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A T T O R N E Y S A T L A W
A P A R T N E R S H I P I N C L U D I N G P R O F E S S I O N A L C O R P O R A T I O N S
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March 24, 1993
WMEWE COMMISSION WBWTATE OOMMEflCE COMMISSION

Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
12th Street & Constitution Avenue, N.
Room 2215
Washington, D.C. -20423

Dear Secretary:

i: CO
425

I have enclosed an original and one copy of each of the
following documents, to be recorded pursuant to Section 11303 of •"
Title 49 of the U.S. Code:

(1) Conditional Sale Agreement dated as of March 1, 1993,
between Trinity Industries, Inc., as Builder or Vendor, and State
Street Bank and Trust Company of Connecticut, National
Association, as Trustee. This document is a conditional sale
agreement, a primary document.

(2) Agreement and Assignment dated as of_,March 1, 1993,
between Trinity Industries, Inc., as Builder,/and Morgan Guaranty
Trust Company of New York, as Trustee of a Commingled Pension
Trust, as Investor and Assignee. This document is a secondary
document; the primary document to which it is connected is
document (1) above filed herewith.

(3) Lease of Railroad Equipment dated as of March 1, 1993,
between Georgia Power Company, as Lessee, and State Street Bank
and Trust Company of\Connecticut, National Association, as
Trustee and Lessor. This document is a secondary document; the
document to which it is connected is document (1) above filed
herewith.

(4) Assignment of Lease and Agreement dated as of March 1,
1993, between State Street Bank and Trust Company of Connecticut,
National Association, as Trustee, and Morgan Guaranty Trust
Company of New York, as Trustee of a Commingled Pension Trust, as
Investor, which includes the Consent and Agreement of Georgia
Power Company, as Lessee. This document is a secondary document;
the document to which it is connected is document (1) above filed
erewith.
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The names and addresses of the parties to these documents
are as follows:

(a) Trustee and Lessor:

(b) Owner:

(c) Lessee:

(d) Builder/Vendor:

(e) Investor/Assignee of

State Street Bank and Trust
Company of Connecticut,
National Association
750 Main Street, Suite 1114
Hartford, Connecticut 06103

Unionbanc Leasing Corporation
125 Summer Street
Boston, Massachusetts 02110

Georgia Power Company
333 Piedmont Avenue, N.E.
Atlanta, Georgia 30308

Trinity Industries, Inc.
2525 Stemmons Freeway
Dallas, Texas 75356-8887

the Vendor and Trustee: Morgan Guaranty Trust Company
of New York, as Trustee of a
Commingled Pension Trust
P. O. Box 1389
Church Street Station
New York, New York 10008

A description of the equipment covered by the documents
filed herewith is as follows:

Type
AAR Mechanical
Designation Quantity

Lessee's
Identification
Numbers (Both
Inclusive)

Trinity
116.5-Ton
Aluminum Body,
Steel Under-
frame Coal
Hopper Cars

Carsets of
Fabricated
Car Parts

HTS 346 Units

10 Carsets

RWSX 93001-
93346
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A fee of $60.00 is enclosed. Please return the originals
and any extra copies not needed by the Commission for recordation
to the individual submitting these documents or to the
undersigned.

A short summary of each of the documents filed herewith
(corresponding to the numbering thereof in the first paragraph of
this transmittal letter) to appear in the index follows:

(1) Conditional Sale Agreement dated as of March 1, 1993,
between Trinity Industries, Inc. (2525 Stemmons Freeway, Dallas,
Texas 75356-8887), as Builder or Vendor, and State Street Bank
and Trust Company of Connecticut, National Association (750 Main
Street, Suite 1114, Hartford, Connecticut 06103), not in its
individual capacity but solely as Trustee under the Trust
Agreement dated as of March 1, 1993 with Unionbanc Leasing
Corporation (125 Summer Street, Boston, Massachusetts 02110), as
Owner, covering 346 Trinity 116.5-Ton Aluminum Body, Steel
Underframe Coal Hopper Cars (Lessee (Georgia Power Company)
Identification Numbers RWSX 93001-93346, both inclusive; AAR
Mechanical Designation HTS) and 10 Additional Carsets of
Fabricated Car Parts.

(2) Agreement and Assignment dated as of March 1, 1993,
between Trinity Industries, Inc. (2525 Stemmons Freeway, Dallas,
Texas 75356-8887), as Builder, and Morgan Guaranty Trust Company
of New York, as Trustee of a Commingled Pension Trust (P. 0. Box
1389, Church Street Station, New York, New York 10008), as
Investor and Assignee, assigning certain of Builder's right,
title and interest in and to the Conditional Sale Agreement dated
as of March 1, 1993, between Builder and State Street Bank and
Trust Company of Connecticut, National Association (750 Main
Street, Suite 1114, Hartford, Connecticut 06103), not in its
individual capacity but solely as Trustee under the Trust
Agreement dated as of March 1, 1993 with Unionbanc Leasing
Corporation (125 Summer Street, Boston, Massachusetts 02110), as
Owner, covering 346 Trinity 116.5-Ton Aluminum Body, Steel
Underframe Coal Hopper Cars (Lessee (Georgia Power Company)
Identification Numbers RWSX 93001-93346, both inclusive; AAR
Mechanical Designation HTS) and 10 Additional Carsets of
Fabricated Car Parts.

(3) Lease of Railroad Equipment dated as of March 1, 1993,
between Georgia Power Company (333 Piedmont Avenue, N.E.,
Atlanta, Georgia 30308), as Lessee, and State Street Bank and
Trust Company of Connecticut, National Association (750 Main
Street, Suite 1114, Hartford, Connecticut 06103), not in its
individual capacity but solely as Trustee under the Trust
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Agreement dated as of March 1, 1993 with Unionbanc Leasing
Corporation (125 Summer Street, Boston, Massachusetts 02110), as
Owner, covering 346 Trinity 116.5-Ton Aluminum Body, Steel
Underframe Coal Hopper Cars (Lessee (Georgia Power Company)
Identification Numbers RWSX 93001-93346, both inclusive; AAR
Mechanical Designation HTS) and 10 Additional Carsets of
Fabricated Car Parts.

(4) Assignment of Lease and Agreement dated as of March 1,
1993, between State Street Bank and Trust Company of Connecticut,
National Association (750 Main Street, Suite 1114, Hartford,
Connecticut 06103), not in its individual capacity but solely as
Trustee under the Trust Agreement dated as of March 1, 1993 with
Unionbanc Leasing Corporation (125 Summer Street, Boston,
Massachusetts 02110), as Owner, and Morgan Guaranty Trust Company
of New York, as Trustee of a Commingled Pension Trust (P. O. Box
1389, Church Street Station, New York, New York 10008), as
Investor, assigning certain of the Trustee's rights, titles and
interests under a Lease of Railroad Equipment dated as of March
1, 1993, between State Street Bank and Trust Company of
Connecticut, National Association (750 Main Street, Suite 1114,
Hartford, Connecticut 06103), as Trustee and Lessor, and Georgia
Power Company (333 Piedmont Avenue, N.E., Atlanta, Georgia
30308), as Lessee, covering 346 Trinity 116.5-Ton Aluminum Body,
Steel Underframe Coal Hopper Cars (Lessee (Georgia Power Company)
Identification Numbers RWSX 93001-93346, both inclusive; AAR
Mechanical Designation HTS) and 10 Additional Carsets of
Fabricated Car Parts.

Thank you very much for your assistance.

Very truly yo

'Thomas d/ Hartland, Jr.,
Counsel to Georgia Power Company

TJHjr/lct

Enclosures

[TJH] H:\WPDOCS\2S746\69514\1CC.LTR
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EXHIBIT A
to

Participation Agreement

CONDITIONAL SALE AGREEMENT

Dated as of March i, 1993

Between

TRINITY INDUSTRIES, INC.

And

STATE STREET BANK AND TRUST COMPANY OF CONNECTICUT,
NATIONAL ASSOCIATION,

not in its individual capacity but solely as
trustee under the Trust Agreement dated as of

the date hereof with Unionbanc Leasing Corporation

Filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on March , 1993, at _.m., recordation
number



•- 4

F

CONDITIONAL SALE AGREEMENT

Table of Contents*

Page

PARTIES . . . . . . . . . C-l

PREAMBLES C-l

ARTICLE 1 ASSIGNMENT; DEFINITIONS C-l
1.1. Contemplated Sources of Purchase Price; CSA

Assignment C-l
1.2. Lease Assignment C-2
1.3. Meaning of "Builder" and "Vendor" C-2

ARTICLE 2 CONSTRUCTION AND SALE C-2

ARTICLE 3 INSPECTION AND DELIVERY C-3
3.1. Place of Delivery C-3
3.2. Force Majeure C-3
3.3. Exclusion of Equipment C-4
3.4. Inspection C-4
3.5. Builder Responsibilities After Delivery . . . . C-5

ARTICLE 4 PURCHASE PRICE AND PAYMENT C-5
4.1. Meaning of "Purchase Price"; Exclusion of Units C-5
4.2. Settlement and Closing Dates C-6
4.3. Indebtedness of Trustee to Vendor C-6
4.4. CSA Indebtedness; Payment Dates; Interest . . . C-7
4.5. Calculation of Interest C-7
4.6. Overdue Rate . C-7
4.7. Currency of Payment; Prepayment C-7
4.8. Liability of Trustee Limited to "Income and

Proceeds from Equipment"; Meaning Thereof;
Limitation on Execution of Judgments C-9

ARTICLE 5 SECURITY INTEREST IN THE EQUIPMENT .... C-ll
5.1. Vendor To Retain Security Interest; Accessories

Are Part of Equipment C-ll
5.2. Obligations upon Payment of CSA Indebtedness . . C-ll

ARTICLE 6 [Intentionally Reserved] C-12

*This Table of Contents has been included in this document
for convenience only and does not form a part of, or affect any
construction or interpretation of, this document.

