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THIS AGREEMENT, dated as bf March 1,
1972, by and between GREENVILLE STEEL CAR
COMPANY, a Pennsylvania corporaticn {(Manu-
facturer), and GULF, MOBILE AND OHIO RAILROAD

COMPANY, a Mississippi corporation (GM&O);
WITNESSETH::

WHEREAS the Manufacturer has agreed to construct
at its plant at Greenville, in accordance with its Specifica-
tion No. 4268-00952 and to deliver to GM&0O 130 70-ton Wood

Chip Hopper Cars (Hopper Cars), to bear GM&O road numbers
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66399, inclusive, and GM&O has agreed to accept and
pay for all said Hopper Cars, all as provided in that certain
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der Ne., D-45606 datod December 3, 1971, together with the
Letter dsted the sane Jdate to the Manufacturer from GM&O
{hereinatfier together called the Order). The Orxrder, tcgether
with any mutually agreed upon amendments thereto, is by \
reference made a part of this Agreement as fally as though
expressly set forth herein.

WHEREAS delivery of the Hepper Cars by the Manufacﬁurer
to GM&O is scheduled to begin on or after February 21, 1972.
However, inasmuch as GM&O has not as yet established financing

arrangenents (pursuant to an Equipment Trust Agreement to be

‘dated ag of april 1, 1972), it is not in position to accept




delivery of and pay for the Hopper Cars under the terms of

the Order at this time. GM&O represents that such financing
arrangement will be established, however, on or befcre

April 1, 1972. GM&O, in order that it may use the Hopper

Cars pending completion of the above financing arrangement, has
arranged with the Manufacturer to give it tenporary custody and
possession of the Hopper Cars upon their completion, soclely as
a bailee of the Hopper Cars, and the Manufac:urer is willing to
do so upon the terms and conditions hereinaf:er stated.

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

The Manufacturer hereby delivers to GM&0O and GM&O
hereby accepts from the Manufacturer the Hopper Cars as of the
date each of them is delivered to GM&0O at such point or points
as may be mutually agreed upon by GM&O and the Manufacturer,
for the period ending on the earlier of April 1, 1972, or the
date of establishment of the above financing arrangement. At
such time this Agreement shall automatically be canceled and
superseded without further action by or notice to any party
concerned.

After GM&O's representative finds that each Hopper
Car upon completion has been built in accordance with the
requirements of the Order, he will execute and deliver to

the Manufacturer at its plant a certificate of inspection




certifying to thaot effect. Upon delivery of each Ilopper
Car to the deliverv point, GM&O's representative will exccute
a certificate of acceptance acknowledging the receint of
delivery of such lopper Car under this Agreement. Title to
the Hopner Cars chall wemain in the Manufacturer and GHM&O's
richt and intsrest therein is and shall be solelv that of
possession, custody and use as bailee under this Agrcement.
Transfer of title shall be effected only at the time of
delivery of the bills of sale. GM&O, without expense to the
Manufacturer, will promptlv cause this Agreement to be filed
with the Interstate Commecrce Commission for recordation under
Section 20c of the Interstate Commerce Act. In addition,
GM&0 shall do such other acts as mayv be required by law, or
reasonably requested by the Manufacturer, for the protection
of the Manufacturer's title to and interest in the Hopper
Cars,
GM&O agrees that it‘will permit no liens of any
kind to attach to the Hopper Cars; and that it will
(a) indemnifv and save harmless the Manufacture
from any and all claims, expenéés or liabilities of
whatsoever kind; and
(b) pay any and all taxes, fines, charges and
penaltiés that may accrue or be assescced or imposed upon

the lopp~~ Cars or the Manufacturer because of 1its




owncranin or hoecausc of the uoce, operation, manajenent
or h:ardling of the Hopper Cars by CGM&O during the ternm
of this Agrceomant, 1e0's obligations containcd in
this saragraph shall survive the ternination Lv rnutual
aerswnnt or cthervise of this Agreament.
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the Hoppsr Cars in good order and running condition and will
at its option reralr or replace or promptly pay to Hanu-
facturer the purchase price in cash of those lopper Cars
which may be damcged or destroved by any cause during the
term of this Agrecnent.

