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CONDITIONAL SALE AGREEMENT dated as of
March 1, 1972, by and between PurLmax INcorpo-
RATED (PurLLmMaN—STaNDARD Division), a Delaware
corporation, the corporation named in Item 1 of
Schedule A hereto, (hereinafter called the Manufac-
turer or Builder, as more particularly set forth in
Article 28 hereof), and Cuicaco HrigHTs TERMINAL
Transrer Ranroap Compaxy, an Illinois corporation
(hereinafter called the Vendee).

WaEREas the Builder has agreed to construct or cause
to be constructed and to sell and deliver to the Vendee,
and the Vendee has agreed to purchase, the railroad
equipment described in Schedule B attached hereto (here-
inafter called the Hquipment);

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

ArricLe 1. Construction and Sale. The Builder will con-
struct the Equipment and will sell and deliver it to the
Vendee and the Vendee will purchase from the Builder
and accept delivery of and pay for the Equipment as
hereinafter provided, each unit of which shall be con-
structed in accordance with the specifications referred to
in Schedule B hereto and in accordance with such modifi-
cations thereof as may be agreed upon in writing between
the Vendee and the Builder (which specifications and
modifications, if any, are hereinafter called the Specifica-
tions). The design, quality and component parts of the
Equipment shall conform to all Interstate Commerce Com-
mission requirements and specifications and to all stand-
ards recommended by the Association of American Rail-
roads interpreted as being applicable to railroad equipment
of the character of the Equipment as of the date of this
Agreement.




—9__

ArticLE 2. Delivery. The Builder will deliver the various
units of the Kquipment to the Vendee at such point or
points within the United States of America as shall be
specified by the Vendee, freight charges, if any, prepaid
(unless the Vendee shall otherwise specify or direct), in
accordance with the delivery schedule set forth in Sched-
ule B hereto.

The Builder’s obligation as to time of delivery is sub-
ject, however, to delays resulting from causes beyond the
Builder’s reasonable control, including but not limited to
acts of God, acts of Government, such as embargoes, pri-
orities and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equip-
ment or facilities, or delays in receiving necessary mate-
rials.

Notwithstanding the preceding provisions of this Ar-
ticle 2, any Equipment not delivered and accepted on or
before July 1, 1972, shall be excluded from this Agree-
ment and not included in the term ‘‘Equipment’’ as used
in this Agreement. In the event of any such exclusion the
Vendee and the Builder shall execute (a) an agreement
supplemental hereto limiting this Agreement to the Equip-
ment theretofore delivered and accepted hereunder and
(b) a separate agreement providing for the purchase of
such excluded Equipment by the Vendee, on the terms
herein specified, payment to be made in cash on delivery
of such Equipment either directly or by means of a con-
ditional sale, equipment trust or such other appropriate
method of financing the purchase as the Vendee and the
Builder shall determine.

The Equipment shall be subject to inspection and ap-
proval prior to delivery by inspectors or other authorized
representatives of the Vendee. Upon delivery of each unit,
the Vendee agrees to cause to be executed and delivered to
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the Builder, a certificate of acceptance (hereinafter called
the Certificate of Acceptance) executed by an agent desig-
nated by the Vendee stating that such unit has been in-
spected and is accepted by him on behalf of the Vendee,
has been completed in accordance with the Specifications
and is marked in accordance with Article 7 hereof. Such
Certificate of Acceptance shall be conclusive evidence that
the unit of the Equipment covered thereby has been de-
livered to the Vendee and conforms with the Specifica-
tions and is acceptable to the Vendee in all details.

On delivery of each of such units hereunder, the Vendee
assumes with respect thereto the responsibility and risk
of loss.

ArricLe 3. Purchase Price and Payment. The base price
or prices per unit of the Equipment, exclusive of interest
and freight charges, are set forth in Schedule B hereto
(which price is hereinafter called the base price). The
base price or prices shall be subject to increase or decrease
in accordance with Article 4 hereof, and the term *‘Pur-
chase Price’’ as used herein shall mean the base price or
prices as so increased or decreased.

The Equipment shall be settled for on one or more
Closing Dates (fixed as hereinafter provided) as specified
in Item 2 of Schedule A hereto (the Equipment settled
for on each such Closing Date being hereinafter called a
Group); provided, however, that, if there shall at any
time have been delivered to and accepted by the Vendee
units of the Equipment, and the Builder shall be prevented
by any one or more of the causes referred to in the second
paragraph of Article 2 hereof from delivering additional
units for a period of 30 days or more following the last
date of delivery with respect to such delivered and ac-
cepted units, such delivered and accepted units shall con-
stitute an additional Group for the purpose of settlement.
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The Vendee hereby acknowledges itself to be indebted
to the Manufacturer in the amount of, and hereby prom-
ises to pay in cash to the Manufacturer at the office of the
Manufacturer, or at such other place as the Manufacturer
may designate, the Purchase Price of the Equipment and
prepaid freight, as follows:

(a) On each Closing Date (as hereinafter defined)
with respect to each Group:

() the amount, if any, by which the estimated
aggregate Purchase Price of units of Equipment
in such Group as stated in the invoice or invoices
for such units (hereinafter called the ‘‘Interim
Invoiced Purchase Price’’) exceeds the amount
set forth in Item 3 of Schedule A hereto (herein-
after called the ‘‘Committed Amount’’); and

(i1) the amount, if any, of prepaid freight paid
by the Builder in respect of such units upon ship-
ment thereof from the Builder’s plant to the place
for delivery thereof designated by the Vendee;

(b) Upon receipt of a final certificate of aggregate
Purchase Price (hereinafter called the Final Certifi-
cate) for all Groups, the amount, if any, by which the
final aggregate Purchase Price of all Groups, as stated
in the final invoice or invoices therefor (hereinafter
called the Final Invoiced Purchase Price), shall ex-
ceed that portion of the Final Invoiced Purchase
Price paid or to be paid pursuant to subparagraphs
(a) and (c) of this paragraph;

(¢) In 20 consecutive equal (except for appropriate
adjustment of the final instalment in case the amount
payable pursuant to this subparagraph (c) shall not,
when divided by 20, result in an amount ending in
an integral cent) semi-annual instalments, as herein-
after provided, the lesser of the Final Invoiced Pur-
chase Price and the Committed Amount.
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If this Agreement shall have been assigned by the
Builder, the obligations of the Vendee under subpara-
graph (b) of the preceding paragraph of this Article 3
shall be an unsecured obligation and the Builder shall not
have any lien on, or claim against, the Equipment or any
part thereof in respect of such obligation.

The first instalment of the portion of the Purchase
Price of each group payable pursuant to subparagraph
(¢) of the third paragraph of this Article 3 shall be pay-
able on September 1, 1972, and subsequent instalments
shall be payable semiannually thereafter on March 1 and
September 1 through March 1, 1982. The unpaid portion
of such indebtedness shall bear interest, from the respec-
tive closing dates, or, in the case of any portion thereof
owing by reason of the fact that the Final Invoiced Pur-
chase Price exceeds the aggregate of the Group Invoiced
Purchase Prices, from the tenth business day after de-
livery of the Final Certificate, regardless of any postpone-
ment thereof pursuant to the provisions of any assignment
of this Agreement, at a rate per annum equal to % of 1%
per annum above the Prime Rate which shall be the best
rate of Continental Illinois National Bank and Trust Com-
pany of Chicago for loans of 90-day maturity to substan-
tial and responsible commercial borrowers as from time
to time in effect; provided, however, such rate of interest
shall in no event be less than 4% per annum nor more
than 9% per annum. ISach change in such interest rate
shall take effect on the first day of the month following
the change in such Prime Rate. Such interest shall be
payable semi-annually on the dates of maturity of princi-
pal as above set forth.

Anything herein contained to the contrary notwithstand-
ing, the Interim Invoiced Purchase Prices shall be so fixed
that they will not exceed, in the aggregate, the Final In-
voiced Purchase Price. The Final Certificate shall he
delivered on or hefore July 1, 1972.
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The term “‘Closing Date’’ with respect to any Group
of the Equipment shall mean such date, not more than 10
business days following presentation by the Builder to the
Vendee of the invoice for such Group and the Certificates
of Acceptance in respect thereof, as shall be fixed by the
Vendee by written notice delivered to the Manufacturer
at least 5 business days prior to the Closing Date desig-
nated therein. The term ‘‘business days’’ as used herein
means calendar days, excluding Saturdays, Sundays and
holidays.

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

The Vendee will pay, to the extent legally enforceable,
interest at the rate of 10% per annum upon all amounts
remaining unpaid after the same shall have become due
and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall be
made by the Vendee in such coin or currency of the United
States of America as at the time of payment shall be legal
tender for the payment of public and private debts.

The Vendee may, at its option, at any time, prepay
any or all of the principal instalments, without premium,
in the inverse order of maturity; provided, however, that
if such prepayment shall be made directly or indirectly
from proceeds of horrowings, a premium shall be payable
in the amount of 1% of 1% per annum upon each instal-
ment so prepaid from the date of prepayment to the date
upon which such instalment is due.

ArticLe 4. Changes in Prices. The base price or prices
of the Equipment are subject to increase or decrease as
may be agreed to by the Builder and the Vendee, and in
accordance with the DBuilder’s Proposal referred to in
Schedule B hereto, as such Proposal shall be from time
to time amended.
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ArticLe 5. Taxes. All payments to be made by the
Vendee hereunder will be free of expense to the Manutac-
turer for collection or other charges and will be free of
expense to the Manufacturer in respect of the amount of
any local, state or federal taxes (other than income,
gross receipts [except gross receipts taxes in the nature
of sales taxes], excess profits and similar taxes) or li-
censes hereafter levied or imposed upon, or measured by,
this Agreement or any sale, use, payment, shipment, de-
livery or transfer of title under the terms hereof, all of
which expenses, taxes and licenses the Vendee assumes
and agrees to pay on demand in addition to the indebted-
ness in respect of the Purchase Price of the Equipment.
The Vendee will also pay promptly all taxes and assess-
ments which may be imposed upon the quipment delivered
to it or for the use or operation thereof by the Vendee or
upon the earnings arising therefrom or upon the Manu-
facturer solely by reason of its ownership thereof and
will keep at all times each unit of the KEquipment free
and clear of all taxes and assessments which might in
any way affect the title of the Manufacturer or result
in a lien upon any unit of the Equipment; provided, how-
ever, that the Vendee shall be under no obligation to
pay any taxes, assessments, licenses, charges, fines or
penalties of any kind so long as it is contesting in good
faith and by appropriate legal proceedings such taxes,
assessments, licenses, charges, fines or penalties and the
non-payment thereof does not, in the opinion of the Manu-
facturer, adversely affect the property or rights of the
Manufacturer hereunder. If any such expenses, taxes,
assessments, licenses, charges, fines or penalties shall have
been charged or levied against the Manufacturer directly
and paid by the Manufacturer, the Vendee shall reimburse
the Manufacturer on presentation of an invoice therefor;
provided, further, that the Vendee shall not be obligated
to reimburse the Manufacturer for any expenses, taxes,
assessments, licenses, charges, fines or penalties so paid
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unless the Manufacturer shall have been legally liable in
respect thereof, or unless the Vendee shall have approved
the payment thereof.