C-i



ARTICLE 7 MAINTENANCE; TERMINATION AND CASUALTY
OCCURRENCES C-12

7.1. Maintenance . C-12
7.2. Termination; Casualty Occurrences C-12
7.3. Obligations upon Payment of Casualty or

Termination Value C-13
7.4. Casualty Value C-13
7.5 Termination Value C-13

ARTICLE 8 INSURANCE PROCEEDS AND CONDEMNATION
PAYMENTS C-13

ARTICLE 9 REPORTS AND INSPECTIONS C-14

ARTICLE 10 MARKING OF EQUIPMENT C-14
10.1. Marking of Equipment C-14
10.2. No Designations of Ownership C-14

ARTICLE 11 COMPLIANCE WITH LAWS AND RULES C-15

ARTICLE 12 POSSESSION AND USE .. C-16
12.1. Possession and Use of Equipment by Trustee . . C-16
12.2. Lease Permitted; Lease Subordinate; No

Amendment or Termination C-16
12.3. Other Leases of Equipment C-16

ARTICLE 13 PROHIBITION AGAINST LIENS C-16
13.1. Trustee To Discharge Liens . C-16
13.2. No Breach for Certain Liens C-17
13.3. Article 13 Subject to Article 23 Except in

Certain Instances C-17

ARTICLE 14 [Intentionally Reserved] C-18

ARTICLE 15 ASSIGNMENTS C-18
15.1. Assignment by Trustee C-18
15.2. Assignment by Vendor C-18
15.3. Notice of Assignment by Vendor . C-18
15.4. No Setoff Against CSA Indebtedness upon,

Assignment C-19

ARTICLE 16 DEFAULTS C-19
16.1. Events of Default; Termination of Lease;

Declaration of Default; Acceleration of CSA
Indebtedness C-19

16.2. Waiver of Defaults . C-22

C-ii



Page

ARTICLE 17 REMEDIES C-23
17.1. Vendor May Take Possession of Equipment .... C-23
17.2. Assembling of Equipment for Vendor . . .... C-23
17.3. Vendor May Dispose of or Retain Equipment . . . C-24
17.4. Vendor May Sell Equipment; Trustee's Right of

Redemption . . . . . C-25
17.5. Sale of Equipment by Vendor C-25
17.6. Effect of Remedies and Powers and Exercise

Thereof C-26
17.7. Surplus . . . . . C-27
17.8. Expenses C-27
17.9. Remedies Subject to Mandatory Legal

Requirements C-27
17.10. Limitations C-27

ARTICLE 18 APPLICABLE STATE LAWS . . C-27
18.1. Conflict with State Laws C-27
18.2. Waiver of Notices C-27

ARTICLE 19 RECORDING C-28

ARTICLE 20 COVENANTS, REPRESENTATIONS AND
WARRANTIES OF BUILDER C-28

ARTICLE 21 ARTICLE AND SECTION HEADINGS; EFFECT AND
MODIFICATION OF AGREEMENT; SEVERABILITY . C-29

21.1. Article and Section Headings for Convenience
Only C-29

21.2. Effect and Modification of Agreement C-29
21.3. Severability C-29

ARTICLE 22 NOTICE C-29

ARTICLE 23 NO RECOURSE AGAINST CERTAIN PERSONS;
SATISFACTION OF UNDERTAKINGS C-30

23.1. No Recourse Against Certain Persons C-30
23.2. Satisfaction of Certain Covenants C-30

ARTICLE 24 LAW GOVERNING C-31

ARTICLE 25 EXECUTION C-31

ARTICLE 26 SUCCESSORS AND ASSIGNS; THIRD PARTY
BENEFICIARY C-32

26.1. Successors and Assigns C-32
26.2. Third Party Beneficiary C-32

C-iii



Page

SIGNATURES C-33

ACKNOWLEDGEMENTS C-34

Schedule I — Amortization of CSA Indebtedness
Annex A — Information Relating to Building of Equipment
Annex B — Units of Railroad Equipment
Annex C — Lease of Railroad Equipment
Annex D — Assignment of Lease and Agreement
Annex E — Certificate of Acceptance

C-iv



CONDITIONAL SALE AGREEMENT dated as of March
1, 1993 between TRINITY INDUSTRIES, INC., a
Delaware corporation ("Builder" or "Vendor"
as the context may require, as more
particularly set forth in Section 1.3
hereof), and STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL ASSOCIATION,
a national banking association, not in its
individual capacity but solely as trustee
(together with its successors and assigns,
"Trustee") under a Trust Agreement dated as
of the date hereof ("Trust Agreement") with
UNIONBANC LEASING CORPORATION, a California
corporation ("Owner").

WHEREAS the Builder has agreed to manufacture, sell and
deliver to the Trustee, and the Trustee agrees to purchase,
subject to the terms and conditions hereof, the railroad
equipment described in Annex B hereto ("Equipment");

WHEREAS the Trustee is entering into a Lease of Railroad
Equipment dated as of the date hereof ("Lease") with GEORGIA
POWER COMPANY, a Georgia corporation ("Lessee"), substantially in
the form annexed hereto as Annex C; and

WHEREAS MORGAN GUARANTY TRUST COMPANY OF NEW YORK, as
Trustee of a Commingled Pension Trust ("Investor"), is the
Investor under a Participation Agreement dated as of the date
hereof ("Participation Agreement"), among the Lessee, the Owner,
the Trustee and the Investor. (Capitalized terms used herein
without definition shall have the meanings specified in the
Participation Agreement.)

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

ARTICLE 1
ASSIGNMENT; DEFINITIONS

1.1. Contemplated Sources of Purchase Price; CSA
Assignment. The parties hereto contemplate that, pursuant to the
Participation Agreement, the Owner will furnish not in excess of
76% of the Purchase Price (as defined in Section 4.1 hereof) of
the Equipment and that an amount equal to the balance of such
Purchase Price shall be paid to the Builder by the Investor
pursuant to an Agreement and Assignment dated as of the date
hereof ("CSA Assignment") between the Builder and the Investor.

C-l



1.2. Lease Assignment. The Trustee will assign to the
Investor, as security for the payment and performance of all the
Trustee's obligations hereunder, all right, title and interest of
the Trustee with certain exceptions in and to the Lease pursuant
to an Assignment of Lease and Agreement substantially in the form
of Annex D hereto ("Lease Assignment").

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

ARTICLE 2
CONSTRUCTION AND SALE

The Builder and the Lessee have heretofore entered into
prior contractual arrangements relating to the Equipment (the
"Purchase Order"). Pursuant to Section 1 of the Participation
Agreement, the Lessee has assigned, transferred and set over to
the Trustee and its successors and assigns all the right, title
and interest of the Lessee in and to the Purchase Order insofar
as it relates to the Equipment; and the Builder hereby consents
to such assignment and further agrees that all obligations of the
Trustee to the Builder under the Purchase Order shall be
superseded by this Agreement and the obligations of the Trustee
to purchase and pay for the Equipment shall be exclusively and
completely governed by, and subject to, the conditions provided
in the Participation Agreement and in this Agreement.

Pursuant to this Agreement, the Builder shall manufacture
the Equipment at its plant described in Annex B hereto and will
sell and deliver the Equipment to the Trustee, and the Trustee
will purchase from the Builder and accept delivery of and pay for
the Equipment, each unit of which shall be manufactured in accor-
dance with the specifications referred to in Annex A hereto and
the Purchase Order and in accordance with such modifications
thereof as may be agreed upon by the Builder, the Trustee and the
Lessee (which specifications and modifications, if any, are
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hereinafter called "Specifications"). The Builder represents and
warrants that the design, quality and component parts of each
unit of the Equipment to be delivered under this Agreement shall
conform, on the date of delivery and acceptance thereof, to all
Department of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards, if any,
recommended by the Association of American Railroads, and all
other then applicable laws and regulations, including eligibility
for interchange, reasonably interpreted as being applicable to
railroad equipment of the character of such unit and that each
such unit will be new railroad equipment when delivered to the
Trustee and the original use thereof shall commence with the
Trustee.

ARTICLE 3
INSPECTION AND DELIVERY

3.1. Place of Delivery. The Builder will deliver the units
of the Equipment to the Trustee at such place or places specified
in Annex B hereto in accordance with the delivery schedule set
forth in Annex B hereto; provided. however. that Builder shall
not have any obligation to deliver any unit of Equipment
hereunder subsequent to the commencement of any proceedings
specified in clause (c) or (d) of Section 16.1 hereof or the
occurrence of any event of default (as described in Section 16.1
hereof), or event which, with the lapse of time and/or demand,
would constitute such an event of default, unless it has been
assured to its reasonable satisfaction that it will receive the
full Purchase Price (as defined in Section 4.1 hereof) thereof.
The Builder agrees not to deliver any unit of Equipment to the
Trustee hereunder, and the Trustee shall have no obligation to
pay for any such unit, (a) unless it receives notice from the
Investor or its counsel that the conditions contained in
Section 7 of the Participation Agreement have been met and from
the Owner or its counsel that the conditions contained in
Section 8 of the Participation Agreement have been met, and
(b) following receipt of written notice from the Trustee or the
Investor of the commencement of any such proceedings or the
occurrence of any such event, as described in the proviso to the
first sentence of this Section, unless such written notice is
canceled by a further written notice.

3.2. Force Maleure. The Builder's obligation as to time of
delivery is subject to delays resulting from causes beyond the
Builder's reasonable control, including but not limited to acts
of God, acts of any government such as embargoes, priorities and
allocations, war or war conditions, riot or civil commotion,
sabotage, strikes, labor shortages, epidemics, quarantine
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restrictions, utility shortages or curtailments, differences with
workmen, accidents, fire, flood, explosion, damage to plant,
equipment or facilities, delays in receiving necessary materials,
delays of carriers or subcontractors or late design changes
requested by the Lessee.

3.3. Exclusion of Equipment. Any Equipment not delivered
pursuant to Section 3.1 hereof, any Equipment as to which a
Closing does not occur hereunder for any reason (including,
without limitation, exclusion pursuant to Section 4.1 of this
Agreement), and any Equipment not delivered and accepted
hereunder on or before June 30, 1993 (whether because of delays
of the nature described in Section 3.2 hereof or otherwise),
shall be excluded from this Agreement and the Trustee shall be
relieved of its obligations to purchase and pay for such
Equipment. If any Equipment shall be excluded herefrom pursuant
to the preceding sentence, the Builder and the Trustee shall
execute an agreement supplemental hereto limiting this Agreement
to the Equipment not so excluded herefrom. In the event of any
such exclusion of any unit of Equipment herefrom pursuant to the
foregoing provisions of this Section 3.3 or pursuant to Section
4.1 hereof, the Lessee will be obligated pursuant to Section 1 of
the Participation Agreement to accept all such units completed
and delivered by the Builder and to pay the full purchase price
therefor when due, all in accordance with and subject to the
terms of the Purchase Order, unless arrangements satisfactory to
the Builder have otherwise been made for financing such units,
and the Trustee will reassign, transfer and set over to or upon
the order of the Lessee all the right, title and interest of the
Trustee in and to the units so excluded and the Purchase Order to
the extent relating thereto. The delivery to and acceptance by
or on behalf of the Trustee of any unit of Equipment so excluded
shall be ineffective, ab initio. to create in or transfer to the
Trustee any legal or beneficial right or interest in such unit or
(except as provided in Section 4.1 hereof) to impose on the
Trustee any liability, obligation or responsibility with respect
thereto. The Trustee agrees, upon any such exclusion, to take
such steps (at the Lessee's expense), including the execution of
instruments of transfer, as may be reasonably requested by the
Lessee for the purpose of acknowledging and perfecting the
interest of the Lessee in any unit so excluded from this
Agreement.