Prior to the delivery of each Hopper Car to CGHM&O
under this Agreement it will be numbered with a road number
as hereinbecfore indicated, and there shall be plainly,
distinctly, permanentlyv and conspicuously marked upon each
side of each lHopper Car, in contemplation of said financing
arrangement, the following legend in letters not less than
one inch in height:

“GULF, MOBILE AND OHIC RAILROAD EQUIPHENT TRUST, SERIES U;
[4

9]

ST. LOUIS UNION TRUST CONMPRNY, TRUSTEE, OWNZIR AND LESSOR."
GM&O hereby agrees to indemnify the Manufacturer against any

liability, loss or expense incurred by 1t as a result of the

placing of the aforementioned markings on the Hopocr Cars.




such markings shall at any time be rewmoved, defaced or
destroved on any Hopper Car, GHiO shall immediately causc
the samc to be restored or replacad.

ALl or any of the rights, benefits or advantages

Fnd % s . - M i M P . - - v .
of the tonul 1, including the right to receive the
purchasc rrice of the Houppor Cars as provided in tho Orcder,
may be astionoed s bhe Tanofacturcv and reassigned hyoan

assignee at any time or fron time to time, provided, howevar,
that no such assignment shall subject any such assignee to
any of the Manufacturer's warranties, indernities or any
other opligations contained in this Agreement relating to the
Hopper Cars. In the event lanufacturer assigns its rights

1

to receive the payments harein and/or undsr the Order, and

GM&O receives written notice from the Manuflactur togethor
with a counterpart of such assignmont stating the identity

and the post office address of the assignce, all payments

the extent so assigned, be made to the assignee against
proper receipt therefor in form satisfactory to GM&O.

In the event of any assignment by the lManufacturer
of its rights to recceive any payments under this Agrecment

or under the Ordexr, the richts of such assignee to such

payments as may be assigned together with any other rights

hereunder which can be and are so assigned, shall not be




subject to any defense, sct-off, counterclaim or reccoupment
whatsoever arising out of any brecach of any obligation of

the Manufacturer in respect to the llopper Cars, nor subject

to any defense, set-off, counterclaim or recourment whatsoever

arising by reason of any other indebtedness or liability at

r

any timne Qwihq‘to Gl&O by the Manufacturer. Any and all
such obligotions, howscever arising, shall »e and remain
enforceable by Giis0, its successors and assigns only against
the lanufacturer and its successors and assigns (cther than
assignees as such of rights, bencfits or advantages assigned
pursuant to this Agreement).

Gl&0 agrees with the Manufacturer that the execution
by the Manufacturer of this Agrecement or the delivery by the
Manufacturer to GM&O of the Hopper Cars, as éontemplated by
this Agreement, shall not relieve GMsO of its obligations to
accept, take and pay for the llopper Cars in accordance with
the terias of the Order, or impair any of the Manufacturer's
rights under the Order.

GREENVILLE STEEIL CAR COMPANY,

Y Y T Precttt-

Vice President

Assist%ﬁt Secrecary
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GULF, MOBILE AND OHIO RAILROAD
COMPANY,

by

A

Vice Presiient
SENIOR VICE PRESIDENT

i{Coruorate Seall

Attent:




CCUnsy Ot MERCER, i

s, "é/day of Yelicea o -1972
ally appoeared é/C’ /?),/ézcéf r % ne

who, being by me duly sworn, gays that he
FrI, CAR COMPANY, that cne of
_ $ wstrunent i1s the corpoviuv
tion, that s:id instrument was igned and
said corporaticn by authority of i
he acknowlaod: that the eiecut
was the fr:~ and ceed of said ¢

»

44‘? s 57% (571}/

{Notarial Seal) Ncotary Public
CEORA SEUTH florarg 0o

STATE OF ALABAMA, )
COUNTY OF MOURILE, )

Cn *1is’¢2’% day ofi//uwa»' - 1972, befc
ally appear "G Vi s eI /Za/me per son

who, being & ﬁe‘du‘y gsworn, sSays th he is a Vi
of GULF I AND OHIC RAILROAD CO"‘PI\.I'V that on
seals af:z to the foregoing instrument i3 the ¢

seal of said corporation, that said inztrwcent was signod
and sealed benalf of sald corporat:ion ~y avthority of iis
Board of Di tors and he acknowledgsd that the cxecution of
the forege:x instrument was the fres act and deed of said

corpceration.
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Netarial Seal) Notary Puplic
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