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: INIERSIATE COMMERCE: COMMISSION
Pursuant to Section 20c of the Interstate Commerce Act .

and as provided by Volume 49 Code of Federal Regulations

Sections 1116.1 through 1116.4, we present the following

documents, all dated as of April 15, 1977, for recordation::

*

A) Interim Conditional Sale Agreement between leMj .
General Motors Corporation and United States
Trust Company, as Trustee, and

Dear Mr. Oswald: INIERSTATE COMMERCE C

*
. , e
Interim Agreement and Assignment between , fii
General Motors Corporation, General Electric W
Credit Corporation and J.P. Morgan Interfunding
Corpy;

B) Interim Lease of Railroad Eqaipment between
Consolidated Rail Corporation and United States
Trust Company, as Trustee, and
Interim Assignment of Lease and Agreement between
United States Trust Company, as Trustee, General
Electric Credit Corporation and J.P. Morgan
Interfunding Corp.

The names and addresses of the parties to the documents
are:

With respect to,the documents described under A): ' :
Vendor and Assignor General Motbrs Corporation
(Electro-Motive Division)
LaGrange, Illinois

CONSOLIDATED RAIL CORPORATION SIX PENN CENTER PLAZA -PHILADELPHIA, PA 19104 ’ —



v
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Robert L. Oswald, Secretary
June 23, 1977
Page 2

Purchaser

Assignee

United States Trust Company -

of New York, as Trustee
45 Wall Street
New York, New York 10005
J.P. Morgan Interfunding Co.L_
37 Wall Street
New York, New York 10005

—
General Electric Credit Corporation
P.0. Box 8300

Stanford, Connecticut 06904

With respect to the documents described under B):

Lessor

Lessee

Guarantor

United States Trust Company v
of New York, as Trustee

45 Wall Street

New York, New York 10005 ®
Consolidated Rail Corporation /
1310 Six Penn Center Plaza
Philadelphia, Pa. 19104

General Motors Corporation ané/
General Electric Corporation

The equipment covered by the documents are:

AAR
Mechanical

Type Designation

3000 HP CcC
Model U23-B

diesel -

electric

locomotive

3000 HP CC
Model SD40-2

diesel~-

electric

locomotive

Units

of Numbers
Marked* (Inclusive)
10 Conrail 2789-2798 )gs
‘
S
W &90
18 Conrail 6390-6407

*Fach unit will have marked thereon the following legend:
"Ownership subject to a Seeurity Agreement filed
under the Interstate Commerce Act, Section 20c".
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= Robert L. Oswald, Secretary
June 23, 1977

Page 3
AAR

Mechanical No. of Numbers
Type Designation Units Marked* (Inclusive)
2000 HP BB 8 Conrail 8173-8180
Model GP38-2
diesel-
electric
locomotive

Two of our checks, in the amount of $50.00 each, are
enclosed to cover the recordation fees.

These documents have not been previously recorded with
the Interstate Commerce Commission.

After retaining one counterpart original of the
documents please return the remaining copy, stamped with your
recordation number, to Consolidated Rail Corporation, Room 1138,
Six Penn Center Plaza, Philadelphia, Pennsylvania, 19104, in the
custody of the individual presenting them for recordation.

Sincerely,

- .
O é
s 7 % sy
( / ,'.//T, AT g ik
R B

A, Carl‘Kaseman, I1T
Senior Tax & Finance Counsel

ACKIII/cmm

*FEach unit will have marked thereon the following legend:
"Ownership subject to a Seecurity Agreement filed
under the Interstate Commerce Act, Section 20c".

%

ot
L Medis s

aee g '}'-dc



To: Miss Mildred Lee
Interstate Commerce Commission

This certifies that the Conrail Locomotive Interim Lease
dated as of April 15, 1977 with United States Trust

Compeny of New York, as Trustee under Trust Agreement (B),
and related Conditional Sales Agreement and Assignments
thereof were recorded at the Interstate Commerce Commission
at the following date and time:

-
S .,

’ N !
RECORDATION Ne. .. & Rocerded

JUN 24 1977-7 13 PM
IRTERSIATE GOMMERCE COMMISSION

| cobs”
RECORGATION Ne, ——_F § e

JUN 24 1977-7 15 PM

INIERSTATE COMMERCE COMMISSION
| B SPL -

RECORDATION MO. . . Fied g Rocorded
JUN 24 1977-7 15 PM
WNLERSIATE COMMERCE COMMISSION

RECORRATION No, e 08 & Rocorded

JUN 24 1977 -7 15 PM
PULBSIATE COMMERGE COMMISSION
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Futerstate Commeree Commission ¢ /7 /77

Washington, B.E. 20423

OFFICE OF THE SECRETARY

A, Carl Kaseman,111 =
Senior Tax & Finance Counsel
Consolidated Raii‘éZPp.

Six Penn Center Plaza, Rm.1138
Philadelphia, Pennsylvania,19104

Dear .
' Sir:

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act, |

49 U.8.C. 20(c), on at

6/24/77 7:15pm ’

and assigned recordation number(s)

8863, 8,8/'63-4\,8863-3 & 8863-C
Since;f/lx ours,

/r".
4
}
. /";‘//
/

H.G. Homme{ Jf.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)
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CONDITIONAL SALE AGREEMENT

Dated as of April 15, 1977
between

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION)

—/

and

UNITED STATES TRUST COMPANY OF NEW YORXK,
as Trustee

8.75% Conditional Sale Indebtedness Due July 15, 1992
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INTERIM CONDITIONAL SALE AGREEMENT dated
as of April 15, 1977, between General Motors
Corporation (Electro-Motive Division), a Delaware
corporation (the "Builder" or the "Vendor", as
the context may require, all as more particularly
set forth in Article 1 hereof) and UNITED STATES
TRUST COMPANY OF NEW YORK, a New York trust company
(the "Vendee"), acting as Trustee under a Trust
Agreement (B) dated as of the date hereof with
General Electric Credit Corporation, a New York
corporation, and J. P. Morgan Interfunding Corp.,
a Delaware corporation (collectively in the pro-
portions described in Article 23 hereof, the
"Beneficiary", the "Assignee" or the "Vendor", as
the context may require, all as more particularly
set forth in Article 1 hereof).

WHEREAS, the Builder agrees to construct, conditionally
sell and deliver to the Vendee, and the Vendee agrees to pur-

« . . . ‘y
chase, subject to the limitations hereinafter set forth (the

railroad equipment described in Annex B hereto (the

"Equipment") ;

WHEREAS, the Vendee is entering into an Interim
Lease of Railroad Equipment (the "Lease") dated as of the
date hereof with Consolidated Rail Corporation, a Pennsylvania
corporation (the "Lessee") in substantially the form annexed
hereto as Annex C pursuant to which the lLessee will lease
from the Vendee all the units of Equipment so purchased, or
such lesser number of units as are delivered and accepted

hereunder;

WHEREAS, certain obligations of the Lessee to the

Builder and of the Builder to the Lessee under the Purchase



Agreement (as defined in Annex A-hereto) shall be superseded-
by this Agreement as more fully set forth in an Agresment
Respecting Certain Purchase Order Obligations among the

Lessee, the Builder and the Vendee; and

WHEREAS, the Builder will guarantee to the
Vendee and the Assignee certain obligations under this
Agreement and the Lease pursuant to a Guaranty Agreement

(the "Guaranty");

NOW, THEREFORE, in consideration of the nutual
promises, covenants and agreements hereinafter set forth

the parties hereto agree as follows:

.

ARTICLE 1. Assignment; Definitions. The parties

hereto contemplate that the Vendee will furnish that poxr-
tion of the Purchase Price (as hereinafter defined) for
the Egquipment as is required under subparagraph (a) of the
third paragraph of Article 4 hereof and that an amount
equal to the balance of such Purchase Price shall be paid
to the Builder by the Assignee pursuant to an.Interim
Agreement and Assignrment (the "Assignment") dated as of
the date hereof between the 3Builder ahd'the Assignee, sub-

.

stantially in the form of Annex D hereto. 1In consideration

of such payment by the Assignee, the Builder w

H-

11 assign

to thz Assignee pursuant to the Assignment certain its

(e)
th

rights hereunder.

-2
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The parties hereto also contemplate that the
Vendee will assign to the Assignee, as security for the
payment and performance of all the Vendee's obligations
hereunder, all right, title and interest of the Vendee in
and to the Lease, pursuant o an Assignment of Lease and
Agreement (the. "Lease Assignment”") substantially in the
form of Annex E hereto.

Notwithstanding the foregoing or any other provi-
sion of this Agreement to the contrary, it is understood
that the Builder and the Vendee, with the consent of the
Assignee, ﬁay amend and restate this Agreement in connec-
tion with the sale of certain additional items of railroad
eéuipment to the Vendee by the Builder, and in connection
therewith the Lease, "the Assignment, the Lease Assignment
and the Guaranty may also be amended and restated and
the parties hereto and thereto may enter into certa;n
additional agreements between or among themselves and with
other persons. In that event, this Agreement shall be super-
seded and restated in its entirety by such amended and
restated conditiocnal sale agresement. as a condition to such
amendment and restatement, the Vendee and the Assignee
may recguire the execution and delivery of such agr=ements

and instruments, in form and substance satisfactory to them,



as they ﬁay deem necessary in order to assure that funds
sufficient to make all payments of the purchase price of such
additional items of eguipment in excess of 33% of such
purchase price will be made available bylinvestors through
an agent trust established for such pufpose. 'As a further
condition to éuch amendment and restatement, the parties
contemplate that the Assignee will assign to the agent trust
for the benefit of the investors all of the Assignee's
right, title and interest in and to such amended and re-
statad conditional sale agreement in consiaeration of the
payment by such agent trust, from monies provided by the
investors, to the Assignee, contemporaneously with the:
execution of such .amended and restated cénditional sale
agreement, of an amount egqual to the.Conditional Sale
Indebtedness (as hereinafter defined) in respect of the
Equipmeﬁt purchased pursuant to this Agreement. The parties
aiso contemplata that in such event the Vendee will assign
to the agent trust pursuant to an amended and restated
assignment of lease and agreement certain rights, title and
interests of the Vendee under the amended and restated lease.
The term "Vendor", whenever used in this Agree-
ment, means, before any assignment of its rights hereunder,

the corporation named in Item 1 of Annex A hereto and any

and business, and, after any such assignment, both

-4-



any assignee or assignees of such particular assigned
rights as regards such rights, and also any assignor

as regards any rights hereunder that are retained or ex-
cluded from any assignment; and the term "Builder®,
whenever used in this Agreement, means, both before and
after any such assignment, the corporation named in Item
1 of Annex A hereto and any successoQor or successors for
the time being to its manufacturing properties and

business.

ARTICLE 2. Construction and Sale. Pursuant to

this Agreement, the Builder shall construct the units of Equipment

described in Annex B hereto at its plant set forth in said Annex B,’
and will conditionally sell and deliver té the Vendee, and the
Vendee will conditionaily purchase from the Builder and accept de-
livery of and pay for (as hereinafter provided and subject té
the limitations hereinafter set forth), the Equipment, each

unit of which shall be constfucted in accordance with the
specifications teferred o in Annex B hereto and in accordance
with such modifications thereof as may be agreed upcn in wri-

-

ting between the Builder, the Vendee and the Lessee (such

specifications and mecdifications, 1f any, are hereinafter
callecd the "Specifications"). The design, gualitv and cocm-
porent parts of each unit of the Equipment shall conform, on

the data of completion of manufacture thersof, to all United



States Department of Transportation and Interstate Commerce
Commissicn requirements and specifications and to all standards,
if any, recommencded by the Association of American Railroads
reasonably interpreted as being applicable to railroad equip-
ment of the character of such unit, and each such unit will

be new railroad equipment, will not incorporate any used
components (ox 1f such components are incorporated, their

costs will not be more than 20% of the cost of material and
parts used in constructing such uﬁit) and will not have been
used by any person so as to preclude the "original use" of

such unit, within the meaning cf Sections 48(b) (2) and 167 (c) (2)

of the Internal Revenue Code of 1954, as amended, frocm

commencing with the Vendee.

ARTICLE 3. Insvection and Delivery. The Builder
will deliver the units of the Equipment to the Vendee at
the place or places specified in Annex B hereto (or if
Annex B does not specify a place or places, at the place
or places designated from time to time by the Vendee),
freight charges, if any, prepaid, in accordance with the
deliverv schedule set forth in Annex B hersto; provided,
howaver, that deliverv of any unit of the Eguipment shall

not ke made (i) until this Agreement, the Lease, the Lease

Assignment and the Assignment have been £ilad pursuant to



«

Section 20c of the Interstate Commerce Act, and deposited
with the Registrar General of Canada pursuant to Section
86 of the Railway Act of Canada and provision has

been made for publication of notice of such deposit in The

Canada Gazette,. (ii) subsequent to the commencement of any

proceedings specified in clauses (c) or (d) of Article 15

-

" hereof or the occurrence of any event of default (as describad.

in Article 15 hereof), or to any event which, . with the giving

of notice or the lapse of time or both could constitute such
an event of default, or (iii) if the amount which is the sum

the Purchase Price for such unit plus the aggregate Purchass

of

Price of all units of Equipment theretofore accepted under and

made subject to this Agreement would exceed the Maximum

Purchase Price specified in Article 4 hereof.

The Buililder's obligation as to the Eime of

delivery s=t forth in Annex B is subject, however, to &el:zvs

resulting Irom causes- beyond the Builder's reasonable
control, including but not limited to acts of God, acts o=
government Such as embargoes, prioritieé and allocaticns,
war or war conditions, riot or civil commotion, sabotzge
strikes, differences with workmen, accidents, fire, £lzo&,
explosion, damage to plant, equipment or facilities, celaws
in receiving necessary matgrials.or delays of carriers or
subcontractors. | |

The Equipment shall be subject to inspecticn
and approval by the authorized in§pec~ors éf the Vendes

(who may pe employees of the Lessee) at all reasonablas



times during construction. The Builder agrees to inspect the
materials used in the construction of the Equipment iﬁ accor-
dance with its standard quality control practices. Vendee
shall have no obligation to accept delivery of or to pay for
Equipment which Vendee or Vendee's agents, in their sole dis-
cretion upon inspection thereof prior to delivery, determine
do not conform to the Specifications. Vendee's acceptance of
Equipment and the passage of title thereto to the Assignee
shall be evidenced by a certificate of acceptance (a "Certificate
of Acceptance”) substantially in the form attached hereto as
Exhibit 1, which shall not be deemed to relieve the Builder
of its warranties referred to in Article 13 hereof.

