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CONDITIONAL SALE AGREEMENT

Dated as of June 1, 1970

Among

UNITED STATES RAI[‘.WAY EQUIPMENT CO.,
C.L.T. CORPORATION

and

READING COMPANY

[Covering 50 Flat Cars]




CONDITIONAL SALE AGREEMENT dated as of
June 1, 1970, among the corporation named in Ttem 1
of Annex A hercto (hereinafter called the Vendor or
Manufacturer as more particularly set forth in Article
27 hereof ), C. T. T. Corrorariox, a New York corpora-
tion (hereinafter called the Company), acting herein
through its agent C. I. T. LrasiNG CORPORATION, a
Delawarc corporation, and REapixg CoMrany, a Penn-
sylvania corporation (hereinafter called the (Guarantor
or the Lessec).

WHEREAS, the Manufacturer agrees to construct, sell
and deliver to the Company, and the Company agrees to
purchase. the railroad cquipment described in Annex B
hereto {hereinafter called the liquipment): and

WikREas, the Company is executing a lease of the
Equipment as of the date hereof to the Iessee in suhstan-
tially the form annexed heretn as Annex C (hereinafter
called the Lease) and the Guarantor is willing to guarantee
to the Vendor the due and punctual payment of all sums
payable by, and the due and punctual performance of all
other obligations of, the Company under this Agreement
and has joined in this Agreement for the purpose of setting
forth the terms and conditions of such guaranty and mak-
ing certain further agreemcents as hereinafter set forth;

Now, THEREFORE, in consideration of the mutual prom-
ises, covenants and agreements hercinafter set forth, the
parties hereto do hereby agree as follows:

ArticLe 1. Counstruction and Sale. Pursuant to this
Agreement, the Manufacturer will construct the Equipment
at its plant set forth in Annex B hereto and will sell and
deliver the Equipment to the Company and the Company
will purchase {rom the Manufacturer and accept delivery of
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and pay for (as hereinafter provided) the Equipinent, each
unit of which will be a new standard-gauge unit of railroad
equipment constructed in accordance with the specifications
referred to in Annex B hereto and in accordance with such
modifications thereof as may have been agreed upon in
writing by the Manufacturer, the Company and the Guar-
antor (which specifications and modifications, if any, are
hereinafter called the Specifications). The design, quality
and component parts of the Equipment will conform to all
Department of Transportation requirements and specifica-
tions for new equipment and to all standards, if any, recom-
mended by the Association of American Railroads, reason-
ably interpreted as being applicable to railroad cquipment
of the character of the Equipment as of the date of this
Agreement.

ArTICLE 2. Delivery. The Manufacturer will deliver
the various units of the Equipment to the Company, at the
point specified in, and in accordance with, the delivery
schedule set forth in Annex B hereto; provided, however,
that no delivery of any unit of the Equipment shall be made
until this Agreement and the Lease have been filed pursuant
to Section 20c of the Interstate Commerce Act.

The Guarantor represents and warrants that: (i) the
Equipment will upon delivery to the Company be “rolling
stock of the type used by a common carrier engaged in the
furnishing or sale of transportation by railroad and subject
to the jurisdiction of the Interstate Commerce Commission”
within the meaning of Section 184(d) of the Intcrnal Rev-
enue Code of 1954, as amended to the date hereof (herein-
after called the Code). The Manufacturer, to the best of
its knowledge, and the Guarantor represent and warrant
that, at the time of the declivery of the Equipment to the
Company. the Equipment will not have been used by any
person and no amortization or depreciation will have been
claimed by any person with respect thereto.
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The Manufacturer’s obligation as to time ot delivery is
subject, however, to delays resulting from cuuses beyond
the Manufacturer's reasonable control, inclading, but nit
limited to, acts of God, acts of government such as embar-
goes, priorities and allocations, war or war conditions, rict
or civil conunotion, sabotlage, strikes, differences with work-
men, accidents, fire, flood explosion, damage tn plant, cquip-
ment or facilities, or delays in receiving necessary materials.

Notwithstanding the preceding provisions of this Article
2, any Equipment nnt delivered, accepted and scrtled fur
pursuant to Article 3 herent on or belore December 31, 1970
(unless such date is extended by the Compaiy, the Guaran-
tor and the Vendor by appropriate written agreement),
shall be excluded from this Agreement and oot included in
the term "Lquipment” as used in this Agreement. In the
event of any such exclusion (a) the Vendor, the Company
and the Guarantor shall execute an agreement suppiemental
hereto limiting this Agreement to the Equipment thereto-
fure delivered, accepted and settled for hercunder and (b)
if such exclusion resulted from one or more of the causes
referred to in the next preceding paragraph, a separate
agreement shall be entered into hetween the Manufacturer
and the Guarantor providing for the purchase nf such ex-
cluded Lquipmient by the Guarantos, on the ternis herein
specitied. payment to be made in cash on delivery of such
Equipment either directly or by means of a eonditional zale,
equipment trust or such other appropriate method of financ-
ing the purchase as the Guarantor and the Manufacturer
shall mutually determine.

The Equipment shall be subject to inspection and ap-
proval prior to delivery by inspectors or other authorized
representatives of the Company {who may be emplovees of
the Guarantor), and the Manufacturer shall grant to such
inspectors or such authorized representatives reasonable ac-
cess to its plant. From time to time upon the comipletion of
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the construction of a unit or a number of units of the Equip-
ment, such unit or units shall be presented to such inspector
or other authorized representative for inspection at the
place designated for delivery of the Equipment and, if each
such unit conforms to the Specifications, such inspector or
authorized representative shall execute and deliver to the
Manufacturer, in such number of counterparts or copies
as may reasonably be requested, a certificate of delivery and
acceptance (hercinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and accepted on behalf of the Company, conform to the Spec-
ifications and to the Department of Transportation require-
ments and are marked in accordance with the provisions of
Article 9 hereof ; provided, however, that the Manufacturer
shall not thereby be relieved of its warranty contained in
Item 3 of Annex A hereto.

On delivery of each of the units of Equipment here-
under and acceptance thereof on behalf of the Company as
aforesaid, the Company shall assume with respect thereto
the responsibility and risk of loss or damage.

ArticLE 3. Purchase Price and Payment. The base
price per unit of the Equipment is set forth in Annex B
hereto. Such base price is subject to such increase or de-
crease as is agreed to in writing by the Manufacturer, the
Company and the Guarantor. The term “Purchase Price”
as used herein shall mean the base price as so increased or
decreased. If on any Closing Date (as hereinafter defined in
in this Article 3) the aggregate of the Invoiced Purchase
Prices (as hereinafter defined in this Article 3) for which
settlement has theretofore been and is then being made
under this Agreement and the Conditional Sale Agreements
referred to in Item 4 of Annex A hereto (hereinafter called
the Other Agreements), would, but for the provisions of this
sentence, exceed $2,933,330 (or such higher amount as the
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Company may at its option agree to), the Manufacturer,
the Company (and any assignee of the Manufacturer) and
the Guarantor will, upon request nf the Company, enter
into an agrecememt excluding from this Agreement such
unit or units of Equipment then proposed to be settled for
and specified by the Company, as will, alter giving effect
to such exclusion and any concurrent exclusion, if any,
under the Other Agreements, reduce such aggregate Tn-
voiced Purchase Prices under Loth this Agreement and the
Other Agreements to not more than $2,933,330 (or such
higher amount as aturesaid), and the Guarantor agrees to
purchase any such unit or unils o excluded from this
Agreement from the Manufacturer for cash on the date
such unit or units would atherwise have been scttled for
under this Agreement cither directly, or, if the Manufac-
turer and the Guarantor shall mtually agree, by means of
a conditional sale. equipment trust or other appropriate
method of financing.

The Equipment shall be settled for in not more than
three groups of units of the Equipment delivered to and
accepted by the Company (each such group being hereinafter
called a Group), unless the Company, the Guarantor and the
Manufacturer shall otherwise agrce. The term “Closing
Date” with respect to any Group shall mean such date (not
earlicr than August 20, 1970 and not later than December
31, 1970), accurring not less than seven business days fol-
lowing presentation by the Manufacturer to the Company
and the Guarantor of the invoice and the Certificate or
Certificates of Acceptance for such Group, as shall be fixed
by the Guarantor by written notice delivered to the Manu-
facturer, the Company and the Vendor at least five business
days prior to the Closing Date designated therein; provided,
howeuver, that the aggrcgate Invoiced Purchase Prices of
units of the Equipment settled for pursuant to this Agree-
ment and the Other Agrecments on any Closing Date oc-
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curring prior to September 15, 1970, may not exceed
$2,333,333. The term “business days” as used herein means
calendar days, excluding Saturdays, Sundays and holidays.

The Company hereby acknowledges itself to be indebted
to the Vendor in the amount of, and hereby promises to pay
in cash to the Vendor at such place as the Vendor may
designate, the Purchase Price of the Equipment, as follows:

(a) On the Closing Date with respect to each
Group (i) an amount equal to 25% of the aggregate
Purchase Price of such Group plus (ii) the amount by
which (x) 75% of the aggregate of the Purchase Price
of all units of the Equipment covered by this Agreement
and the purchase price of all units of railroad equip-
ment covered by the Other Agreements for which settle-
ment has theretofore and is then being made, as set
forth in the invoice or invoices therefor (said invoiced
price being herein called the Invoiced Purchase Prices)
exceeds (y) the sum of $2,200,000 and any amount or
amounts previously paid or payable with respect to the
Invoiced Purchase Prices pursuant to clause (ii) of this
subparagraph (a) and clause (ii) of subparagraph (a)
of the third paragraph of Article 3 of the Other Agree-
ments (said excess of clause (x) over clause (y) being
hereinafter called the Excess Amount) ; provided, how-
ever, that if settlement is also being made on such Clos-
ing Date for units of railroad equipment under the Other
Agreements, the amount payable pursuant to clause (ii)
of this subparagraph (a) shall be that proportion of the
Excess Amount which the Invoiced Purchase Prices
payable on such Closing Date under this Agrcement is
of the aggregate of all the Invoiced Purchase Prices
payable on such Closing Date under this Agreement
and the Other Agreements; and

(b) In 20 consecutive semiannual instalments, as
hereinafter provided, an amount equal to the aggregate
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Purchase Price of the units of Equipment in the Group
for which settlement is then being made, less the aggre-
gate amount paid or payable with respect thereto pur-
suant to subparagraph (a) of this paragraph.

The first instalment of the portion of the Purchase Price
of each Group of the Equipment payable pursuant to sub-
paragraph (b) of the preceding paragraph (said portion of
the aggregate Purchase Price for all Groups being herein
called the Conditional Sale Indebtedness) shall be payable
on February 1, 1976, and subsequent instalments shall be
pavable scemianoually thercafter on February 1 and
August 1 of each year to and including August 1. 1985 (or
if any such date is not a business day on the next succeeding
business day ), cach such date being hereinaiter called a Pay-
ment Date. The unpaid balance of the Conditional Sale
Indebtedness shall bear intercst from the Closing Date in
respect of which such Conditional Sale Tndebtedness was
incurred at the rate of 1024 % per annum and such interest
shall be payable, to the extent accrued, on February 1 and
August 1 of each year. commencing February 1, 1971 (or if
any such date is not a business day on the next succeeding
business day). The principal amount of Conditional Sale
Indebtedness payable on each of the 20 semiannual Payment
Dates shall be calculated on such a basis that the aggregate
of the principal and intcrest payable on each Payment Date
shall be substantially equal and such 20 instalments of
principal and interest will completcly amortize the Condi-
tional Sale Indebiedness. The Company will furnish to the
Vendor and the Guarantor promptly alter each Closing Date
a schedule. m such number of counterparts as shall be re-
quested by the Vendor, showing the respective amounts of
principal and interest payable on each Payment Date.

Interest under this Agreement shall be determined on
the basis of a 300-day year of twelve 30-day months.
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The Company, subject to the provisions of the last para-
graph of this Article 3, will pay interest at the rate of
11% per annum upon all amounts remaining unpaid after
the same shall have become due and payable pursunt to
the terms hereof, anything herein other than said last
paragraph of this Article 3 to the contrary notwithstanding.

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. Except as pro-
vided in Article 5 hereof, the Company shall not have the
privilege of prepaying any portion of the Conditional Sale
Indebtedness prior to the date it becomes due.

The parties hereto contemplate (subject to the limita-
tions set forth in the first paragraph of this Article 3)
that the Company will furnish that portion of the Pur-
chase Price for each Group of thec Equipment as is required
under subparagraph (a) of the third paragraph of this
Article 3 and that an amount equal to the balance of such
Purchase Price shall be paid to the Manufacturer by an
assignee of the Manufacturer’s right, title and interest under
this Agreement pursuant to an Agreement and Assignment
dated the date hereof between the Manufacturer and The
First Pennsylvania Banking and Trust Company, as Agent
(such Agrcement and Assignment being hereinafter called
the Assignment and such assignee being herein called the
Assignee or the Vendor as indicated in Article 27 hereof).

It is agreed that the obligation of the Company to pay
to the Vendor any amount required to be paid pursuant
to the third paragraph of this Article 3 with respect to any
Group of the Equipment is specifically subject to the follow-
ing conditions:

(a) the Assignee shall have paid or caused to have
been paid to the Manufacturer the amounts contem-
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plated ta be paid by it as provided in the preceding
paragraph of this Arricle 3 and in Scction 5 of the
Assigniment and the documents required by Section 5
of the Assignment shall have Leep delivered as therein

indicated ;

(L) nn event of default of the Guarantor specified
herein tor an Livent of Default (as defined in the
Ieaset of the Lessee under the Lease. nor any event
wluch with the fapse of time and.‘or notice provided for
herein or in the Lease would constitute such an event of
default or an LEvent of Default shall have occurred and
be continning;

ic) the Company shall have reccived (i) the opin-
ions M counsel required hy §§ 14 and 13 of the Leasc
and (i) such ather documents as the Company may
reasonably request; and

{(d) the Company and the Guarantor shall have
entered into the Other Agreements with the respective
parties thereto.

Notwithstanding any other provision of this Agreement,
it is understond and agreed Dy the Vendor that liability of the
Company for all payments to be made by it under and pur-
suant to this Agreement, with the cxception only of the
payments to be made pursuant to subparagraph (a) of the
whird paragraph of Article 3 hereof, shall not exceed an
amount equal {o the income and proceeds from the Equip-
ment. As used herein the term “income and proceeds from
the IZquipment™ shall mean (i) if one of the events of de-
fault specified in Article 17 hereof shall have occurred and
while it shall be continuing. so mwuch of the following
amounts as arce indefeasibly received by the Company at
any time afier any such event and during the continuance
thereoi: (a) all amounts of rental and amounts in respect
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of Casualty Occurrences (as hereinafter defined in Article
5 hercof) paid for or with respect to the Equipment pur-
suant to the Lease and (b) any and all payments or pro-
ceeds received by the Company for or with respect to the
Equipment as the result of the sale, lease or cther disposition
thereof, after deducting all costs and expenses of such sale,
lease or other disposition, and (ii) at any other time only
that portion of the amounts referred to in the foregoing
clauses (a) and (b) as are indefeasibly received by the Com-
pany and as shall equal the portion of the Conditional Sale
Indebtedness (including prepayments thereof required in
respect of Casualty Occurrences) and/or interest thereon
due and payable on the Payment Date or the interest pay-
ment date next succeeding the date such amounts received
by the Company were required to be paid to it pursuant to
the Lease; it being understood that “income and proceeds
from the Equipment” shall in no event include amounts re-
ferred to in the foregoing clauses (a) and (b) which were
received by the Company prior to the existence of such an
event of default which exceeded the amounts required to
pay that portion of the Conditional Sale Indebtedness (in-
cluding prepayments thereof required in respect of Casualty
Occurrences) and/or interest thereon due and payable on
the Payment Date or the interest payment date next succeed-
ing the date on which amounts with respect thereto received
by the Company were required to be paid to it pursuant to
the Lease. Nothing contained herein shall constitute an
assignment of, or lien, charge or encumbrance against,
the “income and proceeds from the Equipment” or any
right, title or interest of the Company under or arising out
of the Lease, or of or against any payments received or to
be received by the Company under or in connection with
the Lease. It is further specifically understood and agreed
that nothing contained herein limiting the liability of the
Company shall derogate from the right of the Vendor to
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proceed against the Equipment or the Guarantor as pro-
vided for herein for the fall unpaid Purchase Price of the
Equipment and interest thereon. The Vendor agrees, how-
ever, that in the event it shall obtain a judgment against
the Company fur an amount in cxceess of the wmnounts pay-
able by the Company pursuant to the limilations set forth
in this paragraph, it will, accordingly, limil its execution
of such judgment to such amount.

ARTICLE 4. Title to the Equipment. The Vendor shall
and hereby does retain the full legal title to and property in
the Equipment until the Company shall have made all the
payments provided for hereunder and shall have kept and
performed all irs agreements hercin contained, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Company or the Guarantor as
herein provided. Any and all additions to the Equipment
and any and all replacements of the Equipment and of parts
thereof shall constiLute accessions tn the LEquipment and
shall be subject to all the terms and conditions of this
Agreement and included in the term “Equipment” as used
in this Agreement.

Iixcept as otherwise specifically provided in Article 5
hereof, when and only when the Vendor shall have been
paid the full amount of the Purchase Price of all the
Equipment, together with interest and all other payments
as herein provided, and all the Company s obligations hereiu
contained shall have been perfurmed. absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Company without further transier
or action on the part of the Vendor. except that the Vendor,
if requested by the Company, will exccute appropriate in-
struments confirming such passage to the Company nf title
to and property in the Equipment free of all liens and
encumbrances created or retained hereby and deliver such
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instruments to the Company at its address specified in
Article 23 hereof, and will cxecute in the same manner
and deliver at the same place, for filing, recording or de-
positing 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 Company to the Equipment, and will pay to
the Company any money paid to the Vendor pursuant to
Article 5 hereof and not theretofore applied as therein
provided.

The Company hereby waives and releases any and all
rights, existing or that may be acquired, in or to the pay-
ment of any penalty, forfeit or damages for failure to
execute and deliver such instruments or to file any certifi-
cate of payment in compliance with any law or statute
requiring the filing of the same, except for failure to
execute and deliver such instruments or to file such cer-
tificate within a reasonable time after written demand
of the Company.

ArTICLE 5. Casuality Occurrences. In the event that
any unit of the Equipment shall be or become worn out, lost,
stolen, destroyed or irreparably damaged, from any cause
whatsoever, or taken or requisitioned by condemnation or
otherwise (such occurrences being herein called Casualty
Occurrences), the Company shall, within 30 days after it
shall have determined that such unit has suffered a Casualty
Occurrence (or as of such earlier date as the Company may
receive notice thereof under the Lease), fully inform the
Vendor in regard thereto. On the next succeeding February
1 or August 1, after February 1, 1971, whichever is the
earlier, the Company shall pay to the Vendor a sum equal
to the Casualty Value (as hereinafter defined) of such unit
suffering a Casualty Occurrence as of the date of such pay-
ment and shall file with the Vendor a certificate setting forth




13

the Casualty Value of such unit. Any money paid to the
Vendor pursuant 1o this paragraph shall be applied to pre-
pay the Conditional Sale Indebtedness of the Group of
which such unit was a part and the Company will promptly
furnish to the Vendor and the Guarantor a revised schedule
of payments of principal and interest thereafter to be made,
in such number of counterparts as the Vendor may request,
caleulated as provided in the fourth paragraph of Article 3
hereof, su that the reinaining payments will be substantially
cqual and will fully amortize the unpaid Conditional Sale
Indebtedniess.

Upon payment by the Company to the Vendor of the
Casualty Valuc ol any unit of the LEquipment having suf-
fered a Casualty Occurrence, absolute right to the possession
of, title to and property in such unil shall pass to and vest
in the Company, withoul further transfer or action on the
part of the Vendur, except that the Vendor, if requested by
the Company, will execute and deliver to the Company, at
the expense oi the Company, an appropriate instrument
coniirming such passage tu the Company of all the Vendor's
right, title and inicrest in such unit, in recordable form, in
order that the Company may make clear upon the puolic
recurds the title of the Company to such unit,

The Casualty YValue of each unit of the Equipmient suf-
fering a Casunalty Occurrence shall be deemed to be that
portin of the original Purchase Price thereoi remaining
unpaid on the date as ot which such Casualty Value shall be
deiermined {without giving eect to any prepaymeat or
prepayients theretoiore made under this Ardcle 3}, plus
interest acerued therest buy unpaid as os such date. For
the purpose of this paragraph, cach payment of the Pur-
chase Price in respect ot & Group made pursuant to Article
3 herent shall be deemed to e a pavinent on each unit of
the Equipment in such Group in like proportion as the
original Purchase Price of such unit bears to the aggregate
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original Purchase Price of the Group in which such unit is
included.

Although the Guarantor shall not be required to main-
tain insurance on any unit of the Equipment, the Guarantor
agrees that the benefits of any insurance maintained by it
upon the units of the Equipment will be made available to
the Company and the Vendor, as their interests may appear,
to the extent the Guarantor is permitted to do so under
such policies of insurance.

ARTICLE 6. Obligations of Guarantor. The Guarantor,
for value received, hereby unconditionally guarantecs to
the Vendor by endorsecment (through its execution hereof)
the due and punctual payment of that portion of the Pur-
chase Price of the Equipment payable pursuant to subpara-
graph (b) of the third paragraph of Article 3 hereof and
interest thereon, and the due and punctual performance of
all obligations of the Company under this Agreement and
unconditionally guarantees to the Vendor that all sums
payable by the Company under this Agreement (except for
the sums payable by the Company pursuant to subparagraph
(a) of the third paragraph of Article 3 hereof) will be
promptly paid when due, together with interest thereon as
herein provided, whether at stated maturity or by declara-
tion or otherwise, and in case of default by the Company
in any such obligations or payments the Guarantor agrees
punctually to perform or pay the same, irrespective of any
enforcement against the Company of any of the rights of
the Vendor hereunder.

The Guarantor hereby agrees that its obligations here-
under shall be unconditional (and shall not be subject to any
defense, setoff, counterclaim or recoupment whatsoever),
‘irrespective of the genuineness, validity, regularity or en-
forceability of this Agreement or any other circumstance
which might otherwise constitute a legal or equitable dis-
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charge of a surety or guaranior and irrespective of the
last paragraph nf Article 3 hereon or any other circum-
stances which might otherwise limit the recourse of the
Vendor to the Company. The Guarantor herehy waives
diligence, presentinent, demand of payment, protest, any
notice of any assigninent hereof in whole ur in part or o1
any default hereunder and all notices with respect to this
Agreement and all demands whatsoever hereunder. No
waiver by the Vendor of any of its rights hereunder and no
action by the Vendor to enforce any of its rights hereunder
or failure to take, or delay in taking, any such action shall
affect the obligations nf the Guarantor hereunder.

In the event that the Guarantor shall malee anyv payments
to the Vendor on account of its guaranty hereunder, the
Guarantor hereby cnvenants and agrees that it shall not ac-
quire any rights. by subrogation or otherwise. against the
Company or with respect to any of the units of the Equip-
ment by reason ni such payments, all such rights being here-
by irrevocably released, discharged and waived by the Guar-
antor; provided, howeuver, that after the pavment by the
Guarantor to the Vendor of all sums payvable under this
Agreement, the Guarantor shall, by subrogation. be entitled
to the rights of the Vendor against the Company by reason
of such pavment, to the extent. but only to the extent, that
the Company has received “income and procceds from the
Equipment” (as defined in Article 3 hercof) and has nnt
applied amounts equal to such income and proceeds to the
payment, in accordance with this Agreement and subject to
the limitations contained in said Article 3, of sums payable
by the Company to the Vendor hereunder.

ARTICLE 7. Maintenance and Repairs. The Company
agrees that, at its own cost and expense. it will maintain and
keep each unit of the Equipment in good order and repair.
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ArtIiCLE 8. Reports and Inspections. On or before
March 1 in each year, commencing with the year 1971, the
Company will cause to be furnished to the Vendor, in such
number of counterparts as the Vendor may request, an ac-
curate statement as of the preceding January 1 (a) show-
ing the amount, description and numbers of the Equip-
ment then covered hereby, the amount, description and
numbers of all units of the Equipment that may have suf-
fered a Casualty Occurrence during the preceding 12
months (or since the date of delivery hereunder of the
Equipment in the case of the first such statement) and such
other information regarding the condition and state of
repair of the Equipment as the Vendor may reasonably
request, and (b) stating that, in the case of all units of the
Equipment repainted or repaired during the period covered
by such statement, the markings required by Article 9
hereof have been preserved or replaced.

ArtIiCcLE 9. Identification Marks. The Company will
cause each accepted unit of the Equipment to be kept num-
bered with its identifying number as set forth in Annex B
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of such unit, in
letters not less than one inch in height, the words “THE
First PENNSYLVANIA BANKING AND TrRUST COMPANY,
AGENT-OWNER” or other appropriate words designated by
the Vendor, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order
to protect the title of the Vendor to such unit and the rights
of the Vendor under this Agreement. The Company will not
permit any such unit to be placed in operation or exercise
any control or dominion over the same until such words shall
have been so marked on both sides thereof and will replace or
cause to be replaced promptly any such words which may be
removed, defaced or destroyed. The Company will not
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permit the identifying number of any unit of the Equipment
to be changed except in accordance with a statement of new
identifying numbers to Le substituted therefor. which state-
ment previously shall have been filed with the Vendor and
filed, recorded or deposited in all public oflices where this
Agreement shall have been filed, recorded or depnsited.

Except as above provided, the Company will not allow
the name of any person, association or corporation to be
placed on any unit of the Equipment as a designatinn that
might be interpreted as a claim of ownership; provided,
however, that the Company may cause the Equipment to
be lettered with the names or initials or other insignia cus-
tomarily used by the Company or the Guarantor or its
affiliates on railroad equipment used by it of the same or
a similar type for convenience of identification of the in-
terests of the Company and the Guarantor thercin.

ArticLr 10. Taxes. All payments to be made by the
Company hereunder will be free of expense to the Vendor
for collection or other charges and will be {ree of expense
to the Vendor with respect to the amount of any local. state
or federal, Canadian (Dominion nr Provincial) or Mexican
taxes (other than net income, gross receipts [cxcept gross
rcceipts in the nature of or in lien of sales taxes]. fran-
chise taxes mcasured by net income based on such receipts,
excess profits and similar {axes), assessments, license fees,
charges, fines or penalties (hereinafter called impositions)
hereafter levied or imposed upon, or in connectinn with,
or measured by. this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof, all of which impnsitions the Company assuimes and
agrees {o pay on demand in addition to the Purchase Price
of the Equipment. The Company will also pay promptly all
impositions which may be levied upon the Equipment or for
the use or operation thercof or upon the earnings arising
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therefrom or upon the Vendor solely by reason of its
ownership thereof and will keep at all times all and every
part of the Equipment free and clear of all impositions
which might in any way affect the title of the Vendor
or result in a lien upon any unit of the Equipment ; provided,
howewver, that the Company shall be under no obligation to
pay any impositions so long as it is contesting in good faith
and by appropriate legal proceedings such impositions and
the nonpayment thereof does not, in the opinion of the
Vendor, adversely affect the property or rights of the
Vendor hereunder. If any such impositions shall have been
charged or levied against the Vendor directly and paid by
the Vendor, the Company shall reimburse the Vendor on
presentation of an invoice therefor.

ArTticLE 11. Compliance with Laws and Rules. During
the term of this Agreement, the Company will comply, and
will cause any lessee of the Equipment to comply, in all
respects with all laws of the jurisdictions in which opera-
tions involving the Equipment may extend, with the inter-
change rules of the Association of American Railroads,
and with all lawful rules of the Interstate Commerce Com-
mission, the Department of Transportation and any other
legislative, executive, administrative or judicial body exer-
cising any power or jurisdiction over the Equipment, to the
extent that such laws and rules affect the operation or use
of the Equipment; and in the event that such laws or rules
require the alteration of the Equipment, the Company will
conform therewith, at its expense, and will maintain the
same in proper condition for operation under such laws and
rules; provided, however, that the Company may, in good
faith, contest the validity or application of any such law
or rule in any reasonable manner which does not, in the
opinion of the Vendor, adversely affect the property or
rights of the Vendor hereunder.
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ARTICLE 12. Posscssion and Use. The Company, so
long as it shall not be in default under this Agreement, shall
be entitled, from and after delivery of the Equipment by the
Manufacturer to the Company, to the possession of the
Equipment and the use thereof, but only upvn and subject
to all the terms and conditions of this Agreement.

The Company may lease the Equipment to the Lessee
or its assigns as permitted by, and for use as provided in,
the Lease; provided, however, that (the Lessee hereby so
acknowledging) if and only if the Lessee shall be in de-
fault under the Lease or under this Agreement in its capac-
ity as Guarantor or otherwise, the rights of the Lessee and
its permitted assigns under the Lease shall be subordinated
and junior in rank to the rights, and shall be subject to the
rentedies, of the Vendor under this Agreement and, so long
as no such default shall be continuing. the T.cssee shall be en-
titled to possession and use of the Lquipment. The Com-
pany hereby agrces that it will not exercise any of the
remedies provided in the case of an Event of Default under
and as defined in the Lease unless it shall notify the Vendor
and the Guarantor in writing of its intended excrcise there-
of, and hereby further agrees to furnish to the Vendor
copies of all summonses, writs, processes and other docu-
ments served by it upon the Lessee or served by the Lessee
upon it in connection therewith.