ArticLe 6. Title to the Equipment. The Manufacturer
shall and hereby does retain the full legal title to and
property in the Equipment delivered to the Vendee here-
under until the Vendee shall have made all of the pay-
ments hereunder and shall have kept and performed all its
agreements herein contained, notwithstanding the delivery
of the Equipment to and the possession and use thereof
by the Vendee as herein provided. Any and all additions
to the Equipment and any and all replacements of the
Equipment and of parts thereof and additions thereto
shall constitute accessions to the Kquipment and shall be
subject to all the terms and conditions of this Agreement
and included in the term ‘‘Equipment’’ as used in this
Agreement.

When and only when the Manufacturer shall have been
paid the full indebtedness in respect of the Purchase Price
of all the Equipment together with interest and all other
payments as herein provided, and all the Vendee’s obli-
gations herein contained shall have been performed by the
Vendee, absolute right to the possession of, title to and
property in the Equipment shall pass to and vest in the
Vendee without further transfer or action on the part of
the Manufacturer, except that the Manufacturer, if re-
quested by the Vendee so to do, will then execute a bill
or bills of sale of the Equipment transferring its title
thereto and property therein to the Vendee or upon its
order free of all liens and encumbrances created hereby
and deliver such bill or bills of sale to the Vendee at its
address specified in Article 24 hereof, and will then exe-
cute and deliver at the same place, for record or for filing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
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In case the Manufacturer shall rightfully demand pos-
session of the Equipment in pursuance of this Agreement
and shall reasonably designate a point or points upon the
lines of any railroad or the premises of the Vendee for
the delivery of the Equipment to the Manufacturer, the
Vendee 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 designated by the Manufacturer
and shall there deliver the Equipment or cause it to be
delivered to the Manufacturer; and, at the option of the
Manufacturer, the Manufacturer may keep the Equipment
on any of the lines of railroad of any railroad or premises
of the Vendee until the Manufacturer shall have leased,
sold or otherwise disposed of the same, and for such
purpose the Vendee agrees to furnish, without charge
for rent or storage, the necessary facilities at any point or
points selected by the Manufacturer reasonably con-
venient to the Vendee. This agreement to deliver the
Equipment and to furnish facilities for its storage as
hereinbefore provided is of the essence of the agreement
between the parties, and, upon application to any court
of equity having jurisdiction in the premises, the Manu-
facturer shall be entitled to a decree against the Vendee
requiring specific performance hereof. The Vendee hereby
expressly waives any and all claims against Manufacturer
and its agent or agents for damages of whatever nature
in connection with any retaking of any unit of the Equip-
ment in any reasonable manner.

If the Vendee shall make default as hereinbefore pro-
vided, then at any time thereafter during the continuance
of such default and after the entire indebtedness in re-
spect of Purchase Price shall have been declared immedi-
ately due and payable as hereinbefore provided, the
Manufacturer (after retaking possession of the Equipment
as hereinbefore in this Article 19 provided) may at its
election, to the extent not prohibited by any mandatory
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STATE OF ILLINOIS]{
SS
Couwnty or Cook |

On this Jle ﬁt“day of My , 1972, before me person-
ally appeared S 7Aa~=-vy 7% w¥ to me personally known,
who, being by me duly sworn, says that he is a Vice
President of PurLmax INcorPorATED (PULLMAN-—STANDARD
Division) ; that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation; that
saild 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 in-
strument was the free act and deed of said corpor@tion.
Notary Public
[Notarian SeaL]

«

My Commission expires / "’2’«4»7 /, 195 74

STATE oF ILLINOIS
~ S
County or Cook

On this ~Z#fay of %4444, 1972, before me per-
sonally appeared-—S€rz <. ,} l = [0 me personally
known, who, b mg by me d 'y sworn, says that he is a
Vice President of CoNTiNENTAL ILLINOIs NATIONAL BANK
AND Trust Company or CuIcaco; that one of the seals
affixed to the foregoing instrument is the 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 sgil
corporation. @7/'42:

Notdry Public
[NoTAriAL SgaL]

My Commission Ixpires )} f PP

L&

2"
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ACKNOWLEDGMENT OF NOTICE OF
ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment, is
acknowledged as of March 1, 1972.

Cuicaco HricaTs TeERMINAL TRANSFER
RAILROAD COMPANY

By / ,u«.QA/w
/\ ’Vwe Preszdenq
AN

S
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thereof all sums due to the Manufacturer from the Vendee
hereunder.

Each and every power and remedy hereby specifically
given to the Manufacturer shall be in addition to every
other power and remedy hereby specifically given or now
or hereafter existing at law or in equity, and each and
every power and remedy may be exercised from time to
time and simultaneously and as often and in such order as
may be deemed expedient by the Manufacturer. All such
powers and remedies shall be cumulative, and the exer-
cise of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission of the
Manufacturer in the exercise of any such power or rem-
edy and no renewal or extension of any payments due
hereunder shall impair any such power or remedy or shall
be construed to be a waiver of any default or an ac-
quiescence therein.

If, after applying all sums of money realized by the
Manufacturer under the remedies herein provided, there
shall remain any amount due to it under the provisions of
this Agreement, the Vendee shall pay the amount of such
deficiency to the Manufacturer upon demand, and, if the
Vendee shall fail to pay such deficiency (with interest
thereon at the rate of 109% per annum to the extent legally
enforceable), the Manufacturer may bring suit therefor
and shall be entitled to recover judgment therefor against
the Vendee. If, after applying as aforesaid all sums
realized by the Manufacturer, there shall remain a sur-
plus in the possession of the Manufacturer, such surplus
shall be paid to the Vendee.