On delivery and acceptance of each unit of Equipment
hereunder at the place épecified for delivery, the Builder shall
have no further responsibility for, nor bear any risk of, any
damage to or the destruction or loss of such unit; provided,
however, that the Builder shall not thereby be relieved of its

warranties set forth or referred to in Article 13 hereof.

ARTICLE 4. Purchase Price and Payment. The base

price or prices per unit of the Equipment are set forth in
Annex B hereto and are subject to such increase or decrease
as is agreed to by the Builder, the Vendee and the Lessee
(such-price as set forth or so agreed to is herein referred
to as the "Purchase Price"). However, notwithstanding any
other provision of this Agreement to the contrary, in no

event shall this Agreement cover nor shall the term "Equipment"



be deemed to include, nor the Vendee be required to accept
delivery of and pay for, (i) any equipment the Purchase Price
of which, when added to the Purchase Price of all other
Equipment accepted under and made subject to this Agreement,
would exceed the Maximum Purchase Price for the Equipment
specified in Item 5 of Annex A hereto, or (ii) any Equipment
delivered after the Cut-Off Date (as hereinafter defined).

The Equipment shall be settled for in such number
of groups of units (individually, a "Group"), of the Equip-
ment delivered to and accepted by the Vendee as is provided
in Item 2 of Annex A hereto. The term "Delivery Date" with
respect to any Group shall mean such date (not earlier than
June 17, 1977, and not later than July 15, 1977 (the
"Cut~-Off Date")) as shall be fixed by the Lessee and the
Vendor by written notice delivered to the Vendee at least
six business days prior to the Delivery Date designated
therein.

The Vendee hereby acknowledges itself to be in-
debted to the Vendor in the amount of, and hereby promises
to pay in cash to the Vendor at such place as the Vendor
may designate, the Purchase Price of the Equipment (but
not to exceed in any event the Maximum Purchase Price) as
follows:

(a) On or prior to the seventh day following

the Delivery Date with respect to each Group, an



amount equal to 33% of the aggregate Purchase
Price of such Group; and

(b) in 30 semiannual installments, as
hereinafter provided, an amount equal to the
aggregate Purchase Price of the units of Equip-
ment, less the aggregate amount paid or payable
with respect thereto pursuant to subparagraph (a)
of this paragraph.

The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (the
"Conditional Sale Indebtedness") shall be payable on each
January 15 and July 15, commencing January 15, 1978, to and
including July 15, 1992 (or if any such date is not a busi-
ness day, on the next preceding business day) (each such
date being hereinafter called a "Payment Date"). The
unpaid balance of the Conditional Sale Indebtedness from
time to time outstanding shall bear interest at the rate
of 8.75% per annum. Interest shall be payable, to the
extent accrued, on January 15, 1978 and on each Payment
Date. The installments of the Conditional Sale Indebted-
ness payable on each Payment Date shall be calculated so
that the amount of such installments of principal will

completely amortize the Conditional Sale Indebtedness.

-10-



Interest under this Agreement shall be determined
on the basis of a 360-day year qyd_the actual number of days
elapsed. : ‘ .

Except as provided in Article 7 hereof, the Vendee
shall not have the privilege of prepaying any portion of the
Conditional Sale Indebtedness prior to the date it becomés
due.

Notwithstanding any other provision of this Agree-
ment, the liability of the Vendee or any of its assigns for
all payments to be made by it pursuant to this Agreement
(except thé obligations set forth in the proviso in the

third paragraph of Article 12 hereof and the payments to

be made pursuant to subparagraph (a) of the third paragraph

-11-



of this Article), shall not exceed an amount equal to,

and shall be payable only out of, the income and proceeds
from the Egquipment (whether pursuant to the Lease or any
sale, re-lease or other disposition of or determination with
respect to the Equipment) actually and indefeasably received
by the Vendee. Notwithstanding the foregoing, the Vendor
retains the right to proceed against the Equipment for

the full unpaid Ptrchase Price of the Egquipment and accrued
interest théreon and.all other payments and obligations

hereunder,

ARTICLE 5. Title to the Egquipment. The Vendor

shall rétain title to the Egquipment to secure, among other
things, its right to receive the payment in full of the
Conditional Sale Indebtedness until the Vendee shall have
made all its payments under this Agreement and shall have
kept and performed all its agreements herein contained,
notwithstanding any provision of this Agreement limiting
" the liability of the Vendee and notwithstanding the delivery
of the Equipment to and the possession and use thereof by
the Vendee and the Lessee as provided in this Agreement and
the Lease.

Except as otherwise specifically provided in

Article 7 hereof, when and only when the Vendor shall have

-12-



'been paid the full indebtedness in respect of the Purchase
Price of the Eguipment, together with accrued interest thereon
and all other payments as herein provided, absolute right

to the possession of, title to and property in the Equipment
shall pass to and vest in the Vendee without further trans-
fer or action on the part of the Vendor, free of all title,
liens, security interests and other encumbrances created

or retained hereby, and Vendor shall (a) execute and deliver,
for fiiing, recording or depositing in all necessary public
offices, such instrument or instruments as ﬁay be necessary
.Or appropriate in'qrder then to make clear upon the'public
records the title of the Vendee to £he Equipment and (b) pay

to the Vendee any money paid to the Vendor pursuant to Articlé

7 hereof and not theretofore applied as therein provided.

ARTICLE 6. Taxes and Charges. All payments to

be'made by the Vendee hereunder will be net to the Vendor
(except for gross receipts taxes [other than gross ré-
ceipt taxes in the nature of or in lieu of.sales or use

or rental taxes], taxes measured by net income, excess
profits taxes and similar taxes). The Vendee will keep

the Equipment free and cleér of all impositions which might
in any way affect the title or interests of the Vendor

or result in a lien upon any part of the Equipment; pro-

vided, however, that the Vendee shall be under no obliga-

-13-~



tion to pay any impositions of any kind so long as it is
contesting in good faith and by appropriate legal or admin-
istrative proceedings such impositions and the nonpayment
thereof does not, in the reasonable opinion of the Vendor,
adversely affect the title or interests or property or rights
of the Vendor in or to the Equipment or otherwise under this
Agreement. The Vendee shall indemnify the Vendor for any
impositions which shall have been charged or levied against
the Vendor directly and paid by the Vendor and for which pay-
ment Vendor was legally liable (as evidenced by an opinion

of counsel of Vendor).

ARTICLE 7. Maintenance; Casualty Occurrences.

The Vendee shall keep each unit of the Equipment to be main~
tained and kept in good operating brder, repair and condition.
In the event that any unit of the Equipment shall be
the subject of a Casualty Occurrence (as that term is defined
in the Lease), the Vendee shall promptly notify the Vendor
thereof. On the earlier of the sixtieth day following the
date of such notice or the next succeeding date for the pay-
ment of interest on the Conditional Sale Indebtedness (a
"Casualty Payment Date") the Vendee shall pay to the Vendor a
sum équal to the Casualty Value (as hereinafter defined) of
such unit as of the Payment Date preceding the date of such
notice, together with interest accrued on such amount to the

date on which such payment is made. Any money paid to the Vendor

-14-



pursuant to this paragraph shall be appli=zd (after the
payment of the interest and principal due on such Date)
t0 prepay without penalty or premium the installments of
the Conditional Sale Indebtedness (ratably in accordance
with the unpaid balance of each such installment) and
the Vendee wili promptly furnish to the Vendor and the
Lessee a revised schedule of payments of principal and
interest thersafter to be made.