So long as no event of default as specified in Article 17
hereof shall have occurred and be continuing hereunder, the
Comipany shall be entitled {0 the posscssion and use of the
LEquipment and the Equipinent may be used upon the lines
of railroad owned or operated by the Lessee (or any other
railroad company appruved by the Vendor) or upon lincs
of railroad over which the Lessee has trackage or other
operating rights or over which railroad equipment of the
Lessce is regularly operated pursuant to contract, trackage
or other operating rights, and the Equipment may be used
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upon other railroads in the usual interchange of traffic but
only upon and subject to all the terms and conditions of this
Agreement; provided, however, that the Company agrees
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 agrees that any use of any units of the Equipment out-
side the United States of America will be limited to inci-
dental and temporary use in Canada or Mexico. The Com-
pany may also lease the Equipment to any other railroad
company organized under the laws of any state of the
United States of America or the District of Columbia with
the prior written consent of the Vendor, provided that the
rights of such lessee are made expressly subordinate to the
rights and remedies of the Vendor under this Agreement
and provided such lessee shall expressly agree to abide by
the proviso to the first sentence of this last paragraph of
Article 12. A copy of such lease shall be furnished to the
Vendor.

ARrTICLE 13. Prohibition Against Liens. The Company
will pay or satisfy and discharge any and all sums claimed
by any party by, through or under the Company or its suc-
cessors or assigns which, if unpaid, might become a lienor a
charge upon the Equipment, or any unit thereof, equal or
superior to the title of the Vendor thereto, but 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 opinion of the
Vendor, adversely affect the property or rights of the Ven-
dor hereunder.

This covenant will not be deemed breached by reason of
liens for taxes, assessments or governmental charges or
levies, in each case not due and delinquent, or undetermined
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or inchoate materialmen’s, mechanics’, workmen’s, repair-
men'’s or other like liens arising in the ordinary course of
business and, in each case, not delinquent.

ARTICLE 14. Indemmnities and Warranties. The Com-
pany agrees to indenmiiy, protect and hold harmless the
Vendor from and against all losses, damages, injuries, lia-
bilities, claims and demands whatsvever, regardless of the
cause thercof, and expenses in connection therewith, in-
cluding counsel fecs. arising out of retention by the Vendor
of title to the quipiment, or out of the use and operation
thereof during the period when title thereto remains in the
Vendor; provided, however, that this indemnity shall not
benefit the Manufacturer in respect of such events occuring
aiter the assignment by the Manufacturer of its interests
in this Agreement. This covenant of indemnily shall con-
tinue in full force and effect notwithstanding the full pay-
ment of the indebtedness in respect of the Purchase Price
of the Liquipinent and the conveyance of the Equipment, as
provided in Article 4 hereof, or the termination of this
Agreenient in any manner whatsoever.

The Company will hear the risk of, and shall not be
released from its obligations hereunder in the event of, any
damage to or the destruction or loss of any unit of or all
the Equipment aiter delivery to and acceptance thereof by
it hereunder.

The agreement of the parties relating to the Manu-
facturer’s warranty of material and workmanship is set
forth in Item 3 of Annex A hereto.

ArticLE 15. Palent Indemuities. Except in cases of
designs spccified by the Guarantor and nnt developed or
purported to be developed by the Manufacturer, and articles
and materials specified by the Guarantor and not manufac-
tured by the Manufacturer, the Manufacturer will indem-
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nify, protect and hold harmless the Company and the
Guarantor from and against any and all liability, claims,
demands, costs, charges and expenses, including royalty
payments and counsel fees, in any manner imposed upon
or accruing against the Company or the Guarantor because
of the use in or about the construction or operation of the
Equipment, or any unit thereof, of any design, article or
material infringing or claimed to infringc on any patent or
other right. The Guarantor likewise will indemnify, protect
and hold harmless the Vendor from and against any and
all liability, claims, demands, costs, charges and expenses,
including royalty payments and counsel fces, in any man-
ner imposed upon or accruing against the Vendor because
of the use in or about the construction or operation of
the Equipment, or any unit thereof, of any design speci-
fied by the Guarantor and not devcloped or purported
to be developed by the Manufacturer, or article or ma-
terial specified by the Guarantor and not manufactured
by the Manufacturer, which infringes or is claimed to in-
fringe on any patent or other right. The Manufacturer
agrees to and hereby does to the extent legally possible
without -impairing any claim, right or cause of action
hereinafter referred to, transfer, assign set over and de-
liver to the Guarantor every claim, right and cause of
action which the Manufacturer has or hereafter shall
have against the originator of any design, or against any
seller or sellers, of any design or article or material speci-
fied by the Guarantor and not developed or purported to
be developed by the Manufacturer and used by the
Manufacturer in or about the construction or operation
of the Equipment, or any unit thereof, on the ground that
any such design, article or material or operation there-
of infringes or is claimed to infringe on any patent or other
right, and the Manufacturer further agrees to execute and
deliver to the Guarantor all such further assurances as may
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be reasonably requested by the Guarantor more fully to
effectuate the assignment, transfer and delivery of every
such claim, right and cause of actiun. The Manulacturer
will give notice to the Guarantor of any claim known to
the Manufacturer on the basis of which labilicy may he
charged against the Guarantor hereunder, and the Com-
pany and the Guarantor will each give notice 1o the Manu-
facturer of any claim known to either of them, as the casc
may be, on the Dbasis of which liability may be charged
against the Manufacturer hereunder.

ArtIcLE 16. Assignments. The Company will not sell,
assign or transfer its rights under this Agrecment or, except
as provided in Article 12 hereof, transfer the right to pos-
session of any unit of the Equipment unless such assign-
ment or transier is made expressly subject in all respects to
the rights and remedies of the Vendor hereunder. Any such
assignment or transfer may be made by the Company with-
out the assignee or transferee assuming any of the obliga-
tions of the Company hereunder (and the Company shall,
in such event, remain liable, subject to the provisions of the
last paragraph of Article 3. for all of the abligations of the
Company hereunder), but shall be subject to the rights and
rcmedies of the Vendor hereunder (including, without
limitation, rights and remedies against the Company-. if any,
and the Guarantor).

All or any of the rights, benefits and advantages of the
Vendor under this Agreement, including the right to receive
the payments herein provided to be made by the Company
and the benefits arising from the undertakings of the Guar-
antor hereunder, may be assigned by the Vendor and re-
assigned by any assignee at any time or from time to time.
No such assignment shall subject any assignee to. or relicve
the Manufacturer from, any of the obligations of the Man-
ufacturer to construct and to deliver the Equipment in
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accordance herewith or to respond to its warranties and
agreements contained or referred to in Articles 14 and 15
hereof and Annex A hereto, or relieve the Company or the
Guarantor of their respective obligations to the Manufac-
turer contained or referred to in Articles 1, 2, 3, 6, 10; 14
and 15 hereof or in the last paragraph of this Article 16
or in Item 3 of Annex hereto, or any other obligation
which, according to its terms and context, is intended to
survive an assignment.

Upon any such assignment either the assignor or the
assignee shall give written notice to the Company and the
Guarantor, together with a counterpart or copy of such
assignment, stating the identity and post office address of
the assignee, and such assignee shall, by virtue of such
assignment, acquire all the Vendor’s right, title and in-
terest in and to the Equipment, or in and to a portion
thereof, as the case may be, subject only to such reserva-
tions as may be contained in such assignment. From and
after the receipt by the Company and the Guarantor, respec-
tively, of the notification of any such assignment, all pay-
ments thereafter to be made by the Company or the Guar-
antor hereunder shall, to the extent so assigned, be made to
the assignee at the address of the assignee.

The Company and the Guarantor recognize that it is the
custom of railroad equipment manufacturers or sellers to
assign agreements of this character and understand that
the assignment of this Agreement, or of some of or all the
rights of the Vendor hereunder, is contemplated. The Com-
pany and the Guarantor expressly represent, for the pur-
pose of assurance to any person, firm or corporation con-
sidering the acquisition of this Agreement or of all of or any
of the rights of the Vendor hereunder, and for the purpose
of inducing such acquisition, that in the event of such as-
signment by the Vendor as hereinbefore provided the rights
of such assignee to the entire unpaid Purchase Price ot the




25

Equipment or such part thereof as may be assigned, to-
gether with intercst thercon, as well as any other rights
hereunder which may be so assigned, shall not be subject
to any deiense, set-off. counterclaim or recoupment what-
soever arising out of any breach of any cbligation of the
Manufacturer with respect to the Equipment or the delivery
or warranty thercof, or with respect to any indemnity here-
in conlained, nor subject to any defense. set-off, counter-
claim or recounpment whatsoever arising by reason of any
other indebtedness or liability al any time owing to the
Company or the Guarantior by the Manufacturer. Any and
all such obligations, howsocver arising, shall be and remain
enforceable by the Company or the Guarantor, as the casc
may be, against and only against the Manufacturer.

In the event of any such assiznment or successive as-
sighiments by the Vendor of title to the Equipment and of
the Vendor’s rights hereunder with respect thereto. the
Company will, whenever requested by such assignee, replace
the words marked on each side of cach unit of the Equipment
to indicate the tille of an assignee to the Equipment with
such words as shall be specified by such assignee, subject to
the requircments of the laws of the jurisdictions in which
the Equipment shall be operated relating 1o such words for
use on cquipment covered Iy conditional sale agrecments
with respect to railroad equipment. The cost of marking
such words with respect to the first assignee of this Agree-
ment shall be borne by the Manufacturer. The cost of
marking such words wich respect to a successor agent in
case the first assignee is an agent shall be borne by the
Cnarantor. The cost of marking such words in connection
with any subscquent assignment (other than to a successor
agent if the first assignee is an agent) will be borne by the
subsequent assignce.

The Company and the Guarantor will, in connection with
settlement for any Group of the Equipment, deliver to the
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Assignee, at the time of delivery by the Guarantor of notice
fixing the Closing Date with respect to such Group, all
documents required by the terms of the Assignment to be
delivered to the Assignee in connection with such settlement,
in such number of counterparts as may be reasonably be re-
quested, except for any opinion of counsel for the Assignee.

If the Manufacturer shall not receive on the Closing
Date with respect to a Group of the Equipment the aggre-
gate cash Purchase Price in respect of such Group, the
Manufacturer will promptly notify the Company and the
Guarantor of such event and, if such amount shall not have
been previously paid, such Group of the Equipment shall be
excluded from this Agreement and the Guarantor will, not
later than 60 days after such Closing Date, purchase such
Group from the Manufacturer for cash, together with in-
terest thereon from such Closing Date to the date of pay-
ment by the Guarantor at 1034 % or the average prime rate
of interest of the five largest New York City banks in effect
at 11:00 a.m., New York time, on such Closing Date, which-
ever is greater.

ARTICLE 17. Defaults. In the event that any one or
more of the following events of defaults shall occur and be
continuing, to wit:

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

(b) The Company or the Guarantor shall, for more
than 30 days after the Vendor shall have demanded in
writing performance thereof, fail or refuse to comply
with any covenant, agreement, term or provision of this
Agreement on its part to be kept and performed or to
make provision satisfactory to the Vendor for such
compliance; or
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(c) Any procecding shall be commenced by or against
the Company or the Guarantor for any relief under any
bankruptcy or insolvency laws, or laws relating to the re-
lief of debtors, readjustments of indebtedness, reorgani-
zations, arrangements, compositions or extensions (other
than a law which does not permit any readjustment of
the indebtedness payable hereunder) 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 ineffectivencss
shall continue), all the obligations of the Company or the
Guarantor, as the case may be, under this Agreement
shall not have been duly assumed in writing, pursuant to
a court order or decree, by a trustec ur trustees or re-
ceiver or receivers appointed for the Company or the
Guarantor or for the property of the Company or the
Guarantor in connection with any such proceedings or
in such manner that such obligations have the same
slatus as obligations incurred by such a trustee or trus-
tees or receiver or receivers, within 30 days after such
appointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier; or

(d) A petition for reorganization under Section 77
of the Bankrupicy Act, as now constituted or as said
Section 77 may be hercafter amended, shall be filed by
or against the Guarantor and, unless such petition shall
have been dismissed, nullified, stayed or otherwise ren-
dered ineffective (but then only as long as such stay
shall continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Guarantor under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustce or trus-
tees appointed in such proceedings in such manner that
such obligations shall have the same status as obligations
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incurred by such trustee or trustee, within 30 days after
such appointment, if any, or 60 days after such petition
shall have been filed, whichever shall be earlier; or

(e) The Company shall make or suffer any un-
authorized assignment or transier of this Agreement or
any interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment; or

(f) An event of default shall occur under one or
more of the Other Agreement;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Com-
pany and the Guarantor and upon compliance with any
legal requirements then in force and applicable to such
action by the Vendor, (i) subject to the rights of the Lessee
referred to in Article 12 hercof, cause the Lease immedi-
ately upon such notice to terminate (and the Company and
the Guarantor each acknowledge the right of the Vendor to
terminate the Lease) and/or (ii) declare (hereinafter
called a Decclaration of Default) the entire unpaid Pur-
chase Price of the Equipment, together with the interest
thereon then accrued and unpaid, immediately due and
payable, without further demand, and therealter the aggre-
gate of the unpaid balance of such Purchase Price and
such interest shall bear interest from the date of such
declaration at the rate of 119; per annum and the Vendor
shall thereupon be entitled Lo recover judgment for the en-
tire unpaid balance of the Purchase Price of the Equipment
so payable, with interest as aforesaid, and to collect such
judgment out of any property of the Company (subject to
the provisions of the last paragraph of Article 3 hereof)
or the Guarantor wherever situated. The Company or the
Guarantor, as the casc may be, shall promptly notify the
Vendor in writing of any cvent which has come to its
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attention which constitutes, or would constitute but for the
giving of notice and/or lapse of time. an event of default
under this Agrecment.

The Vendor may waive any such event of default and its
conscequences and rescind any Declaration of Default or
notice of termination of the Lease by notice to the Com-
pany and the Guarantor in writing to that effect, and there-
upon the respective rights of the parties shall be as they
would have been if no such default had existed and no
Declaration of Default or notice uf termination of the Lease
had been made. Notwithstanding the provision of this para-
graph, it is expressly understood and agreed by the Com-
pany and the Guarantor that time is of the essence of this
Agreement and that no such waiver or rescission shall ex-
tend to or affect any other or suhsequent default or impair
any rights or remedics consequent thereon.

ARTICLE 18. Remedies. At any time during a Declara-
tion of Default, the Vendor may, upon such further notice.
if any, as may be required for compliance with any manda-
tory requirements nf law then in force and applicable to
the action to be taken by the Vendor (subject to the rights
of the Lessee under the Icase referred to in Article 12
hereof) take, or cause to he taken by its agent or agents,
immediate possession of the Equipment, or any unit thercot,
without liability to return io the Company or the Guarantor
any sums therctoiore paid and free from all claims what-
soever, except as hereinafter in this Article 18 expressly
provided, and may remove the same from possession and
use of the Company or anyone having such possession and
use and for such purpose way enter upon the premises of
the Company or the Guarantor or where the Equipment
may be located and may use and cmploy in connection with
such removal any supplies, services and aids and any avail-
able trackage and other facilities or means of the Company
or the Guarantor, with or without process of law.
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In case the Vendor shall rightfully demand possession
of the Equipment in pursuance of this Agreement and shall
reasonably designate a point or points upon the lines of
the Guarantor for the delivery of the Equipment to the
Vendor, the Guarantor shall, at its own expense, forthwith
and in the usual manner, cause the Equipment to be moved
to such point or points as shall be reasonably designated
by the Vendor and shall there deliver the Equipment or
cause it to be delivered to the Vendor. At the option of the
Vendor, the Vendor may keep the Equipment on any of
the lines of railroad or premises of the Guarantor until the
Vendor shall have leased, sold or otherwise disposed of
the same. For such purpose the Guarantor agrees to fur-
nish without charge for rent or storage, the necessary facili-
ties at any reasonably convenient point or points selected
by the Vendor. This agreement to deliver the Equipment
as hereinbefore provided is of the essence of this Agree-
ment between the parties, and upon application to any
court of equity having jurisdiction in the premises, the
Vendor shall be entitled to a decree against the Company
and/or the Guarantor requiring specific performance here-
of; provided, however, that if the Guarantor is in posses-
sion of the Equipment, the Vendor shall be entitled to such
a decree only against the Guarantor. The Company and the
Guarantor hereby expressly waive any and all claims
against the Vendor and its agent or agents for damagcs of
whatever nature in connection with any retaking of any
unit of the Equipment in any reasonable manner.

At any time during the continuance of a Declaration of
Default, the Vendor (after retaking possession of the
- Equipment as hereinbefore in this Article 18 provided)
may, at its election and upon such notice as is hereinafter
set forth, retain the Equipment in satisfaction of the entire
indebtedness in respect of the Purchase Price of the Equip-
ment together with interest thereon accrued and unpaid
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and all other payments due under this Agreement and make
such disposition thereof as the Vendor shall deem fit. Writ-
ten notice of the Vendor's election to relain the Equipment
shall be given to the Company and the Guarantor by tele-
gram or registered mail, addressed as provided in Article
23 hereof, and to any other persons to whom the law may
require notice within 30 days after the entire indebtedness
in respect of the Purchase Price of the Equipment shall
have been declared immediately due and payable. In the
event that the Vendor should elect to retain the Equipment,
and no objection is made thereto within the 30-day period
described in the second proviso below, all rights of the
Company in the Equipment will thereupon terminate and all
payments made by the Company or the Guarantor may be
retained by the Vendor as compensation for the use of the
Equipment; provided, howewver, that if the Company, 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 indebtedness in respect of the
Purchase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement, then in such event absolute right to
the possession of, title to and property in the Equipment
shall pass to and vest in the Company; and provided, fur-
ther, howewver, that if the Company or any other persons
notified under the terms of this paragraph object in writing
to the Vendor within 30 days from the receipt of notice of
the Vendor’s election to retain the Equipment, then the
Vendor may not so retain the Equipment, but shall sell,
lease or otherwise dispose of it or continue to hold it pend-
ing sale. lease or other disposition as hereinafter provided
or as may otherwise be permitted by law.

At any time during the continuance of a Declaration of
Default, the Vendor with or without the retaking of posses-
sion thereof, at its election and upon reasonable notice to the
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Company, the Guarantor and any other persons to whom
the law may require notice of the time and place, may sell
the Equipment, or any unit thereof, free from any and all
claims of the Company, or of any other party (including
the Guarantor) claiming by, through or under the Company,
at law or in equity, at public or private sale and with or
without advertisement as the Vendor may determine; pro-
vided, however, that if prior to such sale or prior to the
making of a contract for such sale, the Company should
tender full payment of the entire indebtedness in respect of
the Purchase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor in
retaking, holding and preparing the Equipment for disposi-
tion and arrangement for the sale and the Vendor’s reason-
able attorneys’ fees, then in such event absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Company. The proceeds of such sale,
or of any lease or other disposition of the Equipment as pro-
vided hereunder, less the attorney’s fees and any other ex-
penses incurred by the Vendor in taking possession of, re-
moving, storing and so disposing of the Equipment, shall be
credited on the amount due to the Vendor under the provi-
sions of this Agreement.

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 manner as the
Vendor may determine; provided, however, that the Com-
pany and the Guarantor shall be given written notice of such
sale as provided hereinabove. If such sale shall be a private
sale it shall be subject to the right of the Company and the
Guarantor to purchase or provide a purchaser, within ten
days after notice of the proposed sale price, at the same
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price offered by the intending purchaser or a betlter price.
The Vendor may bid {or and become the purchaser of the
Equipment, or any unit thereof, so offered for sale without
accounlability to the Company or the Guarantor (except
to the extent of surplus money rcceived as hereinafter pro-
vided in this Article 18). and in payment of the purchase
price therefor the Vendor shall be entitled tn have credited
on account thercoi ail sums due to the Vendor ifrom the
Company hereunder.

Each and cvery power and remedy herchy specifically
given to the Vendor shall be in addition to every other
power and remedy herehy specifically given or now or here-
after existing at law or in equity, and cach and every power
and remedy may be exercised {rom time to time and -imul-
tancously and as often and in such order as may he deemed
expedient hy the Vendor, cxcept as such exercise may ex-
pressly be limited herein. All such powers and remedies
shall be cumulative, and the cxercise of one shall not be
deemed a waiver of the right to exercise any other or others,
except as such exercise may expressly be limited herein. No
delay, excepl where time limits are expressly herein pro-
vided. or onission of the Vender in the exercise of any
such power or remedy and no renewal or extension of any
payiments due hereunder shall impair any such power or
remedy or shall be construed ta he a waiver of any default
or an acquiescence therein.

All' sums of money realized by the Vendor under the
remedies herein provided shall be applied, first to the pay-
ment of the expenses and labilities of the Vendor herein
undertaken to be paid. sccond 1o the pavment of interest
on the unpaid Purchase Price of the Equipment accrued and
unpaid and #lurd 1o the payment of the unpaid Purchase
Price of the Equipment. 1f, aiter applying as aforesaid all
sums of money realized by the Vendor, there shall remain
any amnunt due to it under the provisions of this Agree-
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ment, the Company, subject to the provisions of the last
paragraph of Article 3 hereof, shall pay the amount of such
deficiency to the Vendor upon demand, and, if the Company
shall fail to pay the full deficiency, the Vendor may bring
suit therefor and shall be entitled to recover a judgment
therefor against the Company, subject to the provisions of
the last paragraph of Article 3 hereof, and the Guarantor.
If, after applying as aforesaid all sums realized by the
Vendor, there shall remain a surplus in the possession of
the Vendor, such surplus shall be paid to the Company or,
if the Guarantor shall be entitled thereto pursuant to the
last paragraph of Article 6 hereof, the Guarantor.

The Company, subject to the provisions of the last para-
graph of Article 3 hereof, will pay all reasonable expenses,
including attorneys’ fees, incurred by the Vendor in en-
forcing 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 judg-
ment, then in such suit the Vendor may recover, subject to
the provisions of the last paragraph of Article 3 hereof,
reasonable expenses, including attorneys’ fees and the
amount thereof shall be included in such judgment.

The foregoing provisions of this Article 18 are subject
in all respects to all mandatory requirements of law at the
time in force and applicable thereto.

ArticLE 19. Applicable State Laws. Any provision of
this Agreement prohibited by any applicable law of any
state shall as to such state be ineffective, without modifying
the remaining provisions of this Agreement. Where, how-
ever, the conflicting provisions of any applicable state law
may be waived, they are hereby waived by the Company and
the Guarantor to the full extent permitted by law, to the
end that this Agreement shall be deemed to be a conditional
sale and enforced as such.
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Except as otherwise provided in this.Agreement, the
Company and the Guarantor, to the full extent permitted by
law, hereby waive all statutory or other legal requirements
for any notice of any kind, notice of intention to take pos-
session of or to sell the Equipment, or any unit thereof, and
any other requirements as to the rime, place and terms of
sale thereof, any other requirements with respect to the en-
forcement of the Vendor's rights hereunder and any and all
rights of redemption.

ArticLE 20. Extension not a Walver. Any extension
of time for payment hereunder or other indulgences duly
granted to the Company shall not otherwise alter or affect
the Vendor’s rights or the obligations of the Company or
the Guarantor hereunder. The Vendor’s acceptance of any
payment after it shall have become duc hereunder shall not
be deemed to alter or affect the Company’s or the Guaran-
tor’s obligations or the Vendor's rights hereunder with re-
spect to any subsequent payments or defaults therein.

ARrTICLE 21. Recording. The Company and the Guar-
antor will cause this Agreement, the first assignment here-
of and any supplements hereto and thereto, in each case at
the expense of the Guarantor, to be filed, recorded or de-
posited and refiled, re-recorded or redeposited with the Inter-
state Commerce Commission and otherwise as may be re-
quired by law or reasonably requested by the Vendor for
the purpose of proper protection, to the satisfaction of coun-
sel for the Vendor, of its title to the Equipment and is rights
under this Agreement or for the purpose of carrying out
the intention of this Agreement; and the Company and the
Guarantor will promptly furnish to the Vendor evidences of
such filing, recording or deposit, and an opinion or opinions
of counsel with respect thereto, satisfactory to the Vendor.
This Agreement and the Lease shall be filed and recorded
with the Interstate Commerce Commission prior to the
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delivery by the Manufacturer in accordance with the sched-
ule sct forth in Annex B hereto and prior to acceptance of
any unit of the Equipment by the Company.

ARTICLE 22. Payment of Expenses. The Guarantor will
pay all reasonable costs and expenses (other than the fees
and expenses of counsel for the Manufacturer and the
Company) incident to the preparation, printing and execu-
tion of this Agreement and the first assignment of this
Agreement (including the fecs and expenses of an agent, if
the first assignee is an agent), or any instrument supple-
mental hereto or thereto, including all fees and expenses
of special counsel for the first assignee of this Agreement
and for any party acquiring interests in such first assign-
ment, and all reasonable costs and expenses in connection
with the transfer by any party of interests acquired in such
first assignment. For the purposes of this Article 22, if the
first assignee is an agent, then any successor thereto shall be
considered the first assignee.

ARTICLE 23. Notice. Any notice hereunder to any of
the parties designated below shall be deemed to be properly
served if delivered or mailed to it at its chief place of busi-
ness at the following specified addresses:

(a) to the Company, at 650 Madison Avenue, New
York, N. Y. 10022, attention of the President,

(b) to the Guarantor, at Office of Secretary, Read-
ing Terminal, 12th and Market Streets, Philadelphia,
Pennsylvania 19107,

(c) to the Manufacturer, at the address specified in
Item 2 of Annex A hereto,

(d) to any assignee of the Vendor, or of the Com-
pany, at such address as may have been furnished in
writing to the Company, or the Vendor, as the case may
be, and to the Guarantor, by such assignee,
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or at such other address as may have been furnished in
wriling by such party to the other parties to this Agree-
ment. The Company represents and warrants that its chief
place of business is in the State of New York.

ARTICLE 24. Satisfaction of Undertakings. The obli-
gations of the Company under Articles 7, 8, 9, 10, 11, 13,
14 and 21 hereunder shall be deemed in all respects satisfied
by the Lessee’s undertakings contained in §§ 4, 5, 7, 8, 11
and 16 of the Lease, The Guarantor shall be liable in respect
of its guaranty hercunder for such obligations under said
Articles whether or not the Lease is in effect. The Company
shall not have any responsibility for the Lessee’s failure w
perform such undertakings, but if the same shall not be
performed they may constitute the basis for an cvent of
default hereunder pursuant to Article 17.

ARTICLE 25. Lffect and Modification of Agreement.
This Agreement, and the annexes relating hereto and the
Other Agrecments, exclusively and completely state ithe
rights and agreements of the Vendor, the Company and
the Guarantor with respect to the Equipment and supersede
all other agreements. oral or written, with respect to the
Equipment. No variation of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and duly executed on behalf of the Vendor, the
Company and the Guarantor.

ARTICLE 26. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of New York; provided,
however, that the parties shall be entitled to all rights con-
ferred by Section 20c of the Interstate Commerce Act and
such additional rights arising out of the filing, recording or
deposit hereof and of any assignment hercof, as shall be
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conferred by the laws of the several jurisdictions in which
this Agreement or any assignment hereof shall be filed,
recorded or deposited.

ARrTICLE 27. Definitions. The term “Vendor”, when-
ever used in this Agreement, means, before any assignment
of any of its rights hereunder, the corporation named in
Item 1 of Annex A hereto and any successor or successors
for the time being to its manufacturing properties and busi-
ness, and, after any such assignment, both any assignee or .
assignees for the time being of such particular assigned
rights as regards such rights, and also any assignor or
assignors as regards any rights hereunder that are retained
or excluded from any assignment; and the term “Manu-
facturer”, whenever used in this Agreement, means, both
before and after any such assignment, the corporation
named in Jtem 1 of Annex A hereto and any successor or
successors for the time being to its manufacturing prop-
erties and business.

ArTicLE 28. Execution. This Agreement may be exe-
cuted in any number of counterparts, each of which so
executed shall be deemed to be an original, and such coun-
terparts together shall constitute but one and the same con-
tract, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated as
of June 1, 1970 for convenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

In WitNeEss WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instru-
ment to be executed in their respective corporate names by
their duly authorized officers or officials, and their respective
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corporate seals to be hereunto affixed and duly attested, all
as of the date first above written.

Vike Presidbnt

C.1.T. CorPORATION,

by C.I.T. LEasinGg
CORPORATION, .
Agent

by Lor P
Fice Prdstleiit?

[cORPORATE SEAL]
Attest:

[ CORPORATE SEAL]

Attest:

PPN T L

_Secretary TN



StAaTE oF ILLINOIS .
County oF Couk "

On this 3~ day of :, 1970, before personally
appeared Qb C 255", to me personally known, who,
.being by me duly sworn, says that he is a Vice President of
UxtrEDp STATES RATLWAY EQUuIrMENT Co., that one of the
seals affixed to the foregoing instrument is the corporate seal
of said corporation and that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

. [NOTARIAL SEAL]

rardlood B W

Notary Public
" My commission expires ‘/ 23 / ¥

STATE OF NEW YORK, o, :
CounTty oF NEw YORK,

On thisz,yp day of 7% 1970, before me personally
appeared /. HPFFE Y, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
C.I.T. Leasing CorroraTION, that one of the seals
affixed to the forcgoing instrument is the corporate seal of
said corporation and that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation,

[ NOTARIAL SEAL]

"Notary Public

"JILES K. ROTH
My&omsmedmm

mm gm'::: k“:'é‘n%"'f#? ‘l
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COoMMONWEALTH OF PENNSYLVANIA o
CousTy oF PHILADELPHIA

On this day of , 1970, before me person-
ally dppeated T 2 & eeue , to me persomll)
known, who, being by me duly sworn, says that he is Vice
President of REaping CoMrany, that vae of the seals af-
fixed 1o the loreguing instrument is the corporate seal oi
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] i ) W

Notary Public

Notsry ' ¢ e 3L Fa, Mehaiedphia O

My LommisiL. b Piid tamiary 17, 19!'_-1“
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ANNEX A—UNITED STATES RAILWAY EQUIPMENT CO.