The Vendee will pay all reasonable expenses, ineclud-
ing attorneys’ fees, incurred by the Manufacturer in en-
forcing its remedies under the terms of this Agreement.
In the event that the Manufacturer shall bring any suit
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to enforce any of its rights hereunder and shall be en-
titled to judgment, then in such suit the Manufacturer
may recover reasonable expenses, including attorneys’
tees, and the amount thereof shall be included in such
Jjudgment.

In the event of assignments of interest hereunder to
more than one assignee, each such assignee shall be en-
titled to exercise all rights of the Manufacturer hereunder
in respect of the Equipment assigned to such assignee,
irrespective of any action or failure to act on the part of
any other assignee.

ArricLe 20. Applicable State Laws. Any provision of
this Agreement prohibited by any applicable law of any
State, or which by any applicable law of any State would
convert this Agreement into any instrument other than
an agreement of conditional sale, shall as to such State
be ineffective, without modifying the remaining provi-
sions of this Agreement. Where, however, the conflicting
provisions of any applicable State law may be waived,
they are hereby waived by the Vendee to the full extent
permitted by law, to the end that this Agreement shall
be deemed to be a conditional sale and enforced as such.

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

ArticLe 21. Extension Not a Waiver. No delay or omis-
sion in the exercise of any power or remedy herein pro-
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Commission or any other governmental authority is
necessary for the execution and delivery of the Con-
ditional Sale Agreement and (v) title to the units of
the Kquipment in such Group is validly vested in the
Assignee, free of all claims, liens, security interests
and other encumbrances, except only the rights of
the Vendee under the Conditional Sale Agreement;

(e) An opinion of counsel for the Builder stating
that (¢) the Builder is a duly organized and existing
corporation in good standing under the laws of its
State of incorporation and has the power and author-
ity to own its properties and to carry on its business
as now conducted, (i) the Conditional Sale Agree-
ment has been duly authorized, executed and delivered
by the Builder and is a valid instrument binding upon
the Builder and enforceable against the Builder in
accordance with its terms, (#2) this Assignment has
been duly authorized, executed and delivered by the
Builder and is a valid instrument binding upon
the Builder and enforceable against the Builder in
accordance with its terms, () the Assignee is vested
with all the right, title and interest of the Builder in
and to the Conditional Sale Agreement purported to
be assigned to the Assignee by this Assignment, and
(v) title to the units of the Equipment in such Group
is validly vested in the Assignee, and that such units,
at the time of delivery thereof to the Vendee, were free
of all claims, liens and encumbrances except only the
rights of the Vendee under the Conditional Sale
Agreement; and

(f) Unless payment of the amount (if any) payable
pursuant to subparagraph (a) of the third para-
graph of Article 3 of the Conditional Sale Agreement
is made by the Assignee through the use of funds
furnished to it for the purpose by the Vendee, a
counterpart of a receipt from the Builder acknowl-
edging such payment.
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Within ten business days after delivery to the Assignee
of the Final Certificate (as defined in the Conditional Sale
Agreement) accompanied by or bearing thereon a certifica-
tion by the Vendee as to the correctness of the prices
stated therein, Assignee shall pay to the Builder the
amount, if any, by which that portion of the Final In-
voiced Purchase Price (as defined in the Conditional Sale
Agreement) which shall be payable by the Vendee pur-
suant to subparagraph (c) of the third paragraph of Ar-
ticle 3 of the Conditional Sale Agreement shall exceed the
amount theretofore paid to the Builder pursuant to the
foregoing provisions of this Section 6. The Final Certifi-
cate shall be delivered on or before July 1, 1972.

It is understood and agreed that the Assignee shall not
be required to make any payment in respect of, and shall
have no right or interest in, any HEquipment excluded
from the Conditional Sale Agreement pursuant to Arti-
cle 2 thereof. The Assignee shall at the request of the
Builder or the Vendee execute or join in the execution
of such supplemental agreement as may be deemed neces-
sary or appropriate to exclude any such Kquipment from
the Conditional Sale Agreement and from this Agreement
and Assignment.

In the event that the Assignee shall not make any such
payment, the Assignee shall reassign to the Builder, with-
out recourse to the Assignee, all right, title and interest of
the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the As-
signee.

The term ‘‘business days’’ as used herein means calen-
dar days, excluding Saturdays, Sundays, and holidays.

Secrion 7. 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 Vendee thereunder. In the event of any
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such assignment any such subsequent or successive as-
signee or assignees shall, to the extent of such assign-
ment, enjoy all the rights and privileges and be subject
to all the obligations of the Assignee hereunder.

Secriox 8. The Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale
Agreement was duly authorized and lawfully executed
and delivered by it for a valid consideration, that
(assuming valid authorization, execution and delivery
by the Vendee) the Conditional Sale Agreement is a
valid and existing agreement binding upon the
Builder and enforceable against the Builder in ac-
cordance with its terms and that it is now in force
without amendment thereto; and

(b) covenants and agrees that it will from time to
time and at all times, at the request of the Assignee,
or ifs 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 and appropriate in the premises
to give effect to the provisions hereinabove set forth
and more perfectly fo conform the rights, title and
interests hereby assigned and transferred to the As-
signee or intended so to be.

Secrion 9. The terms of this Assignment and all rights
and obligations hereunder shall be governed by the laws
of the State of Missouri; provided, however, that the par-
ties shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act. The terms, rights
and obligations of the parties hereunder may not be
changed orally, but may be changed only by an agreement
in writing signed by the party against whom enforcement
of such change is sought.
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Secrion 10. This Agreement and Assignment may be
simultaneously executed in any number of counterparts,
each of which so executed shall be deemed to be an orig-
inal, and such counterparts together shall constitute but
one and the same instrument, which shall be sufficiently
evidenced by any such original counterpart. The Assignee
agrees to deliver one of such counterparts, or a certified
copy thereof, to the Vendee, which delivery shall consti-
tute due notice of the assignment hereby made. Although
this Agreement and Assignment is dated for convenience
as of March 1, 1972, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

Ixn Wirness WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused these presents to
be signed 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 day,
month and year first above written.

PurLLMan INCORPORATED

LLMAN—
\A & * 7 /(//""ﬁ\/\]
~ e . )
e President

’ [Seal]

By
Attest: Q

Assistant Secretary

CoNTINENTAL ILLINoIs NATIONAL Bank
' MPANY oF CHICAGQ

-

vce President

Attest: [Seal]
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StaTE oF ILLINOIS
S8,
County orF Cook

13y
On this =« " day of /‘_{M’icr* , 1972, before me person-

ally appeared Staves ] #2Rew N | to me personally known,
who being by me duly sworn, says that he is a Vice Pres-
ident of PurLmaNn IxcorroraTED (PULLMAN—STANDARD
Division); 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 instru-
ment was the free act and deed of said corporation,

C{C«, g AN E( é/;(g,,u‘cvl,m,i
; Notary Public
[NoTaRIAL SEAL] )
.y
My Commission expires ,)2‘"‘1/‘7 [, 1973 .
/

County or Coox

On this'Wﬁéday‘ofﬁ?/M 1972, before me person-
ally appeared th l//b‘/"ﬁw? , to me personally known,

who being duly sworn, says{fhat he is the Vice President
of Cmicaco HErrcars TERMINAL TrANSFER RarLroap Com-
paNY; that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporatien. g
é(/d Vi (,W//'
Notary Public

STATE OF ILLINOIS}

[NoTariaL SEAL]

My Commission expires 1/7\/&'()" W 1973
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STATE OF ILLINOIS]{
SS
Couwnty or Cook |

On this Jle ﬁt“day of My , 1972, before me person-
ally appeared S 7Aa~=-vy 7% w¥ to me personally known,
who, being by me duly sworn, says that he is a Vice
President of PurLmax INcorPorATED (PULLMAN-—STANDARD
Division) ; that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation; that
saild 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 in-
strument was the free act and deed of said corpor@tion.
Notary Public
[Notarian SeaL]

«

My Commission expires / "’2’«4»7 /, 195 74

STATE oF ILLINOIS
~ S
County or Cook

On this ~Z#fay of %4444, 1972, before me per-
sonally appeared-—S€rz <. ,} l = [0 me personally
known, who, b mg by me d 'y sworn, says that he is a
Vice President of CoNTiNENTAL ILLINOIs NATIONAL BANK
AND Trust Company or CuIcaco; that one of the seals
affixed to the foregoing instrument is the 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 sgil
corporation. @7/'42:

Notdry Public
[NoTAriAL SgaL]

My Commission Ixpires )} f PP

L&

2"
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ACKNOWLEDGMENT OF NOTICE OF
ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment, is
acknowledged as of March 1, 1972.

Cuicaco HricaTs TeERMINAL TRANSFER
RAILROAD COMPANY

By / ,u«.QA/w
/\ ’Vwe Preszdenq
AN

S
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thereof all sums due to the Manufacturer from the Vendee
hereunder.

Each and every power and remedy hereby specifically
given to the Manufacturer shall be in addition to every
other power and remedy hereby specifically given or now
or hereafter existing at law or in equity, and each and
every power and remedy may be exercised from time to
time and simultaneously and as often and in such order as
may be deemed expedient by the Manufacturer. All such
powers and remedies shall be cumulative, and the exer-
cise of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission of the
Manufacturer in the exercise of any such power or rem-
edy and no renewal or extension of any payments due
hereunder shall impair any such power or remedy or shall
be construed to be a waiver of any default or an ac-
quiescence therein.

If, after applying all sums of money realized by the
Manufacturer under the remedies herein provided, there
shall remain any amount due to it under the provisions of
this Agreement, the Vendee shall pay the amount of such
deficiency to the Manufacturer upon demand, and, if the
Vendee shall fail to pay such deficiency (with interest
thereon at the rate of 109% per annum to the extent legally
enforceable), the Manufacturer may bring suit therefor
and shall be entitled to recover judgment therefor against
the Vendee. If, after applying as aforesaid all sums
realized by the Manufacturer, there shall remain a sur-
plus in the possession of the Manufacturer, such surplus
shall be paid to the Vendee.

The Vendee will pay all reasonable expenses, ineclud-
ing attorneys’ fees, incurred by the Manufacturer in en-
forcing its remedies under the terms of this Agreement.
In the event that the Manufacturer shall bring any suit
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to enforce any of its rights hereunder and shall be en-
titled to judgment, then in such suit the Manufacturer
may recover reasonable expenses, including attorneys’
tees, and the amount thereof shall be included in such
Jjudgment.

In the event of assignments of interest hereunder to
more than one assignee, each such assignee shall be en-
titled to exercise all rights of the Manufacturer hereunder
in respect of the Equipment assigned to such assignee,
irrespective of any action or failure to act on the part of
any other assignee.

ArricLe 20. Applicable State Laws. Any provision of
this Agreement prohibited by any applicable law of any
State, or which by any applicable law of any State would
convert this Agreement into any instrument other than
an agreement of conditional sale, shall as to such State
be ineffective, without modifying the remaining provi-
sions of this Agreement. Where, however, the conflicting
provisions of any applicable State law may be waived,
they are hereby waived by the Vendee to the full extent
permitted by law, to the end that this Agreement shall
be deemed to be a conditional sale and enforced as such.