Upon payment by the Vendes to the Vendocr of the
Casualty Value of any unit as provided above, absolute
right to the possession of, title to and property in such
unit shall pass to and vest in the Vendee, without further
transfer or action on the part of the Vendor, and the
Vendor, upon raquest,_will execute-and deliver to the Vendee,
at the exrense of the Vendee, an appropriate instrument
confirming such passage to the Vendee of all the Vendor's
right, title and interest, and the release of .the Vendor's
security interest, in such unit, in recordéble form, in
order that the Vencdee may make clear upon the public
records the title of the Vendee to such unit.

For purposes of this Agreement, the Casualty
Value of each unit of the Equipment suffering a Casualty
Occurrence shal; be deemed to be that portion of the
original Purchase Price thereof remaining unpaid on the

date as of which such Casualty Value shall be determined

-15-



(withodt giving effect to any prepayment or prepayments
theretofore made under this Article with respect to
any other unit), plus interest accrued thereon to
such date. For the purpose of this paragraph, each o
payment of the Purchase Price in respect of Equipment

made pursuanﬁ to Article 4 hereof shall be deemed to be a
payﬁent on each unit of the Equipment in like proportion

as the original Purchase Price of such unit bears to the
aggregate original Purchase Price of the Eguipment.

If the Vendor shall receive any insurance préceeds
or concemnation payments in resgpect of such units suffering
a Casualty Occurrence, the Vendcr shall, subject to the
Vendor's having received payment of the Casualty Value here-
undexr, pay such insurance proceeds. of condemnation payments
to the Vendee. All insurance proceeds or condemnagion pay-
ments received by the Vendor in respect of any unit or units
of Eguipment not suffering a Casualtv Occurrence shall be
paid to the Vendee upon reasonable proof satisfactorv to
the Vendor that any damage to such unit in respect of which

such proceeds were paid has been fully repaired.

ARTICLE 8. Repcrts and Insmections. Vendee shall

provide Vendcr with copies of all available reports, certi-

....16..



ficates and other materials relating to the Equipment and
the maintenance and inspection thereof. The Vendor shall
have the right, bv its agents, to inspect the Egquipment and
the Lessee's records with respect thereto at such reasonable

times as the Vendor may regquest during the term of this

-Agreement.

ARTICLE 9. Marking of Equirment. The Vendee will

cause each unit of the Equipment to be kept numbered with the
identification number of the Lesses as set forth in Annex B
hereto, and, on each side of each unit, lettered with tﬁe words
"Ownership subject to a Conditional Sale Agreement filed under
the Interstate Commerce Act, Section 20c" or such other appro-
priate words as may be necessary or appropriate in order %o
protect the Vendor's title and intarests in the Equipment

and its rights under this Agreement.

\ Vendee will not allew the name of any other person,
asscclation or corporation ({(other than the names or initials
or other insignia customarily used Ly the Lessee or its
raffiliates) to be placed on any unit of the Egquipment as a

designaticn that might be interpreted as a claim of ownership.

ARTICLEZ 10. Comrliance with Laws and Rulas. Dur-

tr

ing the term oI this Agreement, the Vendee will complv, and
will cause every lessee or user of the Equipment *o cecmply, in

-~

respects with all applicable laws of the jurisdicticns in whi

-17-
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ulgmentc

its or such lessee's or user's operations involving the E

may extend; provided, however, that the Vendee or the Lesses

-

may, in good faith, contest the validity or application
of any such law or rule in any reasonable manner which
does not, in the reasonable opinion of the Vendor, adversely

affect the property or rights of the Vendor under this

Agreement.

ARTICILE 11, Possession and Use. The Vendees, so

Hh

long as an event of default shall not have cccurred and be
continuing under this Agreement, shall be entitled, £from and
aftér delivery ¢f the Ecquirment by the Builder -to the Vendes,
to the possession of the Eéuipment and the use thereof, but

only upcn and subject to all the terms and conditions of this
Agreement. '

The parties hereto acknowledge that the Vendee
simultaneously is leasing the Equipment to the Lessee as
pfovided in the Lease, and the rights of the Lesse= and
its pefmittgd assigns under the Lease shall be subordinated
and junior in rank to the rights, and shall be subject to
ihe remedies, of the Vendor under this Agreement. The
Lease shall not be amended or terminated (except in accordanca
with its terms) withcut the prior written consant of the
Véndor, it being understood and agreed that such consent

shall not be withheld Zfor changes in the provisions of the

-18-



Lease which are not intended or necessary to satisfy
the obligations of the Vendee under the Conditional Sale

Agreement.

ARTICLE 12. Prohibition Against Liens. The Vendee

will pay or discharge any and all sums claimed by any party
from, through or under the Vendee or its successors or
assigns which, if unpaid, might become a lién, charge or
security interest on or with respect to the Equipment, or
any unit thereof, or the interest 6f the Vendor therein,
equal or superior to the Vendor's title thereto or property
ﬁherein, or the Vendee's interests in the Lease and the
.payments to be made thereunder equal or superior to the
Vendor's title or interests thereint and will promptly
discharge any such lien, charge or security interest which
ariﬁes, but shéll not be required to pay or discharge any
such claim so long as the validity thereof shall be contested
in good faith and by appropriate legaI or administrative
proceedings in any reasonable manner and the‘nonpayment
thereof does not, in the reasonable opinion of the Vendor,
adversely affect the title or interests of the Vendor in

or to the Equipment or otherwise under this Agreement.
Vendee shall indemnify Vendor for any amounts paid by the
Vendor in discharge of such liens, charges or security

interests upon the Egquipment.
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This covenant will not be deemed breached by reason

of liens for taxes, assessments or governmental charges or

levies, in each case not due and delingquent, or undetermined
or inchoate materialmen's, mechanics', workmen's, repairmen's
"or other like liens arising in the ordinary course of busi-
ness and, in each case, not delinguent. |

The foregoing provisions of this Article 12 shall
be subject to the limitations set forth in the last para-
graph of Article 4 hereof and the'provisions of Article 21

hereof; provided, however, that the Vendee will pay or dis-

charge any and all claims, liens, charges or security interests
- claimed by any party from, through or under the Vendee or

its successors or assigns, not arising out of Ehe transac-
tions contemplated hereby (but'including tax liens arising
out of the reéeipt of the income and proceeds from the Equip-
ment), equal or superior to the Vendor's security interest
therein, which, if unpaid, might become a lien, charge or
security interest on or with respect to the Equipment, or

any unit thereof, or the Vendee's interes;_in the Lease and
the payments to be made thereunder, but the Vendee shall

not be required to pay or discharge any sgch claim so long

as the validity thereof shall be contested in goocd faith

and by appropriate legal or administrative proceedings in

any reasonable manner and the nonpayment thereof dces not,
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in the reasonable opinion of the Vendor, adversely affect
the security interest of the Vendor in or to the Equipment
or otherwise under this Agreement or in and to the Lease

and the payments to be made thereunder.

ARTICLE 13. Representations and Warranties.

The Builder represents and warrants to the Vendee that it

is not éntering into this Conditional Sale Agreement directly
or indirectly in connection with any arrangement or under-
standing by it in any way involving any employee.benefit

plan (dther than a governmental plan) with respect to which
it is a party in interest, all within the meaning of the
Employee Retirement Income Security Act of 1974.