Item 1:
. Item 2:

Item 3:

United States Railway Equipment Co., an Illinois
corporation;

2200 East Devon Avenue, Des Plaines, Illinois
60018

The Manufacturer warrants that when delivered
the units of the Equipment will be built in accord-
ance with the Specifications and the other require-
ments, specifications and standards set forth or
referred to in Article 1 of the Conditional Sale
Agrecment to which this Annex A is attached
(hereinafter called the Agreement) and that (ex-
cept as to items furnished or supplied by the Com-
pany or Guarantor or as to items specified by the
Company or the Guarantor which are not manu-
factured, supplied or performed by the Manufac-
turer) the Equipment will be free from defects
in material and workmanship under normal use
and service. The Manufacturer’s sole obligation
under this warranty being limited to repairing or
replacing any part or parts of the Equipment
which shall, within one year after the Manufac-
turer shall have made delivery of such defective
Equipment, be returned to such place as the Manu-
facturer shall designate, with transportation
charges prepaid, and which the Manufacturer’s
examination shall disclose to its reasonable satis-
faction to have been defective in normal use and
service. This Warranty is expressly in lieu of all
other warranties expressed or implied including
any implied warranty of merchantability or fit-
ness for a particular purpose extending beyond




Item 4:
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the description of the Equipment in Annex B to
the Agreement and of all other obligations and
liabilities on the part of the Manufacturer, ex-
cept for its obligations expressly set forth in the
Agreement. The Manufacturer shall not be liable
for any indirect, special or consequential damages
resulting from any defects in material or work-
manship.

The Manufacturer further agrees with the
Company and the Guarantor that neither the in-
spection as provided in Article 2 of the Agree-
ment, nor any examination, nor the acceptance of
any units of Equipment as provided in Article 2
o1 the Agreement shall be deemed a waiver or a
modification by the Company of any of its rights
under this [tem 3.

The two Conditional Sale Agreements dated as of
Tune 1, 1970, among the Company, the Guarantor
and Rydal Equipment Co. and International
RAMCO, Tnc., respectively,
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ANNEX C

LEASE OF RAILROAD EQUIPMENT
by and between
C. I. T. CORPORATION

and

READING COMPANY

Dated as of June 1, 1970

[Covering 100 Covered Hopper Cars, 50 Flat Cars
and 10 Cabooses]




LEASE OF RATLROAD EQUIPMENT, dated as of
June 1, 1970, between C. I. T. CorPORATION, a New

York corporation (hereinafter called the Lessor), act-
ing herein through its agent C. I. T. Leasixc Corro-
RATION, a Delaware corporation, and Reapine Com-
PANY, a Pennsylvania corporation (hereinafter called
the Lessee).

WHEREAS, the Lessor and the Lessee are entering into
three Conditional Sale Agreements each dated as.of June
1, 1970 (hereinafter individually called a Conditional Sale
Agreement and together called the Conditional Sale Agree-
ments), with Rypar EguipmexT Co., UNITED STATES
RaiLway EQuipMENT CoMPANY and INTERNATIONAL CAR
Co., Drvisiox oF INTERNATIONAL RAMCO, Inc., respec-
tively (hereinafter individually called a Manufacturer and
together the Manufacturers), wherein the Manufacturers
have agreed to manufacture, sell and deliver to the Lessor
the railroad equipment described in Schedule A hereto: - -

WuErgas, the Manufacturers have assigned or will as-
sign their respective interests in the Conditional Sale
Agreements to THE FirsT PENNSYLVANIA BANKING AND
Trust CoMPANY, as Agent (hereinafter, together with its
successors and assigns, referred to as the Vendor) ; and

WHEREAS, the Lessee desires to lease all the units of said
equipment, or such lesser number as are delivered and ac-
cepted and settled for under the Conditional Sale Agree-
ments on or prinr to December 31, 1970 (hiercinafter called
the Units), at the rentals and for the terms and upon the
conditions hereinafter provided;

Now, THEREFORE, in consideraton of the premises and
of the rentals to be paid and the covenants hereinafter men-
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tioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following
terms and conditions, but, upon default of the Lessee here-
under or under a: Conditional Sale Agreement, subject to
all the rights and remedies of the Vendor under such Condi-
tional Sale Agreement:

§ 1. Delivery and Acceptance of Units. The Lessor
will cause each Unit to be tendered to the Lessee at the
point or points within the United States of America at
which and on the date or dates on which such Unit is de-
livered to the Lessor under the appropriate Conditional
Sale Agreement. Upon such tender, the Lessee will cause
an authorized representative of the Lessee to inspect the
same, and if such Unit is found to be in good order, to
accept delivery of such Unit and execute and deliver to
the Lessor and to the appropriate Manufacturer a certi-
ficate of acceptance and delivery (hereinafter called the
Certificate of Delivery), whereupon such Unit shall be
deemed to have been delivered to and accepted by the
Lessee and shall be subject thereafter to all the terms and
conditions of this Lease.

§ 2. Rentals. The Lessee agrees to pay to the Lessor as
rental for each Unit subject to this Lease 30 consecutive
semiannual payments, payable on the business day next pre-
ceding February 1 and August 1 in each year commencing
with the business day next preceding February 1, 1971.
The first such semiannual payment shall be in an amount
equal to .02538% of the!Purchase Price (as such term is
defined in the Conditional Sale Agreement pursuant to
which such Unit is beingi acquired by the Lessor) of each
Unit subject to this Lease for each day elapsed from and
including the date such Unit is settled for under the appro-
priate Conditional Sale Agreement to February 1, 1971;




3

the next nine such semiannual payments shall each be in an
amount equal to 4.56875%¢ of the Purchase Price of each
such Uhnit; and the last 20 such semiannual payments shall
each be in an amount equal to 7.03916% of the Purchase
Price of each such Unit.

The Lessor hereby agrees to pay to the Vendor the
payments required to be paid by it under Article 3 of the
Conditional Sale Agreements subject to the conditions pre-
cedent and limitations sct forth therein and to apply the
“income and proceeds from the Equipment” (as that phrase
is defined in the Conditional Sale Agreements) received by
it hereunder toward the satisfaction of its obligations
under the Conditional Sale Agreements.

All payments provided for in this Lease to be made to
the Lessor shall be made to the Lessor in immediately
available funds in New York City by depositing such funds
to the credit of C. I. T. Corporation, Chemical Bank, Mad-
ison Avenue and 59th Street Branch, New York, New
York 10022, special account number 116-013117, or at
such other place as the Lessor shall specify in writing. .

This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent, reduction thereof or setoff
against rent, including, but not limited to, abatements, re-
ductions or setoffs due or alleged to be due to, or by reason
of, any past, present or future claims of the Lessee against
the Lessor under this Lease or the Manufacturers or the
Vendor or otherwise; nor, except as otherwise expressly
provided herein, shall this Lease terminate, or the respec-
tive obligations of the Lessor or the Lessee be otherwise
affected. by reason of any defect in or damage to, or loss of
possession or loss of use of, or destruction of, all or any of
the Units from whatsoever cause, the prohibition of or
other restriction against the Lessee’s use of all or any of
the Units, the interference with such use by any person or
entity, the invalidity or unenforceability or lack of due
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authorization of this Lease or for any other cause whether
similar or dissimilar to the foregoing, any present or future
law to the contrary notw1thstand1ng, it being the intention
of the parties hereto that the rents and other amounts pay-
able by the Lessee hereunder shall continue to be payable in
all events in the manner and at the times herein provided
unless the obligation to pay the same shall be terminated
pursuant to the express prlovisions of this Lease.

§ 3. Term of Lease. LI‘he term of this Lease as to each
Unit shall begin on the date of the delivery to and accept-
ance by the Lessee of such Unit and, subject to the provi-
sions of § § 6, 9 and 12 hereof, shall terminate on the date
on which the final semiar‘;mual payment of rent in respect
thereof is due hereunder.

Notwithstanding anything to the contrary contained
herein, all rights and obligations under this Lease and in
and to the Units, upon default by the Lessee hereunder, or
under a Conditional Sale Agreement, are subject to the
rights of the Vendor under the Conditional Sale Agree-
ments. If an event of default should occur under a Condi-
tional Sale Agreement, the Vendor may terminate this Lease
(or rescind its termination), all as provided therein, unless
the Lessee is not in default under this Lease or under a
Conditional Sale Agreement. If a Declaration of Default
(as defined in the Conditional Sale Agreements) should be
made under a Conditional Sale Agreement due to an event
of default not occasioned by an act or omission of the Lessee
hereunder or not attributable to the Lessee under such Con-
ditional Sale Agreement, and if such Declaration of Default
shall not have been rescmded by the Vendor within 30 days
of the making thereof, or if the Vendor theretofore has
indicated either in writing to the Lessor or the Lessee or

. by the commencement of the remedies specified under Arti-
cle 18 of such Conditional| Sale Agreement that it will not
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rescind such Declaration of Default, the Lessee, without
penalty, may terminate this Lease,

§ 4. Identification Marks. The Lessee will cause each
Unit to be kept numbered with the identifying number set
forth in Annex B to the appropriate Conditional Sale
Agreement and will keep and maintain, plainly, distinctly,
permanently and conspicously marked on each side of
such Unit, in letters not less than one inch in height, the
following words:

“THE FIRsT PENNSYLVANIA BANKING AND TRUST
Compaxny, AGENT-OWNER”

or other appropriate words designated by the Lessor, with
appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
title of the Lessor or the Vendor to such Unit and the rights
of the Lessor under this Lease and of the Vendor under the
Conditional Sale Agreements. The Lessee will not place any
such Unit in operation or exercise any control or dominion
over the same until such words shall have been so marked
on both sides thereof and will replace promptly any such
words which may be removed, defaced or destroyed. The
Lessee will not change the identifying number of any Unit
except in accordance with a statement of new identifying
numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor and the
Lessor by the Lessee and filed, recorded or deposited in all
public offices where the Conditional Sale Agreements and
this Lease shall have been filed, recorded or deposited.
Except as above provided, the Lessee will not allow the
name of any person, association or corporation to be placed
on the Units as a designation that might be interpreted as a
claim of ownership; provided, however, that the Lessee may



cause the Units to be lettexled with the names, initials or
insignia customarily used by the Lessee or its affiliates on
railroad equipment used by .them of the same or a similar
type for convenience of identification of their rights to

use the Units as permitted dnder this Lease.
|

§ 5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor for collec-
tion or other charges and :will be free of expense to the
Lessor with respect to the amount of any local, state or
federal, Canadian (Dominion or Provincial) or Mexican
taxes (other than any federal, Canadian [ Dominion or Pro-
vincial] or Mexican incorhe tax [to the extent that the
Lessor receives credit therefor against its United States
federal income tax liability] payable by the Lessor in con-
sequence of the receipt of payments provided for herein and
other than the aggregate of: all state or city income taxes or
franchise taxes measured by net income based on such re-
ceipts, up to the amount of any such taxes which would be
payable to the state and city in which the Lessor-has its
principal place of business without apportionment to any
other state, except any such tax which is in substitution for
or relieves the Lessee from the payment of taxes which it
would otherwise be obligated to pay or reimburse as herein
provided), assessments or license fees and any charges, fines
or penalties in connection therewith (hereinafter called im-
positions) hereafter levied or imposed upon or in connection
with or measured by this LLease or any sale, rental, use, pay-
ment, shipment, delivery or transfer of title under the terms
hercof or the Conditional Sale Agreements, all of which im-
positions the Lessee assumes and agrees to pay on demand
in addition to the paymerits to be made by it provided for
herein. The Lessee will also pay promptly all impositions
which may be imposed upon any Unit or for the use or
operation thereof or upolh the earnings arising therefrom




7

or upon the Lessor solely by reason of its ownership thereof
and will keep at all times all and every part of such Unit
freec and clear of all impositions which might in any way
affect the title of the Lessor or result in a lien upon any such
Unit; provided, however, that the Lessee shall be under no
obligation to pay any impositions so long as it is contesting
in good faith and by appropriate legal proceedings such
impositions and the nonpayment thereof does not, in the
opinion of the lessor, adversely affect the title, property
or rights of the Lessor hereunder or under the Conditional
Sale Agreements. If any impositions shall have been
charged or levied against the Lessor directly and paid by
the Lessor, the Lessce shall reimburse the Lessor on pres-
entation of invoice therefor.

In the event that the Lessor shall become obligated to

make any payment to the Manufacturer or the Vendor
pursuant to Article 10 of the Conditional Sale Agreements
not covercd by the foregoing paragraph of this § 3, the
Lessee shall pay such additional amounts (which shall also
be deemed impositions hereunder) to the Lessor as will
enable the Lessor to fulfill completely its obligations pur-
suant to said Article 10.
" Inthe event any reports with respect to impositions are
required 1o be made, the Lessee will either make such reports
in such manner as to show the interests of the Iessor and
the Vendor in such Units or notify the Lessor and the
Vendor of such requirement and make such reports in such
nanner as shall be satisfactory.to the Lessor and the
Vendor. i

In the event that, during the continuance of this Iease,
the Lessce becomes liable for the payment or reimbursement
of any impositions, pursuant to this § 5, such liability shall
continue, notwithstanding the expiration of this Lease, until
all such impositions arc paid or reimbursed by the Lessce.



§ 6. Payment for Casualty Occurrences. In the event
that any Unit shall be or become worn out, lost, stolen,
destroyed or irreparably damaged from any cause what-
soever, or taken or requ151t1oned by condemnation or
otherwise (such occurrences being hereinafter called
Casualty Occurrences) during the term of this Lease or
any extended term thereof the Lessee shall, promptly
after it shall have been determmed that such Unit had
suffered a Casualty Occurl;ence fully notify the Lessor
and the Vendor with respect thereto. On the rental
payment date next succeedmg such notice the Lessee shall
pay to the Lessor an amount equal to the accrued rental for
such Unit to the date of such payment plus a sum equal to
the Casualty Value (as hereinafter defined) of such Unit
as of the date of such payment in accordance with the
schedule set out below. Upon the making of such payment
by the Lessee in respect ofi any Unit, the rental for such
Unit shall cease to accrue as of the date of such payment,
the term of this Lease as to such Unit shall terminate and
(except in the case of the loss, theft or complete destruction
of such Unit) the Lessor shall be entitled to recover pos-
session of such Unit. In the event of the complete destruc-
tion of such Unit, the Lessee shall also pay the Lessor the
salvage value of such Umt which will be based upon its
net scrap value computed at the current quoted price per
gross ton of number 1 railroad heavy melting steel scrap
at Pittsburgh, Pennsylvanila, on the date of the Casualty
Occurrence, less an.allowance of $4.50 per gross ton for
dismantling such Unit. Upon such payment of the salvage
value for such Unit, the t1t1e to such Unit shall pass to and
vest in the Lessee.

The Casualty Value of |each Unit as of any rental pay-

ment date shall be that percentage of the Purchase Price
|

! !
l
I
|
[
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of such Unit as is sct forth in the following schedule op-
posite the number of such rental payment date:

Payment No. Percentage Payment No. Percentage
1o, 103% 16 ............ 865,
2 . 103 17 ol 78
3 o 105 18 ... ... 78
4 . 103 19 ..o 70
S 106 20 ..o 70
6 106 20 . 61
7 106 22 . 61
8 ... 106 23 . 30
9 105 24 . 50

10 ... ..., 105 25 ... oo 40
100 26 .. oo 40
1 100 27 . 30
13 ... ..., 93 2R .. 30
4 ... 93 20 L. 20
15 ... 86 30 and thereafter 20

Except as hereinabove ia this § 6 provided, the Lessee
shall not be released from its obligations hereunder in the
event of, and shall bear the risk of, any Casualty Occurrence
to any Unit after delivery to and acceptance thereof by the

I.essee hereunder.

§ 7. nnual Reports. On or before March 1, in each
year, commencing with the year 1971, the Lessee will cause
to he furnished to the Lessor and the Vendor, in such num-
ber of counterparts as the Lessor or Vendor may request,
an accurate statement, as of the preceding January 1. (a)
showing the amount, description and numbers of the Units
then leased hereunder and covered by the Conditional Sale
Agreements, the amount. description and numbers of all
Units that may have suffered a Casualty Occurrence during
the preceding 12 months or since the date of this Lease in
the case of the first such statement) and such other informa-
tion regarding the condition and state of repair of the Units
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as the Lessor or the Vendor may reasonably request, and (b)
stating that, in the case of all Units repainted or repaired
during the period covered by such statement, the markings
required by § 4 hereof and Article 9 of the Conditional Sale
Agreements shall have been preserved or replaced. The
Lessor shall have the right at its sole cost, risk and cxpense,
by its authorized representatives, to inspect the Units and
the Lessee’s records with respect thereto, at such times as
shall reasonably be necessary to confirm to the Lessor the
existence and proper maintenance of the Units during the
continuance of this Lease.

§ 8. Disclatmer of Warranties; Compliance with Laws
and Rules; Maintenance; and Indemnification. The Lessor
makes no warranty or representation, either express or
implied, as to the design or condition of, or as to the
quality of the material, equipment or workmanship in,
the Units delivered to the Lessee hereunder, and the
Lessor makes no warranty of merchantability or fitness
of the Units for any particular purpose or as to title to
the Units or any component thereof, it being agreed that
all such risks, as between the Lessor and the Lessee, are to
be borne by the Lessee; but the Lessor hereby irrevocably
appoints and constitutes the Lessee its agent and attorney-
in-fact during the term of this Lease to assert and enforce
from time to time, in the name of and for account of the
Lessor and/or the Lessee, as their interests may appear,
at the Lessee’s sole cost and expense, whatever claims and
rights the Lessor may have, as vendee, under the provisions
of Articles 14 and 15 and Ttem 3 of Annex A of the Con-
ditional Sale Agreements. The Lessee’s acceptance of de-
livery of the Units shall be conclusive evidence as between
the Lessee and the Lessor that all Units described in the
Certificate of Delivery are in all the foregoing respects
satisfactory to the Lessee and the Lessee will not assert any
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claim of any nature whatsoever against the Lessor based
on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor and the
Vendor, to comply in all respects with all laws of the juris-
dictions in which the Units may be operated, with the inter-
change rules of the Association of American Railroads
and with all lawful rules of the Department of Trans-
portation, the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Units. In
the event that such laws or rules require the alteration of
the Units or in case any equipment or appliance on any
such Unit shall be required to be changed or replaced, or
in case any additional or other equipment or appliance is
required to be installed on such Unit in order to comply
with such laws, regulations, requirements and rules, the
Lessee agrees to make such alterations, changes, additions
and replacements at its own expense;-and the Lessee agrees
at its own expense to use, maintain and operate such Unit
in full compliance with such laws, regulations, requirements
and rules so long as it is subject to this Lease; provided,
however, that the Lessee may, in good faith, contest the
validity or application of any such law or rule in any
reasonable manner which does not, in the opinion of the
Lessor or the Vendor, adversely affect the property or
rights of the Lessor or the Vendor hereunder or under the
Conditional Sale Agreements.

The Lessee agrees that. at its own cost and expense, it
will maintain and keep each Unit which is subject to this
Leasc in good order and repair.

Any and all additions to any Unit and any and all parts
installed on or replacements made to any Unit shall be con-
sidered accessions to such Unit and, at the cost and expense
of the Lessee, full ownership thereof free of any lien,
charge, security interest or encumbrance (except for those
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created by the Conditional Sale Agreements) shall immedi-
ately be vested in the Lessor and the Vendor as their respec-
tive  interests appear in the Unit itself.

The Lessee agrees to indemnify and save harmless the
Lessor and the Vendor against any charge or claim made
against the Lessor or the Vendor, and against any expense,
loss or liability (including but not limited to counsel fees
and expenses, patent liabilities, penalties and interest) which
the Lessor or the Vendor may incur in any manner by rea-
son of entering into or the performance of the Conditional
‘Sale Agreements or-this Lease or by reason of ‘the owner-
ship of any Unit, or which may arise in any manner out of,
or as the result of, the ordering, acquisition, use, operation,
condition, purchase, delivery, rejection, storage or return of
.any Unit under this Lease. The Lessee further agrees to
indemnify and save harmless the Lessor and the Vendor
against any charge, claim, expense, loss or liability on
account of any accident in connection with the operation,
use, condition, possession or storage of any Unit resulting
in damage to property or injury to any person. The indem-
nities arising under this paragraph shall survive payment
of all other obligations under this Lease or the termination
of this Lease.

- The. Lessee agrees to prepare and deliver to the Lessor
within a reasonable time prior to the required date of filing
(or, to the extent permissible, file on behalf of the Lessor)
any and all reports to be filed by the Lessor with any federal,
state or other regulatory authority by reason of the owner-
ship by the Lessor or the Vendor of the Units or the leasing
thereof to the Lessee.

§ 9. Default. If, during the continuance of this Lease,
one or more of the following events (hereinafter sometimes
called Events of Default) shall occur:




13

A, default shall be made in the payment of any part
of the rental provided in §§ 2 or 12 hereoi and such
default shall continue for five days; '

B. the Lessce shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of
the Units, or any thereof;

C. default shall be made in the observance or per-
formance of any other of the covenants, conditions and
agreements on the part of the Lessce contained hercin or
in any of the Conditional Sale Agreements and such de-
fault shall continue for 25 days after written notice from
the Lessor to the Lessee specifying the default and
demanding that the same be remedied;

D. any proceedings shall be commenced by or
against the Lessce for any relief under any bankruptcy
or insolvency laws, or laws relating to the relief of debt-
ors, readjustments of indebtedness, reorganizations, ar-
rangements, compositions or extensions (other than a
law which does not permit any readjustments of the
obligations of the Lessee hereunder or under, the Condi-
tional Sale Agreements) 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 con-
tinue), all the obligations of the Lessee under this
Iease and under the Conditional Sale Agreements shall
not have been duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees or receiver
or receivers appointed for the Lessee or for the property
of the Lessee in connection with any such proceedings in
such manner that such obligations shall have the same
" status as obligations incurred by such trustee or trus-
tees or receiver or receivers, within 30 days after such
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appointment, if any, or 60 days after such proceeding
shall have been commenced, whichever shall be earlier;
or

E. a petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Sec-
tion 77 may hereafter be 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 con-
tinue in force or such ineffectiveness shall continue), all
the obligations of the Lessee under the Conditional Sale
Agreements and this Lease shall not have been duly as-
sumed in writing, pursuant to a court orcer or decree,
by a trustee or trustees appointed in such proceedings
in such manner that such obligations shall have the same
status as obligations incurred by such trustee or trustees,
within 30 days after such appointment, if any, or 60
days after such petition shall have been filed, whichever
shall be earlier;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all rights of the Lessee to the use of
the Units shall absolutely cease and determine as though
this Lease had never been made, but the Lessee shall
remain liable as hereinafter provided; and thereupon
the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units
may be and take possession of all or any of the Units
and thenceforth hold, possess and enjoy the same free
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from any right of the Lessee, its successors or as-
signs, to use the Units for any purposes whatever;
but the Lessor shall, nevertheless, have a right to
recover from the Lessee any and all amounts which
under the terms of this Lease may be then due or which
may have accrued to the date of such termination
(computing the rental for any number of days less
than a full rental period by multiplying the rental for
such full rental period by a fraction of which the
numerator is such number of days and the denomina-
tor is the total number of days in such full rental
period) and also to recover forthwith from the Lessee
(1) as damages for loss of the bargain and not as a
penalty. a sum, with respect to each Unit, which
represents the excess of (x) the present value, at the
time of such iermination, of the entire unpaid balance
of all rentals for such Unit which would otherwise have
accrued hereunder from the date of such termination
to the end of the term of this Lease as to such Unit
over (y) the then present value of the rentals which
the Lessor reasonably estimates to be obtainable for
the Unit during such period, such present value to be
computed in each case on a basis of a 8247% per
annum discount, compounded semiannually from the
respective dates upon which rentals would have been
payable hereunder had this Lease not been terminated,
{i1) any damages and expenses, including reasonable
attorneys’ fees, in addition thereto which the Lessor
shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for the
payment of rental, and (iii}) an amount which, after
deduction of all taxes required to be paid by the Lessor
in respect of the receipt thereof under the laws of the
United States of America or any political subdivision
hereof, shall be equal to such sum as, in the reasonable
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opinion of the Lessor, will cause the Lessor’s net return
undeér. this Lease to be equal to the net return that would
have been available to the Lessor if it had been entitled
" to utilization of all or such portion of the amortization
deduction with respect to a Unit provided for in Section
184 of the Internal Revenue Code of 1954, as amended
to the date hereof (hereinafter called the Rapid Amor-
tization Deduction), available to non-railroad lessors of
railroad equipment which was lost, not claimed, not
-available for claim or disallowed in respect of a Unit
as a result of the termination of this Lease, the Lessee’s
loss of the right to use such Unit, any action or inaction
by the Lessor or the sale or other disposition of the
Lessor’s interest in such Unit after the occurrence of
- an Event of Default.

The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumula-
tive, and shall be in addition to all other remedies in its
favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or here-
after in effect, which might limit or modify the remedies
herein provided, to the extent that such waiver is permitted
by law. The Lessee hereby waives any and all existing or
future claims to any offset against the rental payments due
hereunder, and agrees to make rental payments regardless
of .any offset or claim which may be asserted by the Lessee
or on its behalf.

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

§ 10. Return of Units Upon Default. If this Lease
shall terminate pursuant to § 9 hereof, the Lessee shall
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forthwith deliver possession of the Units to the Lessor.
For the purpose of delivering possession of any Uhnit or
Units to the Lessor as above required, the Lessee shall at
its own cost, expense and risk:

A. forthwith place such Units upon such storage
tracks of the Lessee as the Lessor reasonably may
designate,

B. permit the Lessor to store such Units on such
tracks at the risk of the Lessee until such Units have
been sald. leased or otherwise disposed of by the Lessor,
and

C. transport the same to any place on the lines of
railroad operated by it or any of its subsidiaries or to
any connecting carrier for shipment, all as directed by
the Lessor.

The assembling, delivery, storage and transporting of the
Uhnits as hereinbefore provided shall be at the expense and
risk of the Lessee and are of the essence of this Lease, and
upon application to any court of equity having jurisdiction
in the premises the Lessor shall he entitled to a’ decree
against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store and
transport the Units. During any storage period, the Lessee
will permit the Lessor or any person desighated by it, in-
cluding the authorized rcpresentative or representatives of
any prospectiveé purchaser of any such Unit, to inspect the
same: provided, however, that the Lessee shall not be liable,
except in the case of negligénce of the Lessee or of its em-
ployces or agents, for any injury to, or the death of, any
person exercising, either on behalf of the Lessnr or any pro-
spective purchaser, the rights of inspection granted under
this sentence.
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Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this § 10, the Lessee here-
by irrevocably appoints the Lessor as the agent and attorney
of the Lessee, with full power and authority, at any time
while the Lessee is obligated to deliver possession of any
Unit to the Lessor, to demand and take possession of such
Unit in the name and on behalf of the Lessee from whom-
soever shall be in possession of such Unit at the time.

§ 11. Assignment; Possession and Use. This Lease
shall be assignable in whole or in part by the Lessor without
the consent of the Lessee, but the Lessee shall be under no
obligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor. Unless the
Lessee otherwise consents, from and after any such assign-
ment, all rentals and other payments made hereunder shall
be paid by the Lessee to the account of the Lessor, care of
The First Pennsylvania Banking and Trust Company (or
to any assignee of said Bank made pursuant to Section 6 of
the Agreement and Assignment between the Manufacturer
and said Bank dated as of June 1, 1970, under which the
Conditional Sale Agreement is being assigned to said Bank)
with instructions to apply all such rentals and other pay-
ments forthwith to the satisfaction of the obligations of
the Lessor under the Conditional Sale Agreements accrued
at the time such payments are due hereunder and any bal-
ance shall be paid to the Lessor.

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use
of the Units in accordance with the terms of this Lease
and the Conditional Sale Agreements, but, without the
prior written consent of the Lessor, the Lessee shall not
assign or transfer its leasehold interest under this Lease
in the Units or any of them, except, however, for any
rights in and to the Lessee’s interest in this Lease which
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may accrue to the Manufacturers Hanover Trust Company
(hereinafter called the Mortgagee), as successor to the
Central Union Trust Company as mortgagee under a
Mortgage and Deed of Trust dated January 2, 1924, be-
tween the Lessee and the Mortgagee, as amended and sup-
plemented. In addition, the Lessee, at its own expense, will
promptly cause to be duly discharged any lien, charge, se-
curily interest or other encumbrance (other than an en-
cumbrance resulting from claims against the Lessor or the
Vendor not related to the ownership of the Units and
other than the lien of the said Mortgage and Deed of
Trust) which may at any time be imposed on or with re-
spect to any Unit including any accession thereto or the
interests of the Lessor, the Vendor or the Lessee therein.
The Lessee shall not, without the prior written consent of
the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of the
Units, except to the extent permitted by the provisions of
the immediately succeeding paragraph hereof.

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession of the
Units and to the use thereof upon its lines of railroad or
upon lines of railroad over which the Lessee has trackage or
other operating rights or over which railroad equipment of
the Lessee is regularly operated pursuant to contract, and
also to permit the use of the Units upon connecting and
other railroads in the usual interchange of traffic, but only
upon and subject to all the terms and conditions of this
Lease, including the last paragraph of this § 11, and the
Conditional Sale Agreements. The Lessee may receive and
retain compensation for such use from other railroads so
using any of the Units.

Nothing in this § 11 shall-be deemed to restrict the right
of ‘the Lessee to assign or transfer its leasehold interest
under this Lease in the Units or possessions of the Units to
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any railroad corporation incorporated under the laws of any
state of the United States of America or the District of
Columbia (which shall have duly assumed the obligations
of the Lessee hereunder and under the Conditional Sale
Agreements) into or with which the Lessee shall have be-
come merged or consolidated or which shall have acquired
the property of the Lessee as an entirety or substantially as
an entirety. )

The' Lessee agrees that during the term of this Lease,
(i) it will not assign any Unit to service involving the
regular operation and maintenance thereof outside the
United States of America, (ii) any use of any Unit outside
the United States of America will be limited to incidental
and temporary use in Mexico and Canada, and (iii) it will
not make or permit any use of a Unit which shall result in
such Unit failing to qualify as “qualified railroad rolling
stock” within the meaning of Section 184(d) of the Internal
Revenue Code of 1954, as amended to the date hereof, or
any regulations promulgated by the Internal Revenue Serv-
ice thereunder.

§ 12. Purchase and Renewal Options. Provided that
this Leasc has not been earlier terminated and the Lessee
is not in default hereunder, the Lessee may by written no-
tice delivered to the Lessor not less than six months prior
to the end of the original term of this Lease or any ex-
tended term hereof, as the case may be, elect (a) to extend
the term of this Lease in respect of all, but not fewer than
all, of such Units then covered by this Lease, for three five-
year periods commencing on the scheduled expiration of
the original term of this Lease, provided that no such ex-
tended term shall extend beyond August 1, 2000, at™a
rental payable in 10 semi-annual payments, in an amount
equal to the following percentages of the Purchase Price
of such Unit: during the, first five-year period, 3.020% ;
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during the second five-year period, 2.011%; and during
the final five-vear period, 1.5107%; such semiannual pay-
ments to be made on the business day next preceding Feb-
ruary 1, and August 1 in each year of the applicable ex-
tended term and (b) to purchase all, but not fewer than
all, of such Units then covered by this Lease at the end of
the original or any extended term of this Lease for a pur-
chase price equal to the “Tair Market Value™ of such Units
as of the end of such term.

Fair Market Value shall be determined on the basis of,
and shall be equal in amount to, the value which would
obtain in an arm’s length transaction between an informed
and willing buyer-user (other than (i) a lessee currently
in possession and (ii) a used equipment dealer) and an
informed and willing seller under no compulsion to sell
and, in such determination, costs of removal from the loca-
tion of current use shall not be a deduction from such value.
If on or before four months prior to the expiration of the
term of this Lease, the Lessor and the Lessee are unable to
agree upon a determination of the Fair Market Value of the
Units. such value shall be determined in accordance with the
foregoing definition by a qualified independent Appraiser.
The term Appraiser shall mean such independent appraiser
as the Lessor and the l.essee may mutually agree upon, or
failing such agreement. a panel of three independent ap-
praisers. one of whom shall be selected by the Lessor. the
second by the I.essee and the third designated hy the first
two so selected. The Appraiser shall be instructed to make
such determination within a period of 30 days following
appointment, and shall promptly communicate such deter-
mination in writing to the Lessor and the Lessee. The
determination so made shall be conclusively binding upon
both T.essor and Lessee. The expenses and fee of the
Appraiser shall be borne by the Lessee.
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§ 13. Return of Units upon Expiration of Term. As
soon as practicable on or after the expiration of the term
of this Lease with respect to any Unit, the Lessee will
(unless the Unit is sold to the Lessee), at its own cost and
expense, at the request of the Lessor, deliver possession of
such Unit to the Lessor upon such storage tracks of the
Lessee as the Lessee may designate and permit the Lessor
to store such Unit on such tracks for a period not exceed-
ing three months and transport the same, at any time within
such three-month period, to any reasonable place on the
lines of railroad operated by the Lessee or to any connecting
carrier for shipment, all as directed by the Lessor; the
movement and storage of such Unit to be at the expense and
risk of the Lessee. During any such storage period the
Lessee will permit the Lessor or any person designated by
it, including the authorized representative or representatives
of any prospective purchaser of such Unit, to inspect the
same; provided, however, that the Lessee shall not be liable,
except in the case of negligence of the Lessee or of its em-
ployees or agents, for any injury to, or the death of, any
person exercising, either on behalf of the Lessor or any
prospective purchaser,’ the rights of inspection granted
under this sentence. The assembling delivery, storage and
transporting of the Units as hereinbefore provided are of
the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. If Lessor
shall elect to abandon any Unit which has suffered a
Casualty Occurrence or which after the expiration of this
Lease the Lessor ‘shall have deemed to have suffered a
Casualty Occurrence, it may deliver written notice to such
effect to the Lessee and the Lessee shall thereupon assume
and hold the Lessor harmless all liability arising in respect
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of any responsibility of ownership thereof, from and after
receipt of such notice. The Lessor shall execute and deliver
1o the Lessee a bill of sale or bills of sale transferring to
the Lessee, or upon its order, the Lessor’s title to and
property in any Unit abandoned by it pursuant to the
immediately preceding sentence. The Lessee shall have no
liability to the Lessor in respect of any Unit abandoned by
the Lessor after termination of the Lease; provided, how-
ever, that the foregoing clause shall not in any way relieve
the Lessee of its obligations pursuant to § 6 hereof to make
payments equal to the Casualty Value of any Unit ex-
periencing a Casualty Occurrence during the original or
any extended term of this Lease.

§ 14. Opinion of Counsel. On each Closing Date (as
defined in the Conditional Sale Agreements), the Lessee will
deliver to the Lessor two counterparts of the written opinion
of counsel for the Lessee. addressed to the Lessor and the
Vendor. in scope and substance satisfactory tn the Lessor,
the Vendor and their respective counsel, to the effect that:

A. the Lessee is a corporation legally incorporated,
validly existing and in good standing under the laws of
the Commonwealth of Pennsylvania, with adequate cor-
porate power to enter into this Lease; -

B. this Lcase has been duly authorized, executed and
delivered by the Lessee and constitutes a valid, legal and
binding agreement of the Lessee, enforceable in accord-
ance with its terms;

C. this Lease has been duly filed and recorded with
the Interstate Commerce Commission pursuant to Sec-
tion 20c of the Interstate Commerce Act and such filing
and recordation will protect the Lessor’s interests in
and to the Units and no filing, recording or deposit (or
giving of notice) with any other federal, state or local
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governmerit is necessary in order to protect the interests
of the Lessor in and to the Units;

D. no approval is required from any public regula-
tory body with respect to the entering into or perform-
ance of this Lease;

E. the entering into and performance of this Lease
will not result in any breach of, or constitute a default
under, any indenture, mortgage, deed of trust, bank loan
or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be
bound; and

IF. neither the lien of the Mortgage and Deed of
Trust dated January 2, 1924, referred to in § 11 hereof,
nor any other mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects, or
which may hereafter cover or affect, any property or
interests therein of the Lessee, now attaches or here-
after will attach to the Units or in any manner affects
or will affect adversely the Lessor’s right, title and in-
terest therein; provided, howewver, that such liens may
attach to the rights of the Lessee hereunder in and to
the Units,

§ 15. Opinion of Tax Counsel. On or before the first
Closing Date occurring under each Conditional Sale Agree-
ment, the Lessor, as a condition to its obligation to lease
the units to the Lessee hereunder, shall have received
counterparts of the written opinion of Messrs. Cravath,
Swaine & Moore addressed to the Lessor to the effect that
for federal income tax purposes and upon such review and
on the basis of such understandings as such counsel deem
necessary:

A. the Lessor will be considered the owner of the

Units; and

- B. the Lessor will be entitled to either (i) de-
preciation deductions with respect to the Units, com-
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.puted in accordance with any of the methods listed in

Section 167 (b) of the Intérnal Revenuc Code of 1954,
as amended to the date hercui, or (ii) amortization of
the Units (provided that such Units retain their status
as ‘‘qualified railroad rolling stock” within the meaning
of the Internal Revenue Code of 1954, as amended to the
date hereof), as provided for in said Section 184,
whichever the Lessor elects.

§ 16. Recording; Expenses. The Lessee will cause this
Lease, the Conditional Sale Agrcements and any assign-
ment thereof to be filed and recorded with the Tnterstate
Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act. The Lessce will undertake
the filing, recording and deposit and refiling, re-recording
and redeposit required of the Lessor under Article 21 of the
Conditional Sale Agreements and will from time to time do
and perform any other act and will execute, acknowledge,
deliver, file, register. record and deposit (and will refile,
re-register, re-record or redeposit whenever required) any
and all further instruments required by law or reasonably
requested by the Lessor or the Vendor for the purpose of
proper protection, to their satisfaction, of the Vendor’s and
the Lessor’s respective interests in the Units, or for the
purpose of carrying out the intention of this Lease, the
Conditional Sale Agreements or any assignment thereof;
and the Lessee will promptly furnish to the Vendor and
the Lessor evidences of all such filing, recording or deposit,
and an opinion or opinions of counsel for the Lessee with
respect thereto satisfactory to-the Vendor and the Lessor.
This Lease and the Conditional Sale Agreements shall be
filed and recorded with the Interstate Commerce Commission
prior to the delivery and acceptance hereunder of any Unit,

The Lessee will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease. The
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Lessor and the Lessee will each bear the respective fees and
disbursements, if any, of their respective counsel.

§ 17. Interest on Overdue Rentals. Anything to the con-
trary herein contained notwithstanding, any nonpayment
of rentals and other obligations due hereunder shall result in
the obligation on the part of the Lessee promptly to pay
also an amount equal to 11% per annum of the overdue
rentals for the period of time during which they are overdue.

§ 18. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed
to have been given when deposited in the United States cer-
tified mails, first-class postage prepaid, addressed as follows:

if to the Lessor, at 650 Madison Avenue, New York,
New York 10022, attention of the President;

if to the Lessee, at Office of Secretary, Reading
Terminal, 12th and Market Streets, Philadelphia, Penn-
sylvania 10197;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.

§ 19. Severability; Effect and Modification of Lease.
Any provision of this Lease which is prohibited or unen-
forceable in any jurisdiction, shall be, as to such jurisdic-
tion, ineffective to the extent of such prohibition or un-
enforceability without invalidating the remaining provisions
hereof, and any ‘such prohibition or enforceability in any
jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

This Lease exclusively and completely states the rights
of the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with re-
spect to the Units. No variation or modification of this
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Lease and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly author-
ized officers of the Lessor and the Lessee.

§ 20. Execution. This Lease may be executed in sev-
eral counterparts, each of which so executed shall be
deemed to be an original, and such counterparts together
shall constitute but one and the same instrument, Although
this Lease is dated as of June 1, 1970, for convenience, the
actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

§ 21. Law Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the
laws of the State of New York; provided, however, that
the parties shall be entitled to all rights conferred by Sec-
tion 20c of the Interstate Commerce Act.

In WiTnEss WHERECF, the parties hereto, each pur-
suant to due corporate authority, have caused this instru-
ment to be executed in their respective corporate names by
duly authorized officers, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written.

C. 1. .T. CorPORATION
by C. 1. T. LEaSING CORPORATION,
as Agent,

Vice President
[ CORPORATE SEAL]

Attest:

Assistant Secretary
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Reaping CoMPANY,

[ CORPORATE SEAL]

Attest:

Assistant Secretary

Vice President
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STATE oF NEw YORK -y
CouxtYy oF NEw York {™°

On this day of June, 1970, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of C. I. T. LEasinG CorPORATION, 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 Directcrs and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation. :

Notary Public
[ NOTARIAL SEAL]
STATE oF PENNSYLVANIA
CouNTY OF PHILADELPHIA
On this day of Jume, 1970, before me person-
ally appeared . to me personally

known, who, being by me duly sworn, says that he is a Vice
President of ReEabpiNGg CoMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[ NOTARIAL SEAL]
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AGREEMENT AND ASSIGNMENT
Dated as of June 1, 1970

between

UNITED STATES RAILWAY EQUIPMENT CO.

and

THE FIRST PENNSYLVANIA BANKING AND
TRUST COMPANY,
as Agent




AGREEMENT AND ASSIGNMENT dated as of
June 1, 1970, between the corporation first mamed
following the testimonium below (hereinafter called
the Manufacturer) and THE FIirst PENNSYLVANIA
Bankixg Anp Trust CoMPAXY, with offices at 15th
and Chestnut Streets, Philadelphia, Pennsylvania 19101,
acting as Agent under an Agreement dated as of June 1,
1970 (hereinafter called the Finance Agreement), said
Trust Company, so acting, being hereinafter called the
Assignee.

WaEeREAS, the Manufacturer, C. 1. T. CORPORATION
(hereinafter called the Company), acting through its agent,
C. I. T. LeAsing CorroraTioX. and ReApING CodPANY
(hercinafter called the Guarantor) have entered into a Con-
ditional Sale Agreement dated as of June 1, 1970 (herein-
after called the Cunditional Sale Agreement), covering the
construction. sale and delivery, on the conditions therein sct
forth, by the Manufacturer and the purchase by the Com-
pany of the railroad equipment described in Annex B to the
Conditional Sale Agreement (said equipment being hercin-
after called the Equipment);

Now, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WiT~xEssETH: That,
in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration paid by the Assignee to the
Manufacturer, the receipt of which is hereby acknowledged.
as well as of the mutual covenants herein contained:

SectioN 1. The Manufacturer hereby assigns, trans-
fers. and sets over unto the Assignee, its successors and
assigns:

(a) All the right, security title and interest of the
Manufacturer in and to each unit of the Equipment
when and as delivered and accepted and upon payment
by the Assignee to the Manufacturer of the amount
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required. to be paid under Section 5 hereof with respect
thereto;

(b) All the right, title and interest of the Manu-
facturer in and to the Conditional Sale Agreement (ex-
cept the right to construct and deliver the Equipment
and the right to receive the payments specified in the
fourth paragraph of Article 2 thereof, in the first para-
graph and in subparagraph (a) of the third paragraph
of Article 3 thereof, in the last paragraph of Article 16
thereof and reimbursement for taxes paid or incurred by
the Manufacturer), and, except as aforesaid, in and to
any and all amounts which may be or become due or
owing to the Manufacturer under the Conditional Sale
Agreement on account of the indebtedness in respect
of the Purchase Price (as defined in the Conditional Sale
Agreement) of the Equipment and interest thereon,
and in and to any other sums becoming due from the
Company or the Guarantor under the Conditional Sale
Agreement, other than those hereinabove excluded; and

(c¢) Except as limited by subparagraph (b) of this
paragraph, all the Manufacturer’s rights, titles, powers,
privileges and remedies under the Conditional Sale
Agreement;

without any recourse, however, against the Manufacturer
for or on account of the failure of the Company or the
Guarantor to make any of the payments provided for in, or
otherwise to comply with, any of the provisions of the Con-
ditional Sale Agreement; provided, however, that this
Assignment shall not subject the Assignee to, or transfer,
or pass, or in any way affect or modify, the obligations
of the Manufacturer to construct and deliver the Equipment
in accordance with the Conditional Sale Agreement or with
respect to its warranties and agreements contained in Arti-
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cles 14 and 15 of, or in Ttem 3 of Annex A to. the
Conditional Sale Agreement or rclieve the Company or
the Guarantor from their respective obligations to the
Manufacturer contained or referred to in Articles 1, 2.
3,6, 10, 14, 15 and 16 of the Conditional Sale Agreement, it
being understood and agreed that, notwithstanding this As-
signment, or any subsequent assignment pursuant to the
provisions of Article 16 of the Conditional Sale Agreement,
all obligations of the Manufacturer to the Company with
respect to the Equipment shall be and remain enforceable
by the Company, its successors and assigns, against and
only against the Manufacturer. In furtherance of the fore-
_ going assignment and transfer, the Manufacturer hereby
authorizes and empowers the Assignee in the Assignee’s
own namne, or in the name of the Assignee’s nominee, or in
the name of and as attorney, hereby irrevocably constituted,
for the Manufacturer, to ask, demand, sue for, collect, re-
ceive and eniorce any and all sums to which the Assignee
is or may become entitled to under this Assignment and
compliance by the Company and the Guarantor with the
terms and agreements on their parts to be performed under
the Conditional Sale Agreement, but at the expense and
Hability and for the sole benefit of the Assignee.