3.4. Inspection. During manufacture, the Equipment shall
be subject to inspection and approval by the authorized
inspectors of the Trustee (who may be employees or agents of the
Lessee), and the Builder shall grant to such authorized inspec-
tors reasonable access to its plant. The Builder will inspect
the materials used in the manufacture of the Equipment in
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accordance with the standard quality control practices of the
Builder. Upon or after completion of each unit or of a number of
units of the Equipment, such unit or units shall be presented to
an inspector of the Trustee for inspection at the place specified
for delivery of such unit or units, and (subject to satisfaction
of the terms of Section 2 of the Participation Agreement and of
Article 4 of this Agreement) if each such unit conforms to, or
exceeds, the specifications and requirements and standards
applicable thereto, such inspector or an authorized
representative of the Trustee (who may be an employee or agent of
the Lessee) shall execute and deliver to the Builder a
certificate of acceptance substantially in the form of Annex E
hereto ("Certificate of Acceptance") stating, among other things,
that such unit or units have been inspected and accepted on
behalf of the Trustee and are marked in accordance with Section
10.1 hereof; provided. however. that the Builder shall not
thereby be relieved of its obligations and warranties set out or
referred to in Articles 2 and 20 hereof. By Section 2 of the
Lease, the Trustee is appointing the Lessee its agent to inspect
and accept delivery of the Equipment. Acceptance of any unit of
Equipment by the Lessee (or its agents, as aforesaid) pursuant to
Section 2 of the Lease shall be deemed to be acceptance of such
unit hereunder by the Trustee.

3.5. Builder Responsibilities After Delivery. On delivery
by the Builder hereunder of units of Equipment and acceptance by
the Trustee of each such unit hereunder at the place specified
for delivery, the Builder shall have no further responsibility
for, nor bear any risk of, any damage to or the destruction or
loss of such unit; provided, however. that the Builder shall not
thereby be relieved of its obligations and warranties set out or
referred to in Articles 2 and 20 hereof.

ARTICLE 4
PURCHASE PRICE AND PAYMENT

4.1. Meaning of "Purchase Price"; Exclusion of Units. The
base price or prices per unit of the Equipment are set forth in
Annex B hereto. Such base price or prices include storage,
freight charges to the place of delivery and the cost of the
inspection described in Section 3.4 hereof payable to the Builder
and are subject to such increase or decrease as is agreed to by
the Builder, the Trustee and the Lessee. .The term "Purchase
Price" as used herein shall mean the base price or prices as so
increased or decreased and as set forth in the Builder's invoice
or invoices. If on any Closing Date (as hereinafter defined in
Section 4.2) the aggregate Purchase Price of Equipment for which
settlement has theretofore been and is then being made would, but
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for the provisions of this sentence, exceed the Maximum Purchase
Price specified in Item 5 of Annex A hereto, the Builder (and any
assignee of the Builder) and the Trustee will enter into an
agreement excluding from this Agreement such unit or units of
Equipment then proposed to be settled for, in the inverse order
of their delivery pursuant to Article 3 hereof, as will, after
giving effect to such exclusion, reduce such aggregate Purchase
Price to not more than said Maximum Purchase Price, and the
Trustee shall have no further obligation or liability in respect
of units so excluded.

4.2. Settlement and Closing Dates. The Equipment shall be
settled for in such number of groups of units of Equipment as is
provided in Item 2 of Annex A hereto. The term "Group", as used
herein, shall mean the group of units of Equipment being settled
for on any Closing Date. The term "Closing Date" with respect to
any Group shall be such date as is specified by the Lessee by at
least five business days' written notice thereof with the
concurrence of the Trustee and the Investor. Such notice shall
specify the aggregate Purchase Price of such Group and a copy
thereof shall be sent by the Lessee to the Builder, the Investor,
the Trustee and the Owner. At least five business days prior to
the Closing Date with respect to a Group of Equipment, the
Builder shall present to the Trustee the invoice or invoices for
the Equipment to be settled for, certified as to correctness by
the Lessee. The closing on each Closing Date shall take place at
the offices of Troutman Sanders in Atlanta, Georgia. The term
"business days" as used herein means calendar days, excluding
Saturdays, Sundays and any other day on which banking
institutions in New York, New York, Hartford, Connecticut,
Boston, Massachusetts, or Atlanta, Georgia are authorized or
obligated to remain closed.

4.3. Indebtedness of Trustee to Vendor. Subject to the
terms of this Agreement, the Trustee hereby acknowledges itself
to be indebted to the Vendor in the amount of, and hereby
promises to pay in immediately available funds to the Vendor at
such place as the Vendor may designate, the Purchase Price of the
Equipment to be settled for hereunder, as follows:

(a) on the Closing Date with respect to each Group, an
amount not in excess of 76% of the aggregate Purchase Price
of the units of Equipment in such Group; and

(b) in various installments, as hereinafter provided,
an amount equal to the aggregate Purchase Price of the units
of Equipment for which settlement is then being made, less
the aggregate amount paid or payable with respect thereto
pursuant to subparagraph (a) of this Section (said portion
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of the Purchase Price payable in installments under this
subparagraph (b) being hereinafter called "CSA Indebted-
ness") .

4.4. CSA Indebtedness; Payment Dates; Interest.

(a) The installments of the CSA Indebtedness shall be
payable on the dates and in the amounts set forth in Schedule I
hereto. The unpaid balance of the CSA Indebtedness shall bear
interest from the Closing Date in respect of which such
indebtedness was incurred at the rate of 7.34% per annum and such
interest shall be payable on the dates set forth in Schedule I
hereto. The dates for the payment of installments of CSA
Indebtedness and interest thereon are hereinafter called "Payment
Dates". The rate of interest payable on the CSA Indebtedness is
hereinafter called the "Debt Rate". The amounts of CSA
Indebtedness payable on each Payment Date shall be calculated so
that the amount and allocation of principal and interest payable
on each Payment Date shall be substantially in proportion to the
amount and allocation of principal and interest on such Payment
Date set forth in Schedule I hereto (subject to the provisions of
Article 7 hereof) and the aggregate of such installments of
principal shall completely amortize the CSA Indebtedness at
maturity.

(b) If any of the dates for payment of principal or
interest is not a business day, such payment shall be payable on
the next business day, and no interest shall be payable thereon
from and after the scheduled date for payment thereof to such
next business day.

4.5. Calculation of Interest. Interest payable under this
Agreement shall be calculated on the basis of a 360-day year of
twelve 30-day months.

4.6. Overdue Rate. The Trustee will pay interest, to the
extent legally enforceable, at the per annum rate of 1% plus the
Debt Rate ("Overdue Rate") upon all amounts including premium, if
any, and interest remaining unpaid on the CSA Indebtedness after
such amounts shall have become due and payable pursuant to the
terms hereof or such lesser amount as shall be legally
enforceable, anything herein to the contrary notwithstanding.

4.7. Currency of Payment; Prepayment. All payments
provided for in this Agreement shall be made in 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. The CSA Indebtedness shall be prepayable as
provided in Article 7 hereof or in the Lease Assignment. In
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addition, on any Payment Date, the CSA Indebtedness may be
prepaid in full but not in part (except as provided in Article 7
hereof) at 100% of the outstanding principal amount thereof plus
accrued and unpaid interest thereon plus a "makewhole" amount
equal to the Prepayment Premium.

The "Prepayment Premium" means, in connection with any
prepayment pursuant to this Section 4.7, the excess, if any, of
(i) the aggregate present value as of the date of such prepayment
of each dollar of principal of the CSA Indebtedness being prepaid
(after taking into account the application of any payment of
principal due on such date pursuant to Section 4.4) and interest
(exclusive of interest accrued to the date of prepayment) that
would have been payable in respect of such dollar if such
prepayment had not been made, determined by discounting such
amounts at the Reinvestment Rate from the respective dates on
which they would have been payable, over (ii) 100% of the
principal amount of the CSA Indebtedness being prepaid. If the
Reinvestment Rate is equal to or higher than 7.34%, the
Prepayment Premium shall be zero. For purposes of any
determination of the Prepayment Premium:

"Reinvestment Rate" shall mean (i) .50% plus (ii) the
arithmetic mean of the yields under the respective headings
"This Week" and "Last Week" published in the Statistical
Release under the caption "Treasury Constant Maturities" for
the maturity (rounded to the nearest month) corresponding to
the maturity of the CSA Indebtedness. If no maturity
exactly corresponds to such maturity, yields for the two
published maturities most closely corresponding to such
maturity shall be calculated pursuant to the immediately
preceding sentence and the Reinvestment Rate shall be
interpolated or extrapolated from such yields on a straight-
line basis, rounding in each of such relevant periods to the
nearest month. For the purposes of calculating the
Reinvestment Rate, the most recent Statistical Release
published prior to the date of determination of the
Prepayment Premium shall be used.

"Statistical Release" shall mean the then most recently
published statistical release designated "H.15(519)" or any
successor publication which is published weekly by the
Federal Reserve System and which establishes yields on
actively traded U.S. Governmental Securities adjusted to
constant maturities or, if such statistical release is not
published at the time of any determination hereunder, then
such other reasonably comparable index which shall be
designated by the Investor.
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4.8. Liability of Trustee Limited to "Income and Proceeds
from Equipment"; Meaning Thereof: Limitation on Execution of
Judgments. Notwithstanding any other provision of this Agreement
(including, but not limited to, any provision of Articles 16 and
17 hereof, except as set forth in this Section 4.8), but not
limiting the effect of Article 23 hereof, the liability of the
Trustee or any assignee of the Trustee for all payments to be
made by it under and pursuant to this Agreement (with the
exception only of the payments to be made pursuant to Section
4.3(a) hereof and the amount payable pursuant to the proviso to
Section 13.3 hereof) shall not exceed an amount equal to, and
shall be payable only out of, the "income and proceeds from the
Equipment", and such payments shall be required to be made by the
Trustee only to the extent that the Trustee or any assignee of
the Trustee shall have actually received sufficient "income and
proceeds from the Equipment" to make such payments. Except as
provided in Section 4.3(a) and in Section 13.3 hereof, the
Trustee shall have no liability to make any payments under this
Agreement whatsoever except from the "income and proceeds from
the Equipment" to the extent actually received by the Trustee or
any assignee of the Trustee. In addition, the Vendor agrees that
the Trustee

(i) makes no representation or warranty as to, and is
not responsible for, the due execution, validity,
sufficiency or enforceability of the Lease (or any document
relative thereto), insofar as it relates to the Lessee or of
any of the Lessee's obligations thereunder, and

(ii) shall not be responsible for the performance or
observance by the Lessee of any of its agreements,
representations, indemnities, obligations or other
undertakings under the Lease, it being understood that as to
all such matters the Vendor will look solely to the Vendor's
rights under this Agreement against the Equipment and to the
Vendor's rights under the Lease and the Lease Assignment
against the Lessee and the Equipment.

As used herein the term "income and proceeds from the Equipment"
shall mean

(x) if one of the events of default specified in
Section 16.1 hereof shall have occurred and while it shall
be continuing, so much of the following amounts as are
indefeasibly received by the Trustee or any assignee of the
Trustee at any time after any such event and during the
continuance thereof: (a) all amounts of Basic Rent and
amounts in respect of Casualty Occurrences or Termination
(as defined in Section 7.2 hereof) paid for or with respect
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to the Equipment pursuant to the Lease and any and all other
payments received under Section 13 or any other provision of
the Lease (except the Excluded Payments and Rights as
defined in Section 1 of the Lease Assignment) and (b) any
and all payments or proceeds received for or with respect to
the Equipment as the result of the sale, lease or other
disposition thereof, after deducting all costs and expenses
of such sale, lease or other disposition (including, without
limitation, all legal fees and costs and expenses incurred
in connection with the repossession, return, storage,
insuring, placing the Equipment in the condition required
under the Lease or appraising the value of the Equipment),
and

(y) at any other time only that portion of the amounts
referred to in clauses (a) and (b) of the foregoing section
(x) (not including any amounts of Excluded Payments and
Rights or any amounts paid by the Lessee to the Trustee as
reimbursement of sums paid by the Trustee on account of
prior defaults under Section 13.1(A) of the Lease) as are
indefeasibly received by the Trustee or any assignee of the
Trustee and as shall equal the portion of the CSA
Indebtedness (including prepayments thereof required in
respect of Casualty Occurrences or Termination) and/or
interest thereon then due and payable pursuant to the Lease
or as shall equal any other payments then due and payable
under this Agreement,

it being understood that "income and proceeds from the Equipment"
shall in no event include amounts referred to in clauses (a) and
(b) of the foregoing section (x) which were received by the
Trustee or any assignee of the Trustee prior to the existence of
such an event of default which exceeded the amounts required to
discharge that portion of the CSA Indebtedness (including
prepayments thereof required in respect of Casualty Occurrences
or Termination) and/or interest thereon due and payable on the
date on which amounts with respect thereto received by the
Trustee or any assignee of the Trustee were required to be paid
to it pursuant to the Lease or which exceeded any other payments
due and payable under this Agreement at the time such amounts
were payable under the Lease. Nothing contained herein limiting
the liability of the Trustee shall derogate from the right of the
Vendor to proceed against the Equipment as and to the extent
provided for herein for the full unpaid Purchase Price of the
Equipment and interest thereon and all other payments and obliga-
tions hereunder. Notwithstanding anything to the contrary con-
tained in Article 1-6 or 17 hereof, the Vendor agrees that in the
event it shall obtain a judgment against the Trustee for an
amount in excess of the amounts payable by the Trustee pursuant
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to the limitations set forth in this Section, it will,
accordingly, limit its execution of such judgment to amounts
payable pursuant to the limitations set forth in this Section.

ARTICLE 5
SECURITY INTEREST IN THE EQUIPMENT

5.1. Vendor To Retain Security Interest; Accessories Are
Part of Equipment. The Vendor shall and hereby does retain a
security interest in the Equipment until the Trustee 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 Trustee and notwithstanding the delivery of the
Equipment to and the possession and use thereof by the Trustee
and the Lessee as provided in this Agreement and the Lease. Such
retention of security interest is solely to secure performance by
the Trustee of its obligations under this Agreement (without
regard to any provision of this Agreement limiting the liability
of the Trustee), and, subject thereto, ownership of the Equipment
shall be and remain in the Trustee subject to such performance.
Any and all parts installed on and alterations, additions and
replacements made to any unit of the Equipment shall, as and to
the extent set forth in Section 11.2 of the Lease, constitute
accessions to the Equipment and shall be subject to all the terms
and conditions of this Agreement and included in the term
"Equipment" as used in this Agreement.

5.2. Obligations upon Payment of CSA Indebtedness. Except
as otherwise specifically provided in Article 7 hereof, when and
only when the Vendor shall have been paid the full CSA
Indebtedness, together with interest 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
Trustee without further transfer or action on the part of the
Vendor or the Trustee. However, the Vendor, if so requested by
the Trustee at that time, will (a) execute an instrument
releasing its security interest in the Equipment to the Trustee
or upon its order, free of all liens, security interests and
other encumbrances created or retained hereby and deliver such
instrument to the Trustee at its address referred to in Article
22 hereof, (b) execute and deliver at the same place, for filing,
recording or depositing in all necessary public offices, such
instrument or instruments in writing as may be necessary or
appropriate in order then to make clear upon the public records
the title of the Trustee to the Equipment free of all liens,
security interests and other encumbrances created or retained
hereby and (c) pay to the Trustee any money paid to the Vendor
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pursuant to Article 7 hereof and not theretofore applied as
therein provided.

ARTICLE 6

[Intentionally Reserved]

ARTICLE 7
MAINTENANCE; TERMINATION AND CASUALTY OCCURRENCES

7.1. Maintenance. Subject to the limitations contained in
Article 23 hereof, the Trustee shall, at its own cost and
expense, maintain and keep each unit of the Equipment as required
by Section 11.1 of the Lease.

7.2. Termination; Casualty Occurrences. In the event that
the Lease is terminated pursuant to Section 7.9 of the Lease
("Termination"), or any unit of Equipment shall suffer a Casualty
Occurrence (as defined in Section 7.1 of the Lease), the Trustee
shall, promptly after it shall have received notice from the
Lessee or otherwise have received actual knowledge of a
Termination or that such unit has suffered a Casualty Occurrence,
cause the Vendor to be fully informed in regard thereto. On the
Casualty Payment Date (as defined in Section 7.1 of the Lease)
with respect to such a Casualty Occurrence, or on the Termination
Date (as defined in Section 7.9 of the Lease) with respect to a
Termination (each such date hereinafter called a "Settlement
Date"), the Trustee shall, subject to the limitations contained
in Section 4.8 hereof, pay to the Vendor (i) in the case of a
Casualty Occurrence, a sum equal to the Casualty Value (as
defined in Section 7.4 hereof) of such unit suffering a Casualty
Occurrence as of such Settlement Date, together with an amount
equal to accrued and unpaid interest thereon, unless the Lessee
complies with the provisions of the last paragraph of Section 7.1
of the Lease, in which case no payment under this clause (i)
shall be required, and (ii) in the case of a Termination, a sum
equal to the Termination Value (as defined in Section 7.5 hereof)
of all units subject to the Lease as of such Settlement Date,
together with an amount equal to accrued and unpaid interest and
the applicable Prepayment Premium (if any) thereon provided for
in Section 4.7 hereof. Any money paid to the Vendor pursuant to
this paragraph shall be applied (after the payment of principal
and interest due on such date in respect of CSA Indebtedness not
being prepaid) to prepay, without penalty or premium except in
the case of a Termination as aforesaid, ratably in accordance
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with the unpaid balance of each installment, the CSA
Indebtedness, together with all interest accrued on the portion
of the CSA Indebtedness being prepaid.

7.3. Obligations upon Payment of Casualty or Termination
Value. Upon payment by the Trustee to the Vendor of the Casualty
Value or Termination Value of any unit of the Equipment in
accordance with Section 7.2 hereof, absolute right to the
possession of, title to and property in such unit shall pass to
and vest in the Trustee without further transfer or action on the
part of the Vendor, except that the Vendor, if requested by the
Trustee, will execute and deliver to the Trustee an appropriate
instrument confirming such passage to the Trustee of all the
Vendor's right, title and interest, and the release of the
Vendor's security interest, in such unit, in recordable form, in
order that the Trustee may make clear upon the public records the
title of the Trustee to such unit.

7.4. Casualty Value. For purposes of this Agreement only,
the Casualty Value of each unit of the Equipment suffering a
Casualty Occurrence shall be deemed to be that portion of the
original Purchase Price thereof referred to in Section 4.3(b)
hereof remaining unpaid on the date as of which such Casualty
Value shall be paid (without giving effect to any prepayment or
prepayments theretofore made under this Article with respect to
any other unit). For the purpose of this Section and Section
7.5, each payment of the Purchase Price of any Equipment made
pursuant to Article 4 hereof shall be deemed to be a payment with
respect to each unit of Equipment in like proportion as the
original Purchase Price of such unit bears to the aggregate
original Purchase Price of all the Equipment.

7.5 Termination Value. For purposes of this Agreement
only, the Termination Value of any unit of Equipment subject to
the Lease shall be equal to the Casualty Value thereof.

ARTICLE 8
INSURANCE PROCEEDS AND CONDEMNATION PAYMENTS

If the Vendor shall receive any insurance proceeds or
condemnation payments in respect of units suffering a Casualty
Occurrence, the Vendor shall promptly pay such insurance proceeds
or condemnation payments to the Trustee; provided. however. that
no event of default shall have occurred and be continuing
hereunder and the Trustee shall have made payment of the Casualty
Value of such units, together with accrued interest thereon, to
the Vendor (and if the Trustee has not then paid such amount,
such insurance proceeds or condemnation payments shall be applied
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against the Trustee's obligation to pay such amount). All
insurance proceeds received by the Vendor in respect of any unit
or units of Equipment not suffering a Casualty Occurrence shall
be paid to the Trustee upon proof reasonably satisfactory to the
Vendor that any damage to such unit in respect of which such
proceeds were paid has been fully repaired.

ARTICLE 9
REPORTS AND INSPECTIONS

On or before April 30 in each year, commencing with the year
1994, the Trustee shall, subject to the provisions of Article 23
hereof, cause to be furnished to the Vendor an accurate statement
to the effect set forth in Section 8 of the Lease. The Vendor
shall have the right at its sole cost and expense, by its agents,
to inspect the Equipment and the Trustee's and the Lessee's
records with respect thereto at such reasonable times as the
Vendor may request during the term of this Agreement.

ARTICLE 10
MARKING OF EQUIPMENT

10.1. Marking of Equipment. The Trustee will cause each
unit of the Equipment to be kept numbered and marked as provided
in Section 5 of the Lease. The Trustee will not permit any such
unit to be placed in operation or exercise any control or
dominion over the same until such markings shall have been made
thereon and will replace or will cause to be replaced promptly
any such markings which may be removed, obliterated, defaced or
destroyed. The Trustee will not permit the identification number
of any unit of the Equipment to be changed except in accordance
with a statement of new number or numbers to be substituted
therefor, which statement previously shall have been filed with
the Vendor and filed, recorded and deposited by or on behalf of
the Trustee in all public offices where this Agreement shall have
been filed, recorded and deposited.

10.2. No Designations of Ownership. Except as provided in
Section 10.1 hereof, the Trustee will not allow the name of any
Person to be placed on any unit of the Equipment as a designation
that might be interpreted as a claim of ownership; provided,
however, that the Equipment may be lettered with the names or
initials or other insignia customarily used by the Lessee or its
affiliates.
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ARTICLE 11
COMPLIANCE WITH LAWS AND RULES

During the term of this Agreement, the Trustee will comply,
and will cause every lessee or user of the Equipment to comply,
with all orders, statutes, rules, regulations, directives and
other laws and requirements of the United States of America, the
States of Georgia, Virginia, West Virginia, Wyoming, and any and
all other jurisdictions in which such lessee or user's operations
involving the Equipment may extend, with the Interchange Rules
(as defined below) of the Association of American Railroads and
with all rules of the United States Department of Transportation,
the Interstate Commerce Commission, the Federal Energy Regulatory
Commission, the Federal Railroad Administration, the United
States Environmental Protection Agency and any other legislative,
executive, administrative, regulatory or judicial body, agency or
commission (whether Federal, state, local or otherwise)
exercising any power or jurisdiction over the Equipment or any of
the parties to this Agreement or the other Documents (with
respect to the Equipment), to the extent that the foregoing
affect the title, operation, possession or use of, or any other
undertaking with respect to, the Equipment or are necessary to
comply with applicable health, safety or environmental standards
(all of the foregoing, the "Applicable Standards"). For the
purposes hereof, "Interchange Rules" means all codes, rules,
regulations, interpretations, laws and orders governing the hire,
use, condition, repair and all other matters pertaining to the
interchange of freight traffic reasonably interpreted within the
rail industry as being applicable to the Equipment, as adopted
and in effect from time to time by the Association of American
Railroads, or any successor, and in the event that such
Applicable Standards require any alteration, replacement or
addition of or to any part of any of the Equipment, the Trustee
will or will cause the Lessee to conform therewith at no expense
to the Vendor; provided, howeverf that the Trustee or the Lessee
may at its own expense, in good faith, contest the validity or
application of any such Applicable Standards in any reasonable
manner if (i) in the reasonable opinion of the Vendor, such
contest will not materially and adversely affect the property or
rights of the Vendor under this Agreement, or (ii) the Trustee or
the Lessee provides a bond or other security reasonably
satisfactory to the Vendor, and in either such case, there is no
material possibility that the matter being so contested might
result in any civil or criminal liability on the part of any of
the other parties to this Agreement or the other Documents, or
involve any risk of loss or forfeiture of any of the Equipment or
any interest therein.
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ARTICLE 12
POSSESSION AND USE

12.1. Possession and Use of Equipment by Trustee. The
Trustee shall be entitled, from and after delivery of the
Equipment by the Builder to the Trustee, to the possession of the
Equipment and the use thereof (as provided in the Lease), but
only upon and subject to all the terms and conditions of this
Agreement. Notwithstanding any of the provisions of this
Agreement to the contrary, so long as no Event of Default under
the Lease shall have occurred and be continuing, the Vendor will
not take any action in violation of the Lessee's rights under the
Lease, including the right to possession and use of the Equipment
in accordance with the terms of the Lease.

12.2. Lease Permitted; Lease Subordinate? No Amendment or
Termination. The Trustee simultaneously is leasing the Equipment
to the Lessee as provided in the Lease and the rights of the
Lessee and its permitted assigns under the Lease shall, except as
provided in Section 4.2 and the first sentence of Section 15.2(1)
of the Lease, be subordinated and junior in rank to the rights,
and shall be subject to the remedies, of the Vendor under this
Agreement. The Lease shall not be amended or terminated (except
in accordance with its terms and as permitted by the Lease
Assignment) without the prior written consent of the Vendor prior
to the payment in full of the CSA Indebtedness.

12.3. Other Leases of Equipment. Subject to the rights of
the Lessee under the Lease, the Trustee may also lease the
Equipment to any other Person, but only with the prior written
consent of the Vendor which shall not be unreasonably withheld,
delayed or conditioned, which consent may be subject to the
conditions that (i) such lease shall provide that the rights of
such lessee are made expressly subordinate to the rights and
remedies of the Vendor under this Agreement, (ii) such lessee
shall expressly agree not to assign or permit the assignment of
any unit of the Equipment to service involving the regular-
operation and maintenance thereof outside the United States of
America and (iii) such lease shall be assigned to the Vendor as
security on terms consistent with those set forth in Annex D
hereto, and in any event reasonably satisfactory to the Vendor.

ARTICLE 13
PROHIBITION AGAINST LIENS

13.1. Trustee To Discharge Liens. The Trustee will pay or
discharge any and all sums claimed by any party which, if unpaid,
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might become a lien, charge or security interest on or with
respect to the Equipment or any unit thereof and will promptly
discharge any such lien, charge or security interest which
arises; but the Trustee shall not be required to pay or discharge
any such claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings in any
reasonable manner and the nonpayment thereof does not, in the
reasonable opinion of the Vendor, materially and adversely affect
the security interest of the Vendor in or to the Equipment or
otherwise under this Agreement. If the Trustee fails to pay or
discharge any such sum as is required in this Section 13.1, the
Vendor may do so ten days after notice to the Trustee and the
Owner. Any amounts paid by the Vendor in discharge of liens,
charges or security interests upon the Equipment shall be secured
by and under this Agreement.

13.2. No Breach for Certain Liens. The covenant set forth
in Section 13.1 will not be deemed breached by reason of liens
for taxes, assessments or governmental charges or levies, 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.

13.3. Article 13 Subject to Article 23 Except in Certain
Instances. All obligations of the Trustee under this Article 13
are subject to the limitations contained in Article 23 hereof;
provided. however f that the Trustee will pay or discharge any and
all claims, liens, charges or security interests claimed by any
party from, through or under the Trustee (and, to the extent the
Trustee receives funds for such purposes, claimed by any party
from, through or under the Owner and its successors and assigns),
not arising out of the transactions contemplated hereby or by the
other Documents (but, to the extent the Trustee receives funds
for such purposes, including all tax liens arising out of the
receipt of rentals and other payments under the Lease and other
proceeds from the Equipment to the extent not required to be
indemnified by Lessee), which, if not paid or discharged, could
become a lien, charge or security interest on the Equipment or
any unit thereof or the Vendor's interest in the Lease and the
payments to be made thereunder; but the Trustee shall not be
required to pay or discharge any such claim, lien, charge or
security interest (i) if the same arises as a result of taxes,
liens, assessments, or governmental charges not yet due and
delinquent or undetermined, or (ii) if and so long as the
validity thereof shall be contested in good faith and by
appropriate legal proceedings in any reasonable manner and the
nonpayment thereof does not, in the reasonable opinion of the
Vendor, materially and adversely affect the security interest of
the Vendor in or to the Equipment or otherwise under this
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Agreement or in or to the Lease and the payments to be made
thereunder.

ARTICLE 14

[Intentionally Reserved]

ARTICLE 15
ASSIGNMENTS

15.1. Assignment by Trustee. The Trustee will not, except
as provided in Articles 7 and 12 hereof and Article VII of the
Trust Agreement, transfer the right to possession of any unit of
the Equipment. The Trustee also will not sell, assign, transfer
or otherwise dispose of its rights under this Agreement or the
Lease except in accordance with the Trust Agreement.

15.2. Assignment by Vendor. (a) Any and all of the rights,
benefits and advantages of the Vendor under this Agreement,
including the right to receive the payments herein provided to be
made by the Trustee, may be assigned by the Vendor and reassigned
by any assignee at any time or from time to time, provided that
the indemnity or other obligations of the Lessee under its
Documents, and the obligations of the Trustee under its
Documents, shall not be increased by reason of any such
assignment. Notwithstanding any other provision hereof or
otherwise, without the prior written consent of the Lessee and
the Trustee, there shall never be more than two Persons having
any of the Vendor's interest in the transactions contemplated
hereby at any time, any purported assignment in violation of this
sentence being null and void. No such assignment shall subject
any assignee to, or relieve the Builder from, any of the
obligations of the Builder to construct and deliver the Equipment
in accordance herewith or to respond to its warranties and
indemnities referred to in Articles 2 and 14 hereof or relieve
the Trustee of its obligations to the Builder contained in
Articles 2, 3 and 4 hereof, Annex A hereto and this Article 15,
or any other obligation which, according to its terms or context,
is intended to survive an assignment.

(b) This Agreement is a registered agreement. A manually
signed copy of this Agreement shall only be evidence of Vendor's
rights and is not a bearer instrument.

15.3. Notice of Assignment by Vendor. Upon any such
assignment pursuant to Section 15.2, either the assignor or the
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assignee shall give written notice to the Trustee, the Owner and
the Lessee, together with a counterpart or copy of such
assignment, stating the identity and address of the assignee; and
such assignee shall, by virtue of such assignment, acquire all
the assignor's right, title and interest in and to the Equipment
and this Agreement and the assignor's obligations under this
Agreement (except to the extent retained by the assignor), or in
and to a portion thereof, as the case may be, subject only to
such reservations as may be contained in such assignment. From
and after the receipt by the Trustee of the notification of any
such assignment, all payments thereafter to be made by the
Trustee under this Agreement shall, to the extent so assigned, be
made to the assignee in such manner as it may direct.

15.4. No Setoff Against CSA Indebtedness upon Assignment.
The Trustee recognizes that this Agreement will be assigned to
the Investor as provided in the CSA Assignment. The Trustee
expressly represents, for the purpose of assurance to any Person
considering the acquisition of this Agreement or of all or any of
the rights of the Vendor hereunder, and for the purpose of
inducing such acquisition, that the rights of the Investor to the
entire unpaid CSA 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 rights hereunder
which may be so assigned, shall not be subject to any defense,
setoff, counterclaim or recoupment whatsoever by the Trustee
arising out of any breach of any obligation of the Builder with
respect to the Equipment or the manufacture, construction,
delivery or warranty thereof, or with respect to any indemnity
herein contained, nor subject to any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of any
other indebtedness or liability at any time owing to the Trustee
by the Builder, subject in any event to the provisions of Section
4.8 and Article 23 hereof. Any and all such obligations,
howsoever arising, shall be and remain enforceable by the Trustee
against and only against the Builder.

ARTICLE 16
DEFAULTS

16.1. Events of Default; Termination of Lease; Declaration
of Default; Acceleration of CSA Indebtedness. In the event that
any one or more of the following events of default shall occur
and be continuing, to wit:

(a) the Trustee shall fail to pay or cause to be paid
(other than by reason of an Event of Default under the
Lease) in full the principal of, premium, if any, and
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interest on the CSA Indebtedness or any Casualty Value or
Termination Value payment when payment thereof shall be due
hereunder (irrespective of the provisions of Article 4 or 23
hereof or any other provision of this Agreement limiting the
liability of the Trustee) and such default shall continue
for five business days after receipt of written notice
thereof by the Trustee and the Owner from the Vendor;
provided, however. that any default under Section 16.1(e)
which might otherwise be construed as a default under this
Section 16.1(a) shall only be construed as a default under
Section 16.1(e); or

(b) the Trustee or the Lessee shall, for more than 45
days after the Vendor shall have given notice in writing
thereof to the Trustee, the Owner and the Lessee, fail or
refuse to comply with any other covenant, agreement, term or
provision of this Agreement (irrespective of the provisions
of Article 4 or 23 hereof or any other provision of this
Agreement limiting the liability of the Trustee), the Lease
Assignment or any covenant, agreement, term or provision of
the Participation Agreement made expressly for the benefit
of the Vendor, on its part to be kept and performed or to
make provision satisfactory to the Vendor for such
compliance; provided. however. that the continuation of such
a failure for more than 45 days after such written notice
shall not constitute an event of default hereunder if (a)
such failure is capable of being cured but cannot be cured
within 45 days, (b) the Trustee or the Lessee is diligently
pursuing the cure of such failure, and (c) such failure does
not impair in any material respect the Trustee's interest in
the Equipment or the security interest of the Vendor
hereunder; or

(c) a petition for reorganization under any provision
of Title 11 of the United States Code, as now constituted or
as hereafter amended, shall be filed by or against the
Lessee and, unless such petition shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but
then only so long as such stay shall continue in force or
such ineffectiveness shall continue), all the obligations of
the Lessee under the Lease and the Participation 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 appointed (whether or not subject to
ratification) in such proceeding in such manner that all
such obligations shall have the same status as expenses of
administration and obligations incurred by such trustee or
trustees, within 60 days after such petition shall have been
filed; or
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(d) any other proceeding shall be commenced by or
against the Trustee (in its capacity as Trustee under the
Trust Agreement), the Owner or the Lessee for any relief
which includes, or might result in, any modification of the
obligations of the Trustee hereunder, of the Owner under the
Trust Agreement or under the Participation Agreement or of
the Lessee under the Lease or under the Participation
Agreement, under any bankruptcy or insolvency laws, or laws
relating to the relief of debtors, readjustment of
indebtedness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit any
readjustment of such obligations), and, unless such
proceedings shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall continue), all such obligations of the Trustee, the
Owner or the Lessee, as the case may be, 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 Trustee, the Owner or the
Lessee, as the case may be, or for their respective property
in connection with any such proceeding in such manner that
all such obligations shall have the same status as expenses
of administration and obligations incurred by such trustee
or trustees or receiver or receivers, within 60 days after
such proceedings shall have been commenced; or

(e) any Event of Default under the Lease (other than
in respect of Excluded Payments and Rights as defined in the
Lease Assignment) shall have occurred and be continuing
unless the Trustee shall have cured such Event of Default
and the corresponding event of default hereunder within the
later to occur of (1) the expiration of the applicable grace
period under the Lease, or (2) the tenth business day
following the giving of written notice to the Trustee and
the Owner that such Event of Default has occurred and is
continuing; provided, however. that if more than seven
Events of Default or if more than three consecutive Events
of Default shall have occurred under clause (A) of Section
13.1 of the Lease which corresponds to an event of default
under Section 16.1(a) hereof and have been cured by the
Trustee, any such Event of Default shall be an event of
default hereunder whether or not the corresponding event of
default hereunder is cured; and if the Trustee shall have
cured such Event of Default under the Lease, the Trustee
shall (to the extent of any such payments made by it) be
subrogated to the rights of the Vendor hereunder to receive
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any payment made by the Lessee with respect thereto (and the
payment of any interest on account of such payment having
been overdue) and shall be entitled to receive such payment
upon any receipt thereof from the Lessee by the Trustee or
the Vendor;

then at any time after the occurrence of such an event of default
the Vendor may, upon written notice to the Trustee, the Owner and
the Lessee and upon compliance with any legal requirements then
in force and applicable to such action by the Vendor, declare
("Declaration of Default") the entire unpaid CSA Indebtedness,
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 indebted-
ness and interest shall bear interest from the date of such
Declaration of Default at the Overdue Rate to the extent legally
enforceable. In addition, subject to the Lessee's rights of
possession, use and assignment under Sections 4 and 15 of the
Lease, if the Trustee does not pay the entire unpaid CSA
Indebtedness and interest thereon as aforesaid within 60 days of
such notice of Declaration of Default, the Vendor may cause the
term of the Lease immediately upon such written notice to be
cancelled (and the Trustee acknowledges such conditional right of
the Vendor to cancel the term of the Lease) and the Vendor may
exercise the other remedies provided in Article 17 hereof;
provided. however. that such termination shall not be in deroga-
tion of or impair the rights of the Trustee or the Investor
(under the Lease Assignment), as the case may be, to enforce
compliance by the Lessee with any of its covenants and agreements
under the Lease or to enforce any of its rights and remedies
under Section 13 of the Lease (subject to the Vendor's rights to
repossess and sell the Equipment as provided in this Agreement),
including the rights of the Trustee or the Investor (under the
Lease Assignment), as the case may be, to sue for and recover
damages provided for in Section 13 of the Lease upon the occur-
rence of an Event of Default under the Lease. Upon a Declaration
of Default, subject to Section 4.8 hereof, the Vendor shall be
entitled to recover judgment for the entire unpaid balance of the
CSA Indebtedness so payable, with interest as aforesaid, and to
collect such judgment out of any income and proceeds from
Equipment, wherever situated. The Trustee shall promptly notify
the Vendor and the Lessee of any event of which it has actual
knowledge which constituted, constitutes, or with the giving of
notice and/or lapse of time could constitute, an event of default
under this Agreement.

16.2. Waiver of Defaults. The Vendor may, at its election,
waive any such event of default and its consequences and rescind
and annul any Declaration of Default or notice of termination of
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the Lease by notice to the Trustee and the Lessee in writing to
that effect, and thereupon the respective rights of the parties
shall be as they would have been if no such event of default had
occurred and no Declaration of Default or notice of termination
of the Lease had been made or given. Notwithstanding the provi-
sions of this Section, it is agreed by the Trustee 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.

ARTICLE 17
REMEDIES

17.1. Vendor May Take Possession of Equipment. Subject to
the provisions of Section 16.1 hereof and the Lessee's rights of
possession, use and assignment under Sections 4 and 15 of the
Lease, at any time during the continuance of a Declaration of
Default, the Vendor may, and upon such further notices, if any,
as may be required for compliance with any mandatory legal
requirements then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken immediate
possession of the Equipment, or one or more of the units thereof,
without liability to return to the Trustee any sums theretofore
paid and free from all claims whatsoever, except as hereinafter
in this Article 17 expressly provided, and may remove the same
from possession and use of the Trustee, the Lessee or any other
Person and for such purpose may enter upon the premises where the
Equipment may be located and may use and employ in connection
with such removal any supplies, services and aids and any
available trackage and other facilities or means of the Trustee
or the Lessee, subject to all mandatory requirements of due
process of law.

17.2. Assembling of Equipment for Vendor. In case the
Vendor shall demand possession of the Equipment pursuant to this
Agreement, and is entitled thereto pursuant to Section 17.1
hereof, the Trustee shall, subject to the provisions of Article 4
and Article 23 hereof, at its own expense and risk:

(a) forthwith and in the usual manner (including, but
not by way of limitation, giving prompt telegraphic and
written notice to the Association of American Railroads and
all railroads to which any unit or units have been inter-
changed or which may have possession thereof to return the
unit or units) place such units upon such storage tracks as
the Vendor reasonably may designate;
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(b) cause such units to be stored on such tracks at
the risk of the Trustee without charge for insurance, rent
or storage until all such units of Equipment have been sold,
leased or otherwise disposed of or repossessed by the
Vendor; and

(c) cause such units to be moved to the nearest
interchange point or points as shall be directed by the
Vendor.

During any storage period, the Lessee has agreed pursuant to
Section 14.1 of the Lease, at its own cost and expense, to
insure, maintain and keep each such unit in good order and repair
and to permit the inspection of the Equipment by the Vendor, the
Vendor's representatives and prospective purchasers and users.
The Trustee hereby expressly waives any and all claims against
the Vendor and its agent or agents for damages of whatever nature
in connection with any retaking of any unit of the Equipment in
any reasonable manner, other than as a result of the Vendor's or
its agent's negligence, wilful misconduct or breach of any
obligation hereunder or under any of its Documents.

17.3. Vendor May Dispose of or Retain Equipment. At any
time during the continuance of a Declaration of Default, the
Vendor (after retaking possession of the Equipment as herein-
before in this Article 17 provided) may, upon such notice and
consent as hereinafter set forth, retain the Equipment in satis-
faction of the entire CSA Indebtedness and make such disposition
thereof as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment shall be given to the
Trustee and the Lessee addressed as provided in Article 22
hereof, and to any other Persons to whom the law may require
notice, within 30 days after such Declaration of Default. In the
event that the Vendor should elect to retain the Equipment and
the Trustee and the Owner consent thereto in writing, all the
Trustee's rights in the Equipment shall thereupon terminate and
all payments made by the Trustee may be retained by the Vendor as
compensation for the use of the Equipment; provided. however.
that if the Trustee, before the expiration of the 30-day period
described in the proviso below, should pay or cause to be paid to
the Vendor the total unpaid balance of the CSA Indebtedness,
together with interest thereon accrued and unpaid and all other
payments due under this Agreement, then in such event absolute
right to the possession of, title to and property in the
Equipment shall pass to and vest in the Trustee; provided,
further. that if the Trustee does not consent to the retention of
the Equipment or if the Lessee or any other Person notified under
the terms of this Section objects in writing to the Vendor within
30 days from the receipt of notice of the Vendor's election to
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retain the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of it or
continue to hold it pending sale, lease or other disposition as
hereinafter provided or as may otherwise be permitted by law. If
the Vendor shall not have given notice to retain as hereinabove
provided or notice of intention to dispose of the Equipment in
any other manner, it shall be deemed to have elected to sell the
Equipment in accordance with the provisions of this Article 17.

17.4. Vendor May Sell Equipment; Trustee's Right of
Redemption. Subject to the provisions of Section 16.1 hereof and
the Lessee's rights of possession, use and assignment under
Sections 4 and 15 of the Lease, at any time during the continu-
ance of a Declaration of Default, the Vendor, with or without
retaking possession thereof, at its election and upon not less
than 30 days' notice to the Trustee, the Owner, the Lessee and
any other Persons to whom the law may require notice of the time
and place, may sell the Equipment, or one or more of the units
thereof/ free from any and all claims of the Trustee, the Lessee
or any other party claiming from, through or under the Trustee or
the Lessee, at law or in equity, at public or private sale and
with or without advertisement as the Vendor may determine;
provided. however. that if prior to such sale and prior to the
making of a contract for such sale, the Trustee should tender
full payment of the total unpaid balance of the CSA Indebtedness,
together with interest thereon accrued and unpaid and all other
payments due under this Agreement as well as all reasonable
out-of-pocket expenses of the Vendor in retaking possession of,
removing, storing, holding and preparing the Equipment for and
otherwise arranging for the sale and the Vendor's reasonable
attorneys' fees, then upon receipt of such payment, expenses and
fees by the Vendor, absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in the
Trustee. In the event of any such payment by the Trustee, the
Vendor shall assign to the Trustee any and all of the Vendor's
rights against the Lessee for any costs and expenses incurred in
the Vendor's exercise of its remedies with respect to such
Equipment. The proceeds of such sale or other disposition, less
the reasonable attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing, holding,
preparing for sale and selling or otherwise disposing of the
Equipment, shall be credited on the amount due to the Vendor
under the provisions of this Agreement.

17.5. Sale of Equipment by Vendor. Any sale hereunder may
be held or conducted at such place or places and at such time or
times as the Vendor may specify, in one lot and as an entirety or
in separate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in such

C-25



manner as the Vendor may determine, so long as such sale shall be
in a commercially reasonable manner. The Vendor, the Owner, the
Trustee or the Lessee may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale; provided,
however, that the Owner shall have the right of first refusal at
any such sale. The Owner, the Trustee and the Lessee shall be
given written notice of such sale not less than 30 days prior
thereto addressed as provided in Article 22 hereof. In addition,
if such sale shall be a private sale (which shall be deemed to
mean only a sale where an advertisement for bids has not been
published in a newspaper of general circulation or a sale where
less than 40 offerees have been solicited in writing to submit
bids), it shall be subject to the rights of the Owner, the
Trustee and the Lessee to purchase or to provide a purchaser,
within 10 days after notice of the proposed sale price, at the
same price offered by the intending purchaser or a better price.
Upon the request of the Owner, the Trustee or the Lessee, the
Vendor shall inform the requesting party of the status of any
proposed sale or other disposition of the Equipment. In the event
that the Vendor shall be the purchaser of the Equipment, it shall
not be accountable to the Trustee (except to the extent of
surplus money received as hereinafter provided in this Article
17), and in payment of the purchase price therefor the Vendor
shall be entitled to have credited on account thereof all or any
part of sums due to the Vendor hereunder.

17.6. Effect of Remedies and Powers and Exercise Thereof.
Each and every power and remedy hereby specifically given to the
Vendor shall be in addition to every other power and remedy
hereby specifically given or now or hereafter existing at law or
in equity not inconsistent herewith, and each and every power and
remedy may be exercised from time to time and simultaneously and
as often and in such order as may be deemed expedient by the
Vendor. All such powers and remedies shall be cumulative, and the
exercise of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission of the Vendor
in the exercise of any such power or remedy and no renewal or
extension of any payments due hereunder 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 duly granted to the Trustee
shall not otherwise alter or affect the Vendor's rights or the
Trustee's obligations hereunder. The Vendor's acceptance of any
payment after it shall have become due hereunder shall not be
deemed to alter or affect the Trustee's obligations or the
Vendor's rights hereunder with respect to any subsequent payments
or default therein.
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17.7. Surplus. If, after applying all sums of money
realized by the Vendor under the remedies herein provided to the
amounts due hereunder, there shall remain a surplus in the
possession of the Vendor, such surplus shall be paid to the
Trustee.

17.8. Expenses. The Trustee will pay all reasonable fees
and expenses, including reasonable attorneys' fees, incurred by
the Vendor in enforcing its remedies under the terms of this
Agreement. In the event that the Vendor shall bring any suit to
enforce any of its rights hereunder and shall be entitled to
judgment, then in such suit the Vendor may recover reasonable
out-of-pocket expenses, including reasonable attorneys' fees, and
the amount thereof shall be included in such judgment. The
foregoing provisions of this Section shall be subject to the
limitations set forth in Section 4.8 and Article 23 hereof.

17.9. Remedies Subject to Mandatory Legal Requirements.
The foregoing provisions of this Article 17 are subject in all
respects to all mandatory legal requirements at the time in force
and applicable thereto.

17.10. Limitations. Notwithstanding any provision hereof
to the contrary, the Vendor agrees that, if the Vendor shall
proceed to exercise any of the remedies set forth herein, it
shall, to the extent it is entitled to do so hereunder and under
the Lease, prior thereto or concurrently proceed to exercise one
or more of the similar remedies set forth in the Lease as it
shall in its sole good faith discretion determine.

ARTICLE 18
APPLICABLE STATE LAWS

18.1. Conflict with State Laws. Any provision of this
Agreement prohibited by any applicable law of any jurisdiction
(which is not overridden by applicable Federal law) shall as to
such jurisdiction be ineffective, without modifying the remaining
provisions of this Agreement. Where, however, the conflicting
provisions of any such applicable law may be waived, they are
hereby waived by the Trustee to the full extent permitted by law,
it being the intention of the parties hereto that this Agreement
shall be deemed to be a conditional sale and enforced as such.

18.2. Waiver of Notices. Except as otherwise provided in
this Agreement, the Trustee, 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 or lease the Equipment, or any one or more units thereof,
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and any other requirements as to the time, place and terms of the
sale or lease thereof, any other requirements with respect to the
enforcement of the Vendor's rights and any and all rights of
redemption.

ARTICLE 19
RECORDING

The Trustee will cause this Agreement, any assignments
hereof and any amendments or supplements hereto or thereto to be
filed with the Interstate Commerce Commission pursuant to 49
U.S.C. Section 11303; and the Trustee will from time to time do
and perform any other act and will execute, acknowledge, deliver,
file, register, deposit and record any and all further
instruments required by law and reasonably requested by the
Vendor for the purpose of proper protection, to the reasonable
satisfaction of counsel for the Vendor, of its interest in the
Equipment and its rights under this Agreement or for the purpose
of carrying out the intention of this Agreement; and the Trustee
will promptly furnish to the Vendor certificates or other
evidence of such filing, registering, depositing and recording
reasonably satisfactory to the Vendor.

ARTICLE 20
COVENANTS, REPRESENTATIONS AND WARRANTIES OF BUILDER

The Builder hereby acknowledges its representations,
warranties and agreements set forth in Annex A hereto (which are
hereby incorporated herein by reference) and further represents
and warrants to the Trustee, its successors and assigns, as
follows:

(a) that this Agreement is duly authorized, executed
and delivered by it for a valid consideration, and that,
assuming due authorization, execution and delivery by the
Trustee, this Agreement is a legal, valid and existing
agreement binding upon and enforceable against the Builder
in accordance with its terms;

(b) that at the time of delivery and acceptance of
each unit of Equipment under this Agreement the Builder will
transfer to the Trustee good and marketable title to such
unit, free and clear of all claims, liens, security
interests and other encumbrances of any nature, except only
claims, liens, security interests and other encumbrances
arising from, through or under the Trustee, the Owner, the
Investor or the Lessee, including but not limited to the
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rights of the Vendor under this Agreement, the rights of the
Lessee under the Lease and the rights of the Investor under
the CSA Assignment; and

(c) that it is not entering into this Agreement or any
other transaction contemplated by the Participation
Agreement directly or indirectly in connection with any
arrangement or understanding by it in any way involving any
employee benefit plan (other than a governmental plan) with
respect to which it or, insofar as is known to it, any party
to the Participation Agreement is a party in interest, all
within the meaning of the Employee Retirement Income
Security Act of 1974, as amended.

ARTICLE 21
ARTICLE AND SECTION HEADINGS; EFFECT AND
MODIFICATION OF AGREEMENT; SEVERABILITY

21.1. Article and Section Headings for Convenience Only.
All Article and Section headings are inserted for convenience
only and shall not affect any construction or interpretation of
this Agreement.

21.2. Effect and Modification of Agreement. Except for the
Participation Agreement and the other Documents, this Agreement,
including the Annexes hereto, exclusively and completely states
the respective rights of the Vendor and the Trustee with respect
to the Equipment and supersedes all other agreements, oral or
written, with respect to the Equipment. 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 authorized representatives of the Vendor and the
Trustee.

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

ARTICLE 22
NOTICE

Any notice required or permitted to be given hereunder shall
be deemed to have been received by the addressee on the date of
actual receipt (if such date is a business day, otherwise on the
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next business day), if transmitted by first class certified mail
(return receipt requested), postage prepaid, by overnight courier
service, by telecopy or similar transmission, or by hand,
addressed as follows:

(a) to the Builder, at its address specified in Item 1
of Annex A hereto;

(b) to the Trustee, at 750 Main Street, Suite 1114,
Hartford, Connecticut 06103;

(c) to the Owner or the Lessee, as specified in
Section 21 of the Lease; and

(d) to any assignee of the Vendor or the Trustee, at
such address as may have been furnished in writing to the
Trustee, or the Vendor, as the case may be, and to the
Lessee by such assignee;

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

ARTICLE 23
NO RECOURSE AGAINST CERTAIN PERSONS;

SATISFACTION OF UNDERTAKINGS

23.1. No Recourse Against Certain Persons. No recourse
shall be 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 or of the Owner, the Investor or
the Lessee, whether by virtue of any constitutional provision,
statute or rule of law, or by enforcement of any assessment or
penalty or otherwise, all such liability, whether at common law,
in equity, by any constitutional provision, statute or otherwise,
of such incorporators, stockholders, directors or officers, as
such, being forever released as a condition of and as
consideration for the execution of this Agreement.

23.2. Satisfaction of Certain Covenants. The obligations
of the Trustee under Section 7.1, the first sentence of Section
7.2, Sections 17.2 and 17.8 hereof, the first clause of the first
sentence of Article 19 hereof, and under Articles 9, 10, 11 and
13 hereof shall be deemed indefeasibly and irrevocably satisfied
in full in all respects (except, in the case of Article 13
hereof, as set forth in Section 13.3 thereof) and shall not be
chargeable against the Trustee in any circumstances whatsoever,
including any voidness of any provision hereof, including this
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Section 23.2, upon the Lessee's execution and delivery of the
Lease. The Trustee shall not have any responsibility for the
Lessee's failure to perform such obligations; but if the same
shall not be performed, they shall constitute the basis for an
event of default pursuant to the terms hereof. Until the
security interest of the Vendor is discharged as provided in
Article 5 of this Agreement, no waiver or amendment of the
Lessee's undertaking under the Lease (except in respect of
Excluded Payments and Rights as defined in Section 1 of the Lease
Assignment) shall be effective unless joined in by the Vendor;
provided. however, that the Vendor shall consent to any agreement
in writing between the Lessee and the Trustee increasing or
decreasing the rentals or Casualty or Termination Values payable
pursuant to Sections 3 and 7 of the Lease to the extent permitted
by Section 3.1 of the Lease so long as the amounts payable
thereunder are not reduced below those necessary to satisfy the
obligations of the Trustee hereunder, such consent to be given by
the Vendor within 30 days of delivery of a copy of any such
agreement to the Vendor, together with a certificate of the
Trustee certifying to the Vendor that such increase or decrease
is in accordance with the provisions of Section 3.1 of the Lease
and the adjusted amounts set forth in such agreement have not
been reduced below those necessary to satisfy the obligations of
the Trustee hereunder.

ARTICLE 24
LAW GOVERNING

The terms of this Agreement and all rights and obligations
hereunder shall be governed by the laws of the State of Georgia;
provided, however. that the parties shall be entitled to all
rights conferred by 49 U.S.C. Section 11303, such additional
rights, if any, arising out of the filing, recording or deposit
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 or in
which any unit of Equipment shall be located, and such rights, if
any, arising out of the marking of Equipment.

ARTICLE 25
EXECUTION

This Agreement may be executed in any number of coun-
terparts, each of which when 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,
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for convenience, as of the date first set forth above, the actual
date or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

ARTICLE 26

SUCCESSORS.AND ASSIGNS; THIRD PARTY BENEFICIARY

26.1. Successors and Assigns. All covenants and
agreements contained herein shall be binding upon, and shall
inure to the benefit of, each of the parties hereto and the
successors and permitted assigns of such parties.

26.2. Third Party Beneficiary. It is hereby agreed that
the Owner is a third-party beneficiary of each of the covenants
and agreements of the Vendor herein.
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IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed all as of the date first
above written.

TRINITY INDUSTRIES, INC.

[Corporate Seal]

Attest:

Title:

STATE STREET BANK AND TRUST COMPANY
OF CONNECTICUT, NATIONAL
ASSOCIATION, not in its individual
capacity but solely as Trustee

By:

Title:



STATE OF TEXAS

COUNTY OF DALLAS

)
) ss.
)

On this
appeared

,J
'j: day of Ma
W.C NJeuiiU

ly

qf March, 1993, before me personally
, to me perspnail

known, who, being by me dul^ sworn, says that he is a Vr-TfCiflki
of TRINITY INDUSTRIES, INC., 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 freiTl£̂ ;"S11i3*"tfc*ed o-f-swf.d corporation.

KAREN K. r:oUGH. Not.r, Public

In mill l.:r Tl>« S!«te ol T«x»t

' Mj Commitiion Expires 12.11-94

(Notarial Seal)

My Commission expires

Rotary Publicf

STATE OF CONNECTICUT

COUNTY OF HARTFORD

)
) ss. :
)

On this
appeared

day of March, 1993, before me personally
to me personally

known, who, being by me duly sworn, says that he is a
Of STATE STREET BANK AND TRUST COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

(Notarial Seal)

My Commission expires

Notary Public



IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed all as of the date first
above written.

TRINITY INDUSTRIES, INC.

By:.

Title:.

[Corporate Seal]

Attest:

Title:

STATE STREET BANK AND TRUST COMPANY
OF CONNECTICUT, NATIONAL
ASSOCIATION, not in its individual
capacity but .solely as Trustee



STATE OF TEXAS

COUNTY OF DALLAS
) ss. :

On this
appeared

day of March, 1993, before me personally
to me personally

known, who, being by me duly sworn, says that he is a
of TRINITY INDUSTRIES, INC., that one of the seals affixed

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

(Notarial Seal)

My Commission expires

Notary Public

STATE OF CONNECTICUT

COUNTY OF HARTFORD

)
) ss. :
)

On this (j&day of March, 1993, before me personally
appeared Lese A;nafo , to me personally.
known, who, being by me duly sworn, says that he is a W- .••.-.-'-—'
of STATE STREET BANK AND TRUST COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

(Notarial Seal)

My Commission expires



SCHEDULE I TO CONDITIONAL SALE AGREEMENT

3/25/1933
3/39/1593
4/22/1993
6/30/1S93
12/30/1993
6/90/1994
12/39/1994
6/30/1995

12/W199S
f/38/1996

12/30/1596
C/39/1997

12/36/1597
6/39/1996

12/36/1998
6/30/1999

12/39/1999
6/99/2099

12/30/2999

12/30/2991
6/30/2092
12/30/2992
6/30/2993
12/30/2993
6/30/2994
12/39/2004
6/39/2999
12/39/2995
6/30/2996
12/39/2996
6/39/2097
12/39/2997
6/39/2999
12/39/2909
6/39/2009
12/39/2999
6/39/2010
12/39/2010
6/30/3011
12/39/2911
6/39/2912
12/30/2912
6/30/2913
12/30/2913
6/30/2914
12/30/2914
6/30/2018

takedown

4689467.22
4689467.22
5648779.45

.99

.90

.09

.00

.99

.08

.00

.00

.00

.99

.99

.09
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.09

.00
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.09

.09

.99

.99

.99

.99

.99

.89
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.99

.99

.99

.90

.00

.09

.99

.99

.09

.09

.99

.00

.09

.90

.00

.99

.99

.90

.*»
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Principal
Rapeyneat

.00

.09

.90

.99

.09
125923.49

.99
396325.81

.99
328819.12

.99
352944.78

.99
378859.93

.99
406658.60

.99
436507.33

.99
468546.96

.90
592938.32

.99
539853.99

.99
536119.60

.99
625978.33

.99
587951.56

.99
611892.58

.90
638584.45

.99
765407.14

.09
1934489.96

.09
1242GOS.2S

.99
1333812.48

.99
1431714.31

.99
1536892.14

.99
817994.85

tnt*rm

.09

.99

.99
255815.98
559856.18
590856.18
546234.78
546234.78
534992.62
534992.62
522925.29
522925.29
599972.22
509972.22
496068.38
496968.38
481144.92
481144.92
465124.29
465124.20
447928.53
447928.93
429479. S8
429479. S8
499698.84
4096S8.44
389982.78
389982.78
367942.42
367942.42
345464.59
345464.59
323998.13
323983.13
299572.99
299572.09
271481.64
271481.64
233516. 19
233516.19
187912.58
187912.58
138961.67
138961.67
86417.74
86417.74
39917.11
30017.11

Debt
Service

.99

.99

.99
255815.98
559856.18
676779.58
546234.78
852569.59
534992.62
863892.74
522925.29
879879.97
599972.22
888823.15
496968.38
902724.98
461144.02
917651.35
465124.29
933671.16
447928.63
959866.85
429479.68
969324.67
499658.04
945768.64
389982.78

1915061.11
367042.42
954993. 9d
345464.99
957357.17
323988.13
961592.58
299572.09

1064979.23
271481.64

1395962.69
233516.19

1476121.44
187912.98

1521725.06
138961.67

1570675.98
86417.74

1623219.88
30017.11

847921.94
8fM30rWVWMM

Balance

4689467.22
9369934.44

15009704.89
19899794.89
159*9794.89
14383781.49
14883781.49
14577455.68
14577455.68
14248645.96
14248645.56
13895799.78
15395708.78
13516849.88
13516849.85
13119191.25
13110191.25
12673683.92
12673683.92
12295136.96
12295136.96
11792198.64
11792198. €4
11162344.65
11162344.65
10626234.05
10626234.95
1990U55.72
19031155.72
9413294.16
9413294.16
8891311.58
8801311.58
8162727.13
6162727.13
7397319.99
7397319.99
6362839.93
6362839.93
5129233.78
5120233.78
3786421.39
3786421.39
2394706.99
2354796.99
817904.85
817994.85

.M

1S099704.69 15009704.89 16391319.74 31401024.63



ANNEX A
TO

CONDITIONAL SALE AGREEMENT

Information Relating to Building of Equipment

Item 1: Trinity Industries, Inc., a Delaware corporation,
2525 Stemmons Freeway, Dallas, Texas 75356-8887.

Item 2: The Equipment shall be settled for in no more than
three Groups, unless the parties hereto shall
otherwise agree.

Item 3: The Builder warrants that the Equipment will be
built in accordance with the requirements,
specifications and standards set forth in Article
2 of the Conditional Sale Agreement to which this
Annex A is attached (hereafter called the
"Agreement") and warrants that the Equipment will
be free from defects in design, workmanship and
material and will conform to and perform in
accordance with the specifications under normal
interchange use and service. The Builder, at its
sole expense, shall promptly make all adjustments,
repairs or replacements necessary to remedy any
failure or deficiency in the Equipment resulting
from defects in the design, workmanship or
materials used in producing the Equipment or any
failure to meet the specifications which shall
appear within a maximum of three years from the
date the Equipment is placed in service. The
Builder shall be responsible to the Trustee and
the Lessee for the cost of repair or replacement
of any equipment or material not supplied by the
Builder when same is damaged as a result of the
failure of the Equipment to comply with the
aforementioned warranties. The Lessee shall give
reasonable assistance in minimizing the expense of
such repair work.

In addition, the Builder shall, at its own
expense, make such tests as the Association of
American Railroads may require, or as the Lessee
may reasonably require, to show the effect of such
repair or replacement on the Equipment and its
performance. The Equipment, or parts thereof,
repaired or replaced under the three-year warranty
shall be further warranted from the date such
repair or replacement is completed for the
remaining balance of the three-year warranty. THE
FOREGOING WARRANTIES OF THE BUILDER ARE EXPRESSLY



IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, EXCEPT FOR ITS OBLIGATIONS OR LIABILITIES
UNDER ARTICLES 2, 3, 4 AND 20 OF THE AGREEMENT,
and the Builder 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.

The Builder further agrees with the Trustee and
the Lessee that neither the inspection as provided
in Article 3 of the Agreement nor any examination
nor the acceptance of any units of the Equipment
as provided in said Article 3 shall be deemed a
waiver or a modification by the Trustee and the
Lessee of any of their rights under this Item 3 or
otherwise.

Item 4: The Builder shall indemnify, save harmless, and
defend the Trustee, the Owner and the Lessee with
regard to all claims, suits, and proceedings
against the Trustee, the Owner or the Lessee based
on the contention, whether groundless or not, that
any Equipment, or part thereof, furnished under
the Agreement (regardless of by whom designed,
fabricated, or manufactured) constitutes an
infringement of any patent, trade secret or other
proprietary right of a third party. The Builder
shall pay all costs and expenses of investigation,
defense, and settlement or judgment of any such
claim, suit or proceeding. In case the said
Equipment, or any part thereof, is held in any
suit to constitute infringement and the use of
said Equipment or part is enjoined, the Builder
shall, at its own expense, either (1) procure for
the Trustee, the Owner and the Lessee the right to
continue using said Equipment or part, (2) replace
same with non-infringing Equipment or (3) modify
same so that it becomes non-infringing yet remains
functionally equivalent to the original. If the
Builder is unable to comply with any of the
alternatives in the preceding sentence, then the
Builder may, upon terms and conditions
satisfactory to the Trustee and the Lessee, remove
said Equipment and refund the purchase price and
the transportation and installation costs thereof.
The Builder agrees to and hereby does, to the
extent legally possible without impairing any
claim, right or cause of action hereinafter
referred to, assign, setover and deliver to the
Trustee every claim, right and cause of action



which the Builder has or hereafter shall have
against the seller or sellers of any designs,
systems, processes, formulae, combinations,
articles or materials specified by the Lessee and
purchased or otherwise acquired by the Builder for
use in or about the construction or operation of
any of the Equipment, on the ground that any such
design, system, process, formula, combination,
article or material or operation thereof infringes
or is claimed to infringe on any patent or other
right. Such covenants of indemnity shall continue
in full force and effect notwithstanding the full
payment of all sums due under the Agreement, the
satisfaction and discharge of the Agreement or the
termination of the Agreement in any manner.

Item 5: The Maximum Purchase Price referred to in Article
4 of the Agreement is $21,307,342.87.

The Maximum Purchase Price per unit is $61,585.10
and the Maximum Purchase Price for each carset is
$27,390.00.
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ANNEX E TO
CONDITIONAL SALE AGREEMENT
CERTIFICATE OF ACCEPTANCE

STATE STREET BANK AND TRUST COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, not in its individual capacity but solely as trustee
("Trustee")

GEORGIA POWER COMPANY ("Lessee")

The undersigned, the duly authorized representative of the
Trustee and the Lessee, does hereby certify that:

Under authority and on behalf of the Trustee and the Lessee,
I have inspected and accepted delivery of, at the place and on
the date set forth below, the following described Units of
Railroad Equipment ("Units"), as conforming to the specifications
and other requirements of that certain Conditional Sale
Agreement, dated as of March 1, 1993 (the "CSA"), between TRINITY
INDUSTRIES, INC. and the Trustee (certain of the Builder's rights
therein having been assigned to the Investor under a certain
Agreement and Assignment, dated as of said date):

Number of Units Description Lessee Road
Numbers*

116.5-ton Aluminum
Body, Steel
Underframe Coal
Hopper Cars
Manufactured by
Trinity
Industries, Inc.

Carsets of
Fabricated Car
Parts

*I further certify that there was plainly, distinctly,
permanently and conspicuously marked on each side of each such
Unit, at the time of its acceptance, in letters not less than one
inch in height, the words:

"SUBJECT TO A SECURITY AGREEMENT FILED WITH THE
INTERSTATE COMMERCE COMMISSION"

This Certificate is being delivered pursuant to Section 3.4
of the CSA and Section 2 of that certain Lease of Railroad

Applicable only to coal hopper cars.



Equipment, dated as of said date, between the Lessee and the
Trustee and is subject in all respects to the terms and
conditions of both such agreements.

Authorized Representative

Inspected and delivery accepted at Sidney, Kentucky, this
day of , 1993.

[TJH] H:\WPDOCS\25746\69514\CONDIT1O.AGT