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

ArticLe 21. Extension Not a Waiver. No delay or omis-
sion in the exercise of any power or remedy herein pro-
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Commission or any other governmental authority is
necessary for the execution and delivery of the Con-
ditional Sale Agreement and (v) title to the units of
the Kquipment in such Group is validly vested in the
Assignee, free of all claims, liens, security interests
and other encumbrances, except only the rights of
the Vendee under the Conditional Sale Agreement;

(e) An opinion of counsel for the Builder stating
that (¢) the Builder is a duly organized and existing
corporation in good standing under the laws of its
State of incorporation and has the power and author-
ity to own its properties and to carry on its business
as now conducted, (i) the Conditional Sale Agree-
ment has been duly authorized, executed and delivered
by the Builder and is a valid instrument binding upon
the Builder and enforceable against the Builder in
accordance with its terms, (#2) this Assignment has
been duly authorized, executed and delivered by the
Builder and is a valid instrument binding upon
the Builder and enforceable against the Builder in
accordance with its terms, () the Assignee is vested
with all the right, title and interest of the Builder in
and to the Conditional Sale Agreement purported to
be assigned to the Assignee by this Assignment, and
(v) title to the units of the Equipment in such Group
is validly vested in the Assignee, and that such units,
at the time of delivery thereof to the Vendee, were free
of all claims, liens and encumbrances except only the
rights of the Vendee under the Conditional Sale
Agreement; and

(f) Unless payment of the amount (if any) payable
pursuant to subparagraph (a) of the third para-
graph of Article 3 of the Conditional Sale Agreement
is made by the Assignee through the use of funds
furnished to it for the purpose by the Vendee, a
counterpart of a receipt from the Builder acknowl-
edging such payment.
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Within ten business days after delivery to the Assignee
of the Final Certificate (as defined in the Conditional Sale
Agreement) accompanied by or bearing thereon a certifica-
tion by the Vendee as to the correctness of the prices
stated therein, Assignee shall pay to the Builder the
amount, if any, by which that portion of the Final In-
voiced Purchase Price (as defined in the Conditional Sale
Agreement) which shall be payable by the Vendee pur-
suant to subparagraph (c) of the third paragraph of Ar-
ticle 3 of the Conditional Sale Agreement shall exceed the
amount theretofore paid to the Builder pursuant to the
foregoing provisions of this Section 6. The Final Certifi-
cate shall be delivered on or before July 1, 1972.

It is understood and agreed that the Assignee shall not
be required to make any payment in respect of, and shall
have no right or interest in, any HEquipment excluded
from the Conditional Sale Agreement pursuant to Arti-
cle 2 thereof. The Assignee shall at the request of the
Builder or the Vendee execute or join in the execution
of such supplemental agreement as may be deemed neces-
sary or appropriate to exclude any such Kquipment from
the Conditional Sale Agreement and from this Agreement
and Assignment.

In the event that the Assignee shall not make any such
payment, the Assignee shall reassign to the Builder, with-
out recourse to the Assignee, all right, title and interest of
the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the As-
signee.

The term ‘‘business days’’ as used herein means calen-
dar days, excluding Saturdays, Sundays, and holidays.

Secrion 7. 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 Vendee thereunder. In the event of any
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In case the Manufacturer shall rightfully demand pos-
session of the Equipment in pursuance of this Agreement
and shall reasonably designate a point or points upon the
lines of any railroad or the premises of the Vendee for
the delivery of the Equipment to the Manufacturer, the
Vendee 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 designated by the Manufacturer
and shall there deliver the Equipment or cause it to be
delivered to the Manufacturer; and, at the option of the
Manufacturer, the Manufacturer may keep the Equipment
on any of the lines of railroad of any railroad or premises
of the Vendee until the Manufacturer shall have leased,
sold or otherwise disposed of the same, and for such
purpose the Vendee agrees to furnish, without charge
for rent or storage, the necessary facilities at any point or
points selected by the Manufacturer reasonably con-
venient to the Vendee. This agreement to deliver the
Equipment and to furnish facilities for its storage as
hereinbefore provided is of the essence of the agreement
between the parties, and, upon application to any court
of equity having jurisdiction in the premises, the Manu-
facturer shall be entitled to a decree against the Vendee
requiring specific performance hereof. The Vendee hereby
expressly waives any and all claims against Manufacturer
and its agent or agents for damages of whatever nature
in connection with any retaking of any unit of the Equip-
ment in any reasonable manner.

If the Vendee shall make default as hereinbefore pro-
vided, then at any time thereafter during the continuance
of such default and after the entire indebtedness in re-
spect of Purchase Price shall have been declared immedi-
ately due and payable as hereinbefore provided, the
Manufacturer (after retaking possession of the Equipment
as hereinbefore in this Article 19 provided) may at its
election, to the extent not prohibited by any mandatory
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STATE OF ILLINOIS]{
SS
Couwnty or Cook |

On this Jle ﬁt“day of My , 1972, before me person-
ally appeared S 7Aa~=-vy 7% w¥ to me personally known,
who, being by me duly sworn, says that he is a Vice
President of PurLmax INcorPorATED (PULLMAN-—STANDARD
Division) ; that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation; that
saild 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 in-
strument was the free act and deed of said corpor@tion.
Notary Public
[Notarian SeaL]

«

My Commission expires / "’2’«4»7 /, 195 74

STATE oF ILLINOIS
~ S
County or Cook

On this ~Z#fay of %4444, 1972, before me per-
sonally appeared-—S€rz <. ,} l = [0 me personally
known, who, b mg by me d 'y sworn, says that he is a
Vice President of CoNTiNENTAL ILLINOIs NATIONAL BANK
AND Trust Company or CuIcaco; that one of the seals
affixed to the foregoing instrument is the 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 sgil
corporation. @7/'42:

Notdry Public
[NoTAriAL SgaL]

My Commission Ixpires )} f PP

L&

2"
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ACKNOWLEDGMENT OF NOTICE OF
ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment, is
acknowledged as of March 1, 1972.