The agreement of the parties relating to the Build-
er's warfanty of material and workmanship and the agreement
of the parties relating to patent indemnification are set
- forth in Items 3 and 4 of Annex A hereto. The agreement of
the parties relating to the limitations of liability of the
Builder is set forth in the Purchase Agreement referred to

in Item 6 of Annex A hereto.

ARTICLE 14. Assignments. The Vendee will not,

except as provided in Article 11 hereof and except as
required by mandatory provisions of law, transfer the
right to possession‘of any unit of the Equipmeht.

All or any of the rights, benefits and advan£ages
of the Vendor under this Agreement, including the right to
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receive the payments herein provicded to be made by the.

Vendee, may be assigned by the Vendor and reassigned by

any assignee at any time or from time to time. No such

assignment shall subject any assignee to, or relieve the

Builder from, any of the obligations of the Builder to

coenstruct and deliver the Egquipment in accordance herewith

or to respond to 1lts warranties and indemnities refsrred

to in Article 13 hereof, or relieve the Vendee of its opli-

gations to the Builder contained in Articles 2, 4 and 6

hereof, Annex A hereto and this Article 14, or any other

obligation which, according to its terms or context, is

intended to survive an assignment.

Upon any such assignment, either the assignor or

the assignee shall give written notice to the Vendee and the

Lessee, togsther with a counterpart or ccpy of such assign-

ment, stating the identity and post office address of the

assignee, and such assignee shall, by virtue of such assign-

ment, accuire all the assignor's rignt, title and interest

in and to th

Eguipment ané this Agreement, or in and to a

portion thereof, as the case may be, subject only to such

reservations

and after the receipt b

.

as may be contained in such assicgnment. From

the Vendee of the notification of

<

-

anv such assignmant, all pavments thereaiZter to be made by

the Vendse

ndar this Agreement shall, to the extent so

assignad, be

direct.

made to the assignee in such manner as it may
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ARTICLE 15. DCefaults. In the event that any one
or more of the following events oif default shall occur
and be continuing, to wit:

(a) the Vendes= shall fail to pay in £ull
any sum pavedls by the Vendee when payment
thereof shall be due nereunder (irrespective
of the provisions of Article 4 or 21 hereof or
any other Srovisicn of this Agreement limiting
the liability of the Vende=) and such default

shall continue for ten business cdavs after the
date such payment is due and pavable; or

(b) the Vendee (irrespective of the pro-
visions of Article 4 or 21 hereof or anv other
provision of this aAgreement limiting the liability

of the Vendse) or the Lessee shall, for more than
-30 davs after the Vendor shall have demanded in
writing to the Vendees performance thereof, fail
or refuse to comply with anv other covenant,

. agreement, term cor provision of this Agreement,
or of anvy agreement entered into concurrently
herewith relating to the financing of the Eguip-

e

ment, on its part to ke kept and zeriormed or to
make provision sat lsbacto*j to the Vendor for such
cormpliance; or

(c) a petiticon Zor reorganization under Section

77 of the Bankruptcy Act, as now consitituted or as
said Section 77 may be hereafter amendad or am:
successor stacute, shall be £filed by or against the
Lessee and, unless such vetition shall have been dis-
missed, nullified, staved or ctherwise render
ineffective (bLt then onlv so lcng as such s*=v

shall continue in force or such ineffactivensass

shall con tldue), all the obligations of the Lessee
unde:r the Lease shall not nave been and shall not
continue to have been duly assumed in writing,
pursuant to a court orxder or decree, Dby a truskee

or trustees acrointad (whathar or not Suojec* el

. ratification) in sucnh proceedings in such manner

: that such oblications shall have the same status
as obligaticns incurrad bv such trustee or trustaes,
within 30 days after such apcgointment, i anv, or
60 davs after such petition shall have been filed,
whichever shall be =2arli=r; or

I
N
W
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(d) any other proceeding shall be commenced
by or agzinst the Vendee c¢r the Lessee for any )
relief which includes, or might result in, a
modification cf the obligatiocns of the Vandse
hereuncer or of the Lessee under the Lease under
any bankruntcy or insolvency lams or laws re-
lating to the relief of cebtors, readjustment of
indebtedness, reorganizations, arrangements, com-
positions or extensions (cther than a law which
does not permit any readjustment of such obliga-
tions), 'andg, unless such oroceedings shall havs
been dismissed, nullifiesd, staved or otherwise
rendered ineffective (bub then only so lonq as
such stav shall continue in force or such inaffac-
tiveness shall continue}, all the obligaticns of
the Vendee der this Agreement or ¢ the Lesse=
under the Leases shall not have been and shall not
continus to have Dbeen duly assumed in writing,
pursuant to a court corder or decree, by & trustee
or trustees or receiver or recsivers appointed
(whether or not subject to ratification) for the
Vendee or the Lessees, as the case may ke, or Zor
thelr reso ect*va property in connectiocn with any
such proceedings in such manner that such ouliga-
ticns shall have the same status as opbligations
incurrad by such trustes or trustses or ”ece*ver
or receivers, within 30 days after such apsointment,
if any, or 60 davs after such proceedings shall
have been commenced, wh’c“~ver snall be earlier; o

w3
A<: [

H

(e) the Vendee shall make or pvermit anv un-
authorized assignment or transfer of this Agreement
or any interest herein or anv unauthorizad transier
of the right to possession of any unit of tno
Eguioment and the Vendee shall, fcr more than 30
days after demand in writing by the Vendor, fail
to secure a reassicnment or retransfer to thie Vendae
of such Agreement, interest or right; or

(f) an Event of D

efault shall have occurred
under the Leas=2; provided, however, thgt suci Zvent
of Default under tnhe Lease pv raason of the Zailure
of the Lessee {0 make any zavmants due thersunder
shall not te desmed to k2 an event of defaul: here-
under 1f the Vendee continues during the ceriod of
such dafaylt to make all pavments reguirad to ke
made hereunder; provided, further, however, that,
notwitastanding tne _O“e;011q in the event of a
Preclusion (as defined in the Guaranty) cr oI three
consecutive defaults by tne Lessee in tha pavment
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of amounts it is required to pay under the Lease,

an event of default hereunder shall bhe deemed to

have occurred;
then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Vendee
and the Lessee and upon compliance with any legal re-
quirements then in force and épplicable to such action
by the Vendor, (i) subject to the Lessee's rights of
possessiocn, use and assignment under §§ 4 and 12 of the
Lease, cause the Lease immediately upen such notice to
terminate, but without affecting the indemnities which
by the provisions of the Lease survive its termination
and/or (ii) declare (a "Declaration of Default") the entire
uépaid Conditional Sale Indebtedngss, 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 éuch indebtedness and
interest shall continue to bear interest from the date of
such Decla;ation of Default at the rate then in effect with
respect to the Conditional Sale Indebtedness. Upon a
Declaration of Default, subject to Article 4 hereof, the
Vencdor shall be entitled to recover judgment for the entire
unpaid balance of the Conditional Sale Indebtedness so
éayable, with interest aé aforesaid, subject to the pro-
visions of Articles 4 and 21 hereof, z2nd to collect such
judgment out of the income and proceeds of the Eguipment

wherevar situatad.



-The Vendor may, at its election, waive any such
event of default and its consequences and rescindéd and annul
any Declaration of Default or notice of termination of the
Lease by notice to the Vendee and the Lessee in writing to
- that effect, arnd thereupon the respective rights of the par-
ties shall be és they would have been if no such event of
default had cccurred and no Declaration of Default or notice
of termination of the Lease had been made or given. MNotwith-
standing the foregoing, no such waiver, rescission or annul-
ment shall extend to or affect any other or subsesguent de-

fault or impair any rights or remadies consequent thereon.

ARTICLE 1l6. Remedies. Subject to the Lessee's
rights of pcssession,  use and assiegnment under §§ 4 anéd 12
of the Lease, at any time during the continuance of a
Declaration ¢f Default, the Vendor may, and upon such
further'notice and other action, if any, as may be required
for ccmpliance with any mandatory legal regquirements then

in force and applicable to the action to be taken by the

(1) take or cause to be taken, by it
or agents, immediate possession ¢f the Equi
or one cor mcre of the units thereof, withou
bility to rezurn Lo the Vendae any sums the
fore paid and Zxee from all clai"s whatsoever
except as hereinalter in this Article 16 expr
provided, and may remove the same f£rom posses

R



and use of the Vendee or any other perscn and

for such purpose may enter upcn the premises

of the Vendee or any cother premises where the
Equipment mav be located and mav use and cmploy
in connection with such removal anv supplies
services and aids and any available trgc““g;

and other facilities or means of the Vendee or
the Lessee, subject to all mandatory raguirements
of due prccess of law;

(1i) after retaking possession of the
Eguipment as hereinbefore providad and upon
written notice to the Vendee, the Lesses and any
other person entitled kv law to the receipt
thereof, retain the Ecuicment in satisfacticn
of the entire Conc’t onal Sale Indebtedness and
make such dispesiticn thereof as the Vendor
shall deem £it, wheretupon, 1f no objection is
macde thereto within 30 dawvs from the receipt of
notice of the Verdor's electicn to retain the
Equipment, all the Vendee's r*ghts in the Equip-
ment shall thersupon terminate and all payments
made by the Vencdee or for its account may be re-
tained by the Vendor as ccmpensaticn for the
use of the Equipihent, vrcvided, howaver, that
if the Vendes, the Lessee or any ctier rperson
notified under the terms of this paragraph
objects in writing to the Vendor within the 30-
day period referred to above, then the Vendor may
not so retain the Equipment, but shall sell,

.

lease or otherwise dispose of it or continue to
=

hold it pending sal lease or other disposition

as hereinafter crecv >

’
idecd or as may otherwise be
pexrmitted by law;

: .

(1ii) subject to the Lessee's r
possessicn, use and aSSLgnﬂent under
of the Lease, with or withcut retaxki
of the Eguirment as hereinkefore provid
upon 10 davs pricr notice to the Vendes
Lessee, sell the Eguipment, or one c¢cr m
units thereoi, to any person, including
the Vendor and tihe Leassese, Iree frcm any a
claims oI the Vendes, the Lessee or anv ot
partyv claiming Zxcm, th*ough or uncer
or tre Lesses, at law in eguity, at public or

.
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private sale and h o Jlt out advertisement

and at such time or times &and at such place or
places, and generally in anj comnercially reason-
able manner, all as the Vendor may determine, the
proceeds of anv sale, less the attorneys' fees

and any otner expenses incurred by the Vendor

in retaking vossaession of, removing, storing,
holding, preparing fcr sals and selling or other-
" wise dispcsing of such Egquirment, to be credited

on the amount dvue to the Vendor under the provisions
of this Agreement; vrovided, howevsr, that if

"such sale shall be a priva:te sale (wnich shall

be deecmed to mean only a sale where an advertise-
ment for bids has not teen published in a news-
paper of general circulation or a sale where fewer

ferees have Leen solicited in writing

to submit pids), it shall be subject to the rights
of the Lessee (p*OVLGoa there 1is no Event of Default
unéer the Lease) and the Vendee to purchase or »ro-
vide a purchaser, within ten davs after notice oI
the proposed sale price, at the same price cffered

<
by the intending purchaser or a better price.

i
'y
d

]

(D

Notwithstanding the foregoing, in the event the Vendor
proceeds pursuant to (&) clause (ii) above, then within the
30-day period reierred to therein, or (B) clause (iii)
above, then prior to the sale or the entry into ky the Ven-
dor of a contract of sale pursuant thereto, the Vendee

may tender £ull pavment of theAtotal unpaid balance of the
Conditional Sale Indebtedness, %together with interest ther=on
accrued and unpaid and all other payments due under this
Agreement as well as expenses,lif any, of the Vendor in
retaking posse;sion of, removing, storing, holding and pre-
péring the Equigment for, and otherwise arranging Ior, sale
and the Vendor'§ reascrable attornevs' fees, and ugon receirt

of such payment and any such expenses and fees by the Vendoer,
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absolute right to the posszession of, title to and property
in the Equipment shall pass to and vest in the Vendee.
In case the Vendor shall cdemand possession of

the Equipment pursuant to this Agreement and shall designate

a reasonanle point or points for the delivery of the Equip-
ment to the Vendecr, the Vendse shall, at its cwn expense
and risi:

(a) forthwith and in the usual manner cause
the Eguipment to be placed upon such storage '
tracks oI the Lessee a3 the Vendor reasonably mav
designate;

(b) permit the Vendcr to store the Ecuip-
ment on such tracks for a ceriod rnot in excess
of 180 cdays at the risk cf the Vencee without
charge for insurance, rent or storage until the
Equipment has been sold, leased or otherwise dis-
posec¢ of by the Vendor; and :

(c) cause the Egquizment toc be transported to
any reasonable place on the lines of railrcad operated
by the Lessee or any of its affiliates or to any con-
necting carrier for shizment, all as directed by
the Vendocr.

In the event that the Vendor shall be the purchaserxr
of the Equipment, it shall not be accountable to the Vendee
or the Lessee (except to the extent of surplus money received
as hereinafter provided in this Article 16), arné in payment
of the purchase price therefor the Vendor shall be entitled
to have credited on account thereof z21l or anv part of sums

-

due to the Vendor hersaunder.
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Each and every power and remedy hereby specifically
given to the Vendor shall bevin addition to every other
power and remedy hereby specifically given or now or here-
after existing at law or in equity, and each and every power
and remedy may be exercised from time to time simultanéously
and as often and in such order as may be deemed expedient by
the Vendor. All such powers and remedies shall be cumula-
tive, and the exercise of one shall not be deemed a waiver
of the right to exercise any other or others. No delay or
ocmission of the Vendor in the exercise of any such power
Qr femedy and no fenewal or extension of any payments due here-
under shall impair any such'power or remedy or shall be
construed to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence granted to the Vendee or the Lessee shall
not otherwise alter or afiect the Vendor's rights or the
Vendee's obligations hereunder. The Vendor's acceétance
of any payment after it shall have become due hereunder
shall not be deemed to alter or affect the Verndee's obliga-
tions or the Vendor's rights hersunder with respect to any
subsequent payments or default thexein,

. If, after applving all sums cf mcney realized by

;, thaere shall
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remain any amcunt due to it under the provisiecns cf this

Agreement, the Vendee shall, subject to the limitations of the
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last paragraph of Article 4 hereof, pay the amount of such defi-

ciency to the Vendor upon demand, together with interest thereon

]

from the date of such demand to the date of payment at the
rate specified in Article - 4, and, if the Vendee shall fail
to pay such deficiency, the Vendor may bring suit therefor
and shall, subject to Ehe limitations of the last paragraph
of Article 4 hereof, be entitled to recover a judgment
ﬁherefor against the Vendee. If, after applving as afore-
said all sums realized by the Vendor, there shall remain a
surplus in the possession of the Vendor, such surplus shall
be paid first to the Vendee, and segond to the Guarantor,
as their interests shall appear. ' |

The Vendee will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in eniforc-

ing its remedies under the terms of this Agreement.

ARTICLE 17. Applicable State Laws. ' The provisions

of this Agreement are subject in all respects to all mandatory
legal requirements at the time in force and applicable thereto.
Any provision of this Agreement prchibited by‘any applicable
law of anv jurisdiction shall as toAsuch jurisdicticn ke in-
effective, without medifving the remaining provisions of

this Agreement. ; Where, ‘however, the conflicting provisicns

of any such apoplicable law may be waived, théy are hereby

waived by the Vendee to the full externt permitted by law, it
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beirng trhe intention of the parties hereto that this Agree-
ment shall be deemed to be a conditional sale ané enforced

-

Excépt as othérwisé prévided in this zcreement,
the Vendee, to Lhe full extent permitted by law, hereby oL
waives all statutory or other legal requirements for any
notice of any Eind, notlce of 1ntentlon to take nosse3510n

o or to s2ll or lea5° the Ecuvpﬁent, or any n& Or more units

thereof, and any other requirements as to the tizme, place

%'9
o

and terms of sale or lease thereof, any othaer require-
ments with respect to the enforcement of the Vendor's rights

under this Agreement and any and all rights of rademption.

ARTICLE 18.. Recordinq.A The Vendee wiil causeA
this Agreement, any assignments hereof and any é:endments
Ur sudplemants hereuo or there;o to be £iled anc recorded
iA.acccrdance with Section 20c of the Interstats CCﬁme&ce
Act and deposited with the Registrar General of Canada pur-
suant to Section 86 of The Railway Act of Canada and will

cause notice of such deposit to be published in The Canada

Gazette; and the Vendee will from time to time do and perform
any cther act and will execute, acknowledge, deliver, file,

register, deposit and record any and all further instruments

[e2}

regui

i

e¢ by law or reasonably requested by the Vendor for

the purvose of proper protection, to the satisfaczion of

counsel for the Vendor, of its interest in the Zcuipment

i ) .

righits under this Agreement or for the surpose of

5
(o))
'Jt
(r
(0]
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carrying out the intention of this Agreement; and the
Vendee will promptly furnish to the Vendor certificates
or other evidence of such filing, registering, depositing

and recording satisfactory to the Vendcor.

ARTICLE 19. ticle Headincs; Effect and Modifi-

cation of Acresment. All article headings are inserted for
convenience only and shall not affect any constiructicn or
interpretation of this Agreement.

This Agreement, including the Annexes hereto,
which are expressly made a part hereof, eXclusively and com-
pletely states the rights of the Vendor and the Vendee with
respect to the Equipment and supersedes all other agreements,
oral or written, with respect to the Eguipment. ©No variation
or modification of this Agreement and no waiver of any of
its provisions or conditions shall be valid unless in writing

and signed by duly euthorized representatives of the Vendor -

and the Vendee.

¥

ARTICLE 20. Notice. Any notice hereunder to any
of the parties designated below shall be deemed to be prop-.
erly served if delivered or mailed to it by first class mail,
postaga prepaid, at the following addresses:

(a) to the Vendee, at 45 Wall Street, New York,

New York 10015, Attention of J. Sinclair Armstrong,
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(b) to the Lessee, at l3lO'Six Penn Center
Plaza, Philadelphia, Pennsylvania 19104, Attention
of Assistant Treasurer-Cash Mobilization,

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

(d) to the Assignee, at 37 Wall Street, New

York, Néw,York 10005, and at Post Office Box 8300,

-Stamford, Connecticut 06904, Attention: Loan Officer -

Rail Leasing Component,

(e} to any other assignee.of the Vendor, or
of the Vendee, at such address as may'have been
furnished in writing to the Vendee, or the Vendor,
as the case may be, and to the Lessee, by such

assignee,

or at such other address as may have been furnishedé in

writing by such party to the other parties to this Agreement.

ings.

ARTICLE 21. Immunities; Satisfaction cof Undertak-

No recourse shall e had in respect of any obligation

due under this Agreement, or referred to herein, against any

incorporator, stockholder, director or officer, as such, past,

present or future, of the parties hereto, whether by virtue

of any constitutional provision, statute or rule of law, or

.

such

by enforcement cof any assessment or penalty or otherwise, all

liability, whether at ccommon law, in equity, bv anv con-

t

stitutional provisicn, statute or otherwise, of such incerpo-
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irectors or oifficers, as such, being
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forever released as a condition of and as consideration for'
the execution of this Agreement.

The obligations of the Vendee under the second
paragraph of Article 16 and under Articles 3, §, 7 (other
than the second and third sentences of the second raragraph
thereof), 8, §, 10, 12 (other than the proviso to the last
paragraph thereof) and 18 hereof shall be deemed in all
respects satisfied by the Lessee's undertakings contained in
the Lease. The Vendee shall not have any responsibility for
the.Lessee‘s failure to perform such obligations, but if the
same shall not be performed they shall constitute the basis
for an event of default hereunder pursuant to Article 15
hereof. -

It is expressly understood and agreed by and be-
tween the parties hereto, anything herein to the contrary
nétwithstanding, that each and all of the representations,
undertaking; and agreements herein macde on the part of the
Vendee are each and every one of them made and intended not
as personal representations, undertakings andhagreements
by United States Trust Company of New York or for the pur-

pose or with the intention of binding the said bank person-

Hy

allvy but are made and intended for the purpose of binding

only the Estate (as such term 1s used in the Trust Agreement)
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under the Trust Agreement (B), and this Agreement is exe-
cuted and delivered by the said bank solely in the exercise
of the powers expressly conferred upon the said bank as
.trustee under such Trust Agreement; and that no personal
liability or persconal responsibility is assumed by said
bank or the Beneficiary (except as provided in such Trust
Agreement) or on account of any representation, undertaking
or agreement of the Vendee or the Beneficiary, either ex-
pressed or implied, all such personal liability, if any.,
being expressly waived and released by the Builder ana

the Vendor and by all persons claiming by, through or under.

either or both of them; vrovided, however, that the Builder

and the Vendor or any person claiming by, through or under
either or both of them, making claim hereunder, may look

to said Estate for satisfaction of the same.

ARTICLE 22. Governing Law. This Agreement shall

be governed by and construed in accordance with the laws of

the State of Yew York; provided, however, that the parties

shall ke entitled to all rights conferred by (i) Secticn 2Cc

of the Interstate Commerce Act and such additional rights

h

arising out of the filing, recording or deposit hereof, if
any; and of anvy assignment hereci as shall be cenferred by
the laws of the several jurisdictions in which this Agrese-
ment or anv assignment herecf shall be filed, reccrded or
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deposited, and (ii) Section 77(j) of the Federal
Bankruptcy Act (as the same is presently in force or

as the substance thereof may hereafter be re-enacted).

ARTICLE 23. Proportion of Participation.

General Electric Credit Corporation and J. P. Morgan
Interfunding Corp. are participating as "Beneficiary",
"Assignee" and "Vendor" on the basis of an 81% participa-
tion by General Electric Credit Corporation and a 19% par-
ticipation by J. P. Morgan Interfunding Corp. Whenever

under any provision of this Agreement payment is to be made
to or by the Beneficiary, Assignee, or Vendor or any property
is to be owned by any of them, such payment or property shall
be shared by such corporationsin the proportion of their
respective participations. Nevertheless, any discretionary
action (including without limitation the giving of waivers
and consents) to be taken hereunder by the Beneficiary,
Assignee or Vendor shall be effective only if taken by such

corporations jointly.

ARTICLE 24. Execution. This Agreement may be
executed in any number of counterparts, such counterparts

together constituting but one and the same contract.

IN WITNESS WHEREOF, the parties hereto have
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executed or caused this instrument to be executed all as

of the date first above written.

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION)

VieE PrESivenT

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee

2y Mere B beeca

Q1. Vice President
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STATE OF ILLINOIS )
COUNTY OF COOK ) o5

on this 24y of Tuyme~ 1377, before me
perscnally appeared Pz/« /L/OC}/([//L/D , to me per-
sonally knowh,,who, being by me aﬁly sworn, days that he
is Vice /%gS/DEWof GENERAL MOTORS CORPORATION
(Electro-Motive Division), that said instrument was signed
on behalf qf said corporation by due corporate authority
and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

- Notary Public
[stamp]

[T AT R

el v LU Sitplres January 17, 1979



STATE OF NCW YORX )
) ss.:
COUNTY OF NLI YORX )
on this /¢/“day of*‘%w\i 1877, before me
personally a*;p ared ﬂuaﬁstwﬂ_ r to me per-
scnally known, who, being by me duly sworn, says that
-
he is MV‘L‘&"“ of UWITED STATES TRUST CONPANY
OF NEUW YORX, that said instrument was signad on kehalf
of said trust company bv due corporate authority and he
acr.noﬂedg ¢ that the exccuticn of the feoregoing instru-
nent was the free act and deed of said trust compan

Yoo A

[S CTam ]

Notary Publi
amp

TIBOR E, BANHEGYT

Notary, Pubiic, State of New York

No. 31-4627044

Qualified in New York County

‘Commission Expires March 30, 1978



Date

SCHEDULE I

Allocation Schedule of Zach
$1,000,000 of Conditional
Sale Indebtedness Pavable

in Instalments from June 15, 1978,
Through Cecember 15, 1992

Interest Principal .Debt

Payment Pavrment Service
— ———————— A ——— e ————————— S ————————

Ending
Principal
Balance



Annex A
to

"Conditional Sale Agreement

Item 1: Genexal Motors Corporation (Electro-Motive
Division), La Grange, Illinois 603525.

- Item 2. The Equipment shall be settled for in not more
than.six Groups of units delivered to and
accepted by the Vendee unless a greater number
shall be agreed to by the parties hereto.

Item 3: The Builder warrants that the Equipment manufactured
by it hereunder is of the kind and gquality described
in, or will be built in accordance with, the
Specificaticns reierred to in Article 2 of the Con-
ditional Sale Agreement to which this Annex A
is attached (hereinafter in this Annex A called
this Agreement) and is suitable for the ordinary
purposes for wnich such Egquipment is used and
warrants each unit of Equipment to be free from
defects in material and workmanship which may devslop
under normal use and service within two vears from
date of delivery of such unit or before such unit
has been operated 250,000 miles, whichever event
shall first occur. The Builder agrees to correct
such cdefects, which examination shall disclose to
the Builder's satisiaction to be defective, by
repair or replacement F.0.B. factory and such cor-
rection shall constitute fulfillment of the Buildex's
obligation with resrcect to such defect under this
warranty. The Builder warrants specialties not
of its own specification or design to the same
extent that the suppliers of such specificaticns
warrant such items to the Builder.

The Builder further agrees with the Vendee that
~neither the inspectich as provided in Article 3

of this Agreement, ncr any examination, nor the
‘acceptance of any units of the Egquipment as pro-
vided in said 2rticle 3 shall be desmed a waiver
or modificaticn by the Vendee of any of its rights
under this Item 3.

+



THERE ARE NO WARRANTIES WITH RESPECT TO MATERIAL
AND WORKMANSHIP, EXPRESSED OR IMPLIED, MADE BY
THE BUILDER ZXCEPT THE WARRANTIZS SET OUT ABOVE.

Item 4: The Builder shall defend anv suit or proceeding
brought against the Vendee, the Lessee and/or each
assignee of tne Builder's rights under this Agree-
ment so far as the same is based on a claim that the
Equipment oI the Builder's specification, or any
part thereof, furnished uncder this Agreemsnt con-
stitutes an infringement of any patent, if notified
promptly in writing and given authority, infor-
mation and assistance (at the Builder's expense)
for the defense of same, and the Builder shall pay
all damages and costs awarded therein against the
Vendee, the Lessee and/or any such assignes.

In case any unit of such Equipment, or any part
thereof, is in such suit held to constitute in-
fringement and the use of such unit or part is
enjoined, the Builder shall at its option and at
its own expense either prcoccure for the Vendee, the
Lessee and any such assignee the right to continue
using such unit cor part, or replace the same with
noninfringing eqguipment subject to this Agreement,
or modify it so it becomes noninfringing, or

remove such unit and refund the Purchase Price

and the transpvortation and installation costs
thereof. If the Purchase Price is so refunded,
such refund shall ke made to the assignee oI the
Builder's rights under this Agreement if this
Agreement has been so assigned, which refund, to
the extent of the unpaid Conditiocnal Sale Indebt-
edness, shall be applied in like manner as pavments
in respect of Casualty Occurrences under aArticle

7 .0f this Agreement and, as long as no event of
default or event which with the lapse of time and/or
demand could constitute an avent of default under
this Agreement shall have occurred and ke continuing,
the kalance shall be paid bv such assignee to the
Vendee.

The Builder will assume no liability for patent

. infringement bv reason of purchase, manuiacture,

‘ sale or use of devices not included in and covered
by its, specification.



The foregoing s
- the Builder for
ment or any par

t s the entire liability of

tate

catent infringement by the Equip-

t thereof.

Item 5: The Maximum Purchase Price of the Equipment referred
to in Article 4 of the Agreement is $21,300,000.

Item 6: The Purchase Agreement referred to in the recitals to
the Agreement is the Purchase Agrzement dated
Februvary 28, 1977 between the Lessee and the
Builder.



TZEe
3000 HP

Model SD 40-2

diesel-
electric
locomotive

2000 HP

Model GP 38-2

diesel~
electric
locomotive

Builder's
Specifi-
cations

General
Motors
Corpora-
tion
(Electro-
Motive
Division)

General
Motors

Corporation

(Electro-
Motive
Division)

Builderts

Plant

Annex B
to
Conditional Sale Agreement

Lessee's
Identification
Quan~' Numbers (Both Unit
tity Inclusive) Base Price

Total
Base Price

Estimated
Time and
Place of
Delivery

La Grange,
Illinois

La Grange,
Illinois

15 6258-6372 $575,035

8 8173-8180 $461,570

3]
[9%]

I

$ 8,625,525

$ 3,692,560

$12,318,085

June and

July 1977
at

La Grange
Illinois

June and

July 1977
at

La Grange
Illinois