Sectrox 2. The Manufacturer covenants and agrees
that it will construct and deliver the Equipment to the
Company in accordance with the provisions of the Condi-
tional Sale Agreement; and that, notwithstanding this
Assignment, it will perform and fully comply with each and
all of the covenants and conditions of the Conditional Sale
Agreement to be performed and complied with by the Manu-
facturer. The Manufacturer further covenants and agrees
with, and warrants to, the Assignee and the Company that
at the time of delivery of each unit of the Equipment to the
Company under the Conditional Sale Agreement it will
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have legal title to such unit and good and lawful right to
sell such unit, free of all claims, liens, security interests and
other encumbrances of any nature except only the rights
of the Company under the Conditional Sale Agreement and
the rights of the Guarantor under the Lease (as defined in
the Conditional Sale Agreement), and that the obligation
of the Company to pay the Purchase Price of such unit and
interest thereon in accordance with the terms of the Condi-
tional Sale Agreement will not be subject to any defense,
setoff or counterclaim whatsoever; and the Manufacturer
further covenants and agrees that it will defend the title
to such unit against the demands of all persons whomsoever
based on claims originating prior to said delivery of such
unit by the Manufacturer to the Company; all subject,
however, to the provisions of the Conditional Sale Agree-
ment and the rights of the Company thereunder. The
Manufacturer will not deliver any of the Equipment to the
Company under the Conditional Sale Agreement until the
Conditional Sale Agreement and the Lease have been filed
pursuant to Section 20c of the Interstate Commerce Act.
The Manufacturer agrees that in any suit or proceeding
brought by the Assignee to collect any instalment of the in-
debtedness in respect of the Purchase Price of the Equip-
ment, or interest thereon or any other payment due under
the Conditional Sale Agreement, or to enforce any provision
of the Conditional Sale Agreement, the Manufacturer will
indemnify and hold harmless the Assignee from and
against all expense, loss or damage suffered by reason of
any defense, setoff or counterclaim whatsoever of the Com-
pany or the Guarantor arising out of the breach by the
Manufacturer of any obligation with respect to the Equip-
ment or the construction, delivery or warranty thereof, or
under Articles 14 and 15 of, or in Ttem 3 of Annex A to,
the Conditional Sale Agreement. The Assignee will give
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notice to the Manuracturer of any suit or proceeding by
the \ssignce herein described. and will move or take other
appropriate action, on the basis of Article 16 of the Con-
dirional Sale Agreement. to strike any defense. setofl or
counterclaim asserted by the Company or the Guarantor
therein, and it the court ar vther body having jurisdiction
in such suit or proceeding denies such motion or other
action and accepts such delense, sctoff or counterclaim as a
triable issue i such suit or proceeding. the Assignee will
notify the Manufacturer thereof and the Manufacturer will
thereafter be given the right by the Assignee. at the Manu-
facturer’s expense, to settle or defend such defense, setoft
or counterclaim.

Except in cases of designs specified by the Guarantor
and not devcloped or purported to be developed by the
Manufacturer, and articles and materials specified by the
Guarantor and not manutactured by the Manufacturer,
the Manufacturer agrees to indemmify, protect and hold
harmless the Assignee from, and against any and all lia-
bility, claims. demands. costs. charges and expenses, in-
cluding royalty payments and counsel fees, in any man-
ner imposed upon or accruing against the Assignee or its
assigns becausc of the use of any design, article or material
infringing or claimed to infringe on any patent or other
right in or about the construction or operation of the
Equiptnent. or any unit thereof.

The Manufacturer agrees that any amount payable to
it by the Company or the Guarantor, whether pursuant to
the Conditional Sale Agreement or otherwise, not hereby
assigned to the Assignee, shall not be secured by any claim,
lien, security interest or other encumbrance on any units
of the Equipment in respect of which the Assignee pays to
the Manufacturer the amount to be paid under Section 5
hereof.
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SectioN 3. The Manufacturer will cause to be plainly,
distinctly, permanently and conspicuously marked on each
side of each unit of the Equipment, at the time of delivery
thereof to the Company, in letters not less than one inch in
height, the following legend:

“THE FirsT PENNSYLVANIA BANKING AND TRUST
CoMrany, PHILADELPHIA, PENNSYLVANIA,
AGENT-OWNER”,

SectioN 4. Upon request of the Assignee, its succes-
sors and assigns, the Manufacturer will execute any and all
instruments which may be necessary or proper in order to
discharge of record the Conditional Sale Agreement or any
other instrument evidencing any interest of the Manufac-
turer therein or in the Equipment.

SectioN 5. The Assignee, on each Closing Date fixed
as provided in Article 3 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article 3)
of the Equipment, shall pay to the Manufacturer an amount
equal to that portion of the Purchase Price (as defined in
said Article 3) of such Group not required to be paid pur-
suant to subparagraph (a) of the third paragraph of said
Article 3, provided that there shall have been delivered to
the Assignee (with a signed counterpart to the Company)
the following documents, in such number of counterparts or
copies as may reasonably be requested, in form and sub-
stance satisfactory to it and to its special counsel herein-
after mentioned:

(a) Bill of Sale from the Manufacturer to the As-
signee, confirming the transfer to the Assignee of se-
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curity title to the units of the Equipment in the Group
and warranting to the Assignee and to the Company
that at the time of delivery to the Company under the
Conditional Sale Agreement the Manufacturer had legal
title to such units and good and lawful right to sell such
units and title to such units was free of all claims, liens,
security interests and other encumbrances of any nature
except only the rights of the Company under the Con-
ditional Sale Agreement and the rights of the Guarantor
under the Lease;

(b) Certificate or Certificates of Acceptance with
respect to the units of Equipment in the Group as con-
templated by Article 2 of the Conditional Sale Agree-
ment and the Certificate or Certificates of Delivery pur-
suant to § 1 of the Lease;

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

(d) Invoices addressed to the Assignee for the units
of the Equipment in the Group accompanied by or
having endorsed thereon a certification by the Company
and the Guarantor as to the correctness of the prices of
such units as set forth in said invoices;

(e) Opinion dated such ‘Closing Date of Messrs.
Cravath, Swaine & Moore, who are acting as special
counsel for the Assignee and for the Investor named
in Schedule A to the Finance Agreement, addressed
to the Assignee and the Investor, stating that (i) the
Finance Agrcement has heen duly authorized, executed
and delivered by the Guarantor and is a valid instrument
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binding on the Guarantor, (ii) the Conditional Sale
Agreement has been duly authorized, executed and de-
livered by the respective parties thereto and is a valid
and binding instrument enforceable in accordance with
its terms, (iii) this Assignment has been duly author-
ized, executed and delivered by the respective parties
hereto and is a valid and binding instrument, (iv) the
Assignee is vested with all the rights, titles, intercsts,
powers, privileges and remedies purported to be assigned
to it by this Assignment, (v) security title to the units
of the Equipment in the Group is validly vested in the
Assignee and such units, at the time of delivery thereof
to the Company under the Conditional Sale Agreement,
were free of all claims, liens, security interests and nther
encumbrances of any nature except only the rights of the
Company under the Conditional Sale Agreement and the
rights of the Guarantor under the Lease, (vi) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the
execution and delivery of the Finance Agreement, the
Conditional Sale Agreement or this Assignment, or if
any approval is necessary it has been obtained, (vii) the
Conditional Sale Agreement and this Assighment have
been duly filed and recorded with the Interstatc Com-
merce Commission in accordance with Section 20c of the
Interstate Commerce Act and no other filing or recorda-
tion is necessary for the protection of the rights of the
Assignee in any state of the United States of America,
and (viii) registration of the Conditional Sale Agree-
ment, this Assignment or the certificates of interest
delivered pursuant to the Finance Agreement is not re-
quired under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto is
not required under the Trust Tudenture Act of 1939, as
amended;
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(i) Opinion dated such Closing Date of counsel for
the Company, addressed to the Assignee. stating that
(i) the Company is a duly organized and existing cor-
poration in good standing under the laws of the juris-
diction of its incorporation, and has the power and
authority to own its properties and to carry on its busi-
ness as now conducted, and (ii) the Conditional Sale
Agrcement and the [.ease have been duly authorized,
executed and delivered on behalf of the Company and
arc valid and binding instruments enforceable against
the Company in accordance with their terms:

(g) Opinion dated such Closing Date of counsel for
the Guarantor, addressed to the Assignee and the Com-
pany, to the effect set forth in clauses (i), (v), (vi)
and (vii) of subparagraph (e) above and stating that
(1) the guarantor is a duly organized and existing cor-
poration in good standing under the laws of the juris-
diction of its incorporation. and has the power and
authority to own its propertics and to carry on its busi-
ness as now conducted, and (ii) the Conditional Sale
Agreement, the T.ease and the Finance Agreement have
been duly authorized, executed and delivered on behalf
of the Guarantor and are valid and binding instruments
cnforceable against the Guarantor in accordance with
their terms;

(h) Opinion dated such Closing Date of cnunsel for
the Manufacturer addressed to the Assignce and the
Company. stating that (i) the Assignee is vested with
all the rights, titles, interest powers, privileges and
remedies of the Manufacturer purported to be assigned
to it by this Assignment. (ii) title to the units of the
Equipment in the Group is validly vested in the Assignee
and such units, at the time of delivery thereof to the
Company under the Conditional Sale Agreement, were
free of all claims, liens, security interests and other en-
cumbrances of any naturc on the part of any person
claiming by through or under the Manufacturer except
only the rights of the Company under the Conditional
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Sale Agreement and the rights of the Guarantor under
the Lease, (iii) the Manufacturer is a duly organized
and existing corporation in good standing under the
laws of the jurisdiction of its incorporation, and has the
power and authority to own its properties and to carry
on its business as now conducted, and (iv) the Condi-
tional Sale Agreement and this Assignment have been
duly authorized, executed and delivered by the Manu-
facturer and (assuming due authorization, execution
and delivery of the Conditional Sale Agreement by the
Company and the Guarantor and of this Assignment by
this Assignee) are valid instruments binding upon the
Manufacturer and enforceable against the Manufac-
turer in accordance with their terms; and

(i) Unless payment of the amount payable pursu-
ant to subparagraph (a) of the third paragraph of
Article 3 of the Conditional Sale Agreement shall be
made by the Assignee with funds furnished to it for
that purpose by the Company, a receipt from the Manu-
facturer for such payment.

In giving the opinions specified in this Section 5, coun-
sel may qualify any opinion to the effect that any agreement
is a valid and binding instrument cnforceable in accordance
with its terms by a gencral reference to limitations as to
enforceability imposed by bankruptcy, insolvency, reorgani-
zation, moratorium or other laws affecting the enforcement
of creditors’ rights generally. In giving the opinions speci-
fied in subparagraphs (e), (f) and (g) of the first para-
graph of this Section 5, counsel may in fact rely as to the
title to the units at the time of delivery to the Company upon
the opinion of counsel for the Manufacturer. In giving the
opinions specified in subparagraphs (e) and (f) of the first
paragraph of this Section 5, Messrs. Cravath, Swaine &
Moore and counsel for the Company may in fact rely, as to
any matters governed by the law of any jurisdiction other
than New York or the United States, on the opinion of
counsel for the Manufacturer or the Guarantor as to such

matters.
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The obligation of the Assignece hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the Assignee having on deposit or under
the Finance Agrecment sufficient funds available to make
such payment pursuant to the Finance Agreement and upon
payment by the Company of the amount required to be paid
by it pursuant to subparagraph (a) of the third paragraph
of Article 3 of the Conditional Sale Agreement.

The Assignee shall not be obligated to make any of the
above-mentioned payments at any time while an event of
default, or any event which with the lapse of time and/or
demand provided for in the Conditional Sale Agreement will
constitute an event of default, shall be subsisting under the
Conditional Sale Agreement.

In the event that the Assignee shall not make any pay-
ment to be made by it as herein provided, the Assignee shall
reassign to the Manufacturer, without recourse to the As-
signee, all right, title and interest of the Assignee in and to
the units of the Equipment with respect to which such pay-
ment has not been made by the Assignee.

SecTION 6. The Assignee may assign all or any of its
rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it
from the Company or the Guarantor thereunder. In the
event of any such assignment any such subscquent or suc-
cessive assignee or assignees shall, to the extent of such
assignment, and upon giving the written notice required in
Article 16 of the Conditional Sale Agreement, enjoy all the
rights and privileges and be subject to all the obligations of
the Assignee hereunder.

SectioNn 7. The Manufacturer hereby:

(a) represents and warrants to the Assignee, its suc-
cessors and assigns, that the Conditional Sale Agreement
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was duly authorized and lawfully executed and delivered
by it for a valid consideration, that (assuming due au-
thorization, execution and delivery by the Company and
the Guarantor) it is a valid and existing agreement
binding upon the Manufacturer; and

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

Secrion 8. The terms of this Assignment and all
rlghts and obligations hereunder shall be governed by the
laws of the State of New York; provided, however, that
the parties shall be entitled to.all-the rights conferred.by-Sec- .
tion 20c of the Interstate Commerce Act, such additional
rights arising out of the filing, recording or depositing of
the Conditional Sale Agreement and this Assignment as
shall be conferred by the laws of the several jurisdictions
in which the Conditional Sale Agreement or this Assign-
ment shall be filed, recorded or deposited, or in which any
unit of the Equipment shall be located, and any rights aris-
ing out of the marking on the units of the Equipment.

SectioN 9. This Assignment may be executed in any
number of counterparts, but the counterpart delivered to
the Assignee shall be deemed to be the original counter-
part. Although this Assignment is dated as of June 1,
1970, for convenience only, the actual date or dates of
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execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WriTtnEss WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instru-
ment to be executed in their respective corporate names by
duly authorized officers, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written.

[CORPORATE SEAL]

Atfest:
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StaTE OF ILLINOIS |,
Couxty oF Cook (™

On this 3.4 day of \L)«TJQ: ., 1970, before me per-
sonally appeareyrﬁ« 0O 2:845%, to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of UNiTED StATES RAariLway EgquipmMeNT Co., 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.

stoiidinicrs o fome

[NOTARIAL SEAL] ., Notary Public
My commission expires 6/3@3/2 ¥

COMMONWEALTH OF PENNSYLVANIA -y
CouNTY OF PHILADELPHIA "

On this ¢ day of -, 1970, before me personally
appeardiELSON D. WAR§IGKEne personally known, who, being
by me duly sworn, says that he is a Vice President of THE
First PENNSYLVANIA BANKING AND TRUST COMPANY,
that. one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment>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

ublic

..... fotier)

[ NOTARIAL SEAL] Notary P

My commission expires

JUDITH Z. POTE
Notary Public. Philzd=Iphia, Philadelphia Co,
My Commission Exgpires lanuary 28, 1974




15
ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment is
hereby acknowledged as of June 1, 1970.

C. 1. T. CorroraTiON, by C. 1. T,
LEAsiNG CORPORATION, as
Agent,

by

Vice President. #

b},( Joooe

ice President.

FRRE