Cuicaco HricaTs TeERMINAL TRANSFER
RAILROAD COMPANY

By / ,u«.QA/w
/\ ’Vwe Preszdenq
AN

S
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thereof all sums due to the Manufacturer from the Vendee
hereunder.

Each and every power and remedy hereby specifically
given to the Manufacturer shall be in addition to every
other power and remedy hereby specifically given or now
or hereafter existing at law or in equity, and each and
every power and remedy may be exercised from time to
time and simultaneously and as often and in such order as
may be deemed expedient by the Manufacturer. All such
powers and remedies shall be cumulative, and the exer-
cise of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission of the
Manufacturer in the exercise of any such power or rem-
edy and no renewal or extension of any payments due
hereunder shall impair any such power or remedy or shall
be construed to be a waiver of any default or an ac-
quiescence therein.

If, after applying all sums of money realized by the
Manufacturer under the remedies herein provided, there
shall remain any amount due to it under the provisions of
this Agreement, the Vendee shall pay the amount of such
deficiency to the Manufacturer upon demand, and, if the
Vendee shall fail to pay such deficiency (with interest
thereon at the rate of 109% per annum to the extent legally
enforceable), the Manufacturer may bring suit therefor
and shall be entitled to recover judgment therefor against
the Vendee. If, after applying as aforesaid all sums
realized by the Manufacturer, there shall remain a sur-
plus in the possession of the Manufacturer, such surplus
shall be paid to the Vendee.

The Vendee will pay all reasonable expenses, ineclud-
ing attorneys’ fees, incurred by the Manufacturer in en-
forcing its remedies under the terms of this Agreement.
In the event that the Manufacturer shall bring any suit
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to enforce any of its rights hereunder and shall be en-
titled to judgment, then in such suit the Manufacturer
may recover reasonable expenses, including attorneys’
tees, and the amount thereof shall be included in such
Jjudgment.

In the event of assignments of interest hereunder to
more than one assignee, each such assignee shall be en-
titled to exercise all rights of the Manufacturer hereunder
in respect of the Equipment assigned to such assignee,
irrespective of any action or failure to act on the part of
any other assignee.

ArricLe 20. Applicable State Laws. Any provision of
this Agreement prohibited by any applicable law of any
State, or which by any applicable law of any State would
convert this Agreement into any instrument other than
an agreement of conditional sale, shall as to such State
be ineffective, without modifying the remaining provi-
sions of this Agreement. Where, however, the conflicting
provisions of any applicable State law may be waived,
they are hereby waived by the Vendee to the full extent
permitted by law, to the end that this Agreement shall
be deemed to be a conditional sale and enforced as such.

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

ArticLe 21. Extension Not a Waiver. No delay or omis-
sion in the exercise of any power or remedy herein pro-
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Commission or any other governmental authority is
necessary for the execution and delivery of the Con-
ditional Sale Agreement and (v) title to the units of
the Kquipment in such Group is validly vested in the
Assignee, free of all claims, liens, security interests
and other encumbrances, except only the rights of
the Vendee under the Conditional Sale Agreement;

(e) An opinion of counsel for the Builder stating
that (¢) the Builder is a duly organized and existing
corporation in good standing under the laws of its
State of incorporation and has the power and author-
ity to own its properties and to carry on its business
as now conducted, (i) the Conditional Sale Agree-
ment has been duly authorized, executed and delivered
by the Builder and is a valid instrument binding upon
the Builder and enforceable against the Builder in
accordance with its terms, (#2) this Assignment has
been duly authorized, executed and delivered by the
Builder and is a valid instrument binding upon
the Builder and enforceable against the Builder in
accordance with its terms, () the Assignee is vested
with all the right, title and interest of the Builder in
and to the Conditional Sale Agreement purported to
be assigned to the Assignee by this Assignment, and
(v) title to the units of the Equipment in such Group
is validly vested in the Assignee, and that such units,
at the time of delivery thereof to the Vendee, were free
of all claims, liens and encumbrances except only the
rights of the Vendee under the Conditional Sale
Agreement; and

(f) Unless payment of the amount (if any) payable
pursuant to subparagraph (a) of the third para-
graph of Article 3 of the Conditional Sale Agreement
is made by the Assignee through the use of funds
furnished to it for the purpose by the Vendee, a
counterpart of a receipt from the Builder acknowl-
edging such payment.
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Within ten business days after delivery to the Assignee
of the Final Certificate (as defined in the Conditional Sale
Agreement) accompanied by or bearing thereon a certifica-
tion by the Vendee as to the correctness of the prices
stated therein, Assignee shall pay to the Builder the
amount, if any, by which that portion of the Final In-
voiced Purchase Price (as defined in the Conditional Sale
Agreement) which shall be payable by the Vendee pur-
suant to subparagraph (c) of the third paragraph of Ar-
ticle 3 of the Conditional Sale Agreement shall exceed the
amount theretofore paid to the Builder pursuant to the
foregoing provisions of this Section 6. The Final Certifi-
cate shall be delivered on or before July 1, 1972.

It is understood and agreed that the Assignee shall not
be required to make any payment in respect of, and shall
have no right or interest in, any HEquipment excluded
from the Conditional Sale Agreement pursuant to Arti-
cle 2 thereof. The Assignee shall at the request of the
Builder or the Vendee execute or join in the execution
of such supplemental agreement as may be deemed neces-
sary or appropriate to exclude any such Kquipment from
the Conditional Sale Agreement and from this Agreement
and Assignment.

In the event that the Assignee shall not make any such
payment, the Assignee shall reassign to the Builder, with-
out recourse to the Assignee, all right, title and interest of
the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the As-
signee.

The term ‘‘business days’’ as used herein means calen-
dar days, excluding Saturdays, Sundays, and holidays.

Secrion 7. 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 Vendee thereunder. In the event of any
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such assignment any such subsequent or successive as-
signee or assignees shall, to the extent of such assign-
ment, enjoy all the rights and privileges and be subject
to all the obligations of the Assignee hereunder.

Secriox 8. The Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale
Agreement was duly authorized and lawfully executed
and delivered by it for a valid consideration, that
(assuming valid authorization, execution and delivery
by the Vendee) the Conditional Sale Agreement is a
valid and existing agreement binding upon the
Builder and enforceable against the Builder in ac-
cordance with its terms and that it is now in force
without amendment thereto; and

(b) covenants and agrees that it will from time to
time and at all times, at the request of the Assignee,
or ifs 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 and appropriate in the premises
to give effect to the provisions hereinabove set forth
and more perfectly fo conform the rights, title and
interests hereby assigned and transferred to the As-
signee or intended so to be.

Secrion 9. The terms of this Assignment and all rights
and obligations hereunder shall be governed by the laws
of the State of Missouri; provided, however, that the par-
ties shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act. The terms, rights
and obligations of the parties hereunder may not be
changed orally, but may be changed only by an agreement
in writing signed by the party against whom enforcement
of such change is sought.
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Secrion 10. This Agreement and Assignment may be
simultaneously executed in any number of counterparts,
each of which so executed shall be deemed to be an orig-
inal, and such counterparts together shall constitute but
one and the same instrument, which shall be sufficiently
evidenced by any such original counterpart. The Assignee
agrees to deliver one of such counterparts, or a certified
copy thereof, to the Vendee, which delivery shall consti-
tute due notice of the assignment hereby made. Although
this Agreement and Assignment is dated for convenience
as of March 1, 1972, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

Ixn Wirness WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused these presents to
be signed 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 day,
month and year first above written.

PurLLMan INCORPORATED

LLMAN—
\A & * 7 /(//""ﬁ\/\]
~ e . )
e President

’ [Seal]

By
Attest: Q

Assistant Secretary

CoNTINENTAL ILLINoIs NATIONAL Bank
' MPANY oF CHICAGQ

-

vce President

Attest: [Seal]
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StaTE oF ILLINOIS
S8,
County orF Cook

13y
On this =« " day of /‘_{M’icr* , 1972, before me person-

ally appeared Staves ] #2Rew N | to me personally known,
who being by me duly sworn, says that he is a Vice Pres-
ident of PurLmaNn IxcorroraTED (PULLMAN—STANDARD
Division); 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 instru-
ment was the free act and deed of said corporation,

C{C«, g AN E( é/;(g,,u‘cvl,m,i
; Notary Public
[NoTaRIAL SEAL] )
.y
My Commission expires ,)2‘"‘1/‘7 [, 1973 .
/

County or Coox

On this'Wﬁéday‘ofﬁ?/M 1972, before me person-
ally appeared th l//b‘/"ﬁw? , to me personally known,

who being duly sworn, says{fhat he is the Vice President
of Cmicaco HErrcars TERMINAL TrANSFER RarLroap Com-
paNY; that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporatien. g
é(/d Vi (,W//'
Notary Public

STATE OF ILLINOIS}

[NoTariaL SEAL]

My Commission expires 1/7\/&'()" W 1973
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SCHEDULE A

Item 1: Pullman Incorporated (Pullman—Standard Di-
vision), a Delaware corporation. ’

Item 2: Settlement for the Equipment delivered to and
accepted by the Vendee hereunder shall be made on one
closing date.

Item 3: The Committed Amount of the Equipment is
80% of the final invoiced price of the cars plus freight but
not to exceed $3,925,000 for all 300 units of the KEquip-
ment.

Item 4: 200 S. Michigan Avenue, Chicago, Illinois.
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AGREEMENT AND ASSIGNMENT dated as of
March 1, 1972, by and between PuLLmMaN INCORPORATED
(PuLLMaN—STanDarp Division) (hereinafter called
the Builder), and ConTINENTAL ILLINOIS NATIONAL
Baxk axp Trustr Company or CHicaco (hereinafter
called the Assignee), a corporation duly organized
and existing under the laws of the United States of
America.

WaEereas the Builder and Cuicaco HeienTs TERMINAL
TransrFeEr RarLroap Compaxy, an Illinois corporation (here-
inafter called the Vendee), have entered into a Conditional
Sale Agreement dated as of March 1, 1972 (hereinafter
called the Conditional Sale Agreement), covering the
manufacture, sale and delivery by the Builder and the
purchase by the Vendee of the railroad equipment de-
scribed or referred to in the Conditional Sale Agreement
(hereinafter called the Equipment);

Now THEREFORE, this Agreement and Assignment (here-
inafter called this Assignment) Wirygesserm: That, in con-
sideration of the sum of One Dollar and other good and
valuable consideration paid by the Assignee to the Builder,
the receipt of which is hereby acknowledged, as well as
of the mutual covenants herein contained:

Section 1. The Builder hereby assigns, transfers and
sets over unto the Assignee, its successors and assigns,
(a) all the right, title and interest of the Builder in and
to the Equipment and each unit thereof when and as
severally delivered and accepted and, as to each such unit,
upon payment to the Builder of the amounts required
to be paid under Section 6 hereof in respect of such
unit, (b) all the right, title and interest of the Builder
in and to the Conditional Sale Agreement in respect of
the Equipment (except the right to manufacture and
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the right to receive the payments specified in the third
paragraph of Article 2 thereof and in subparagraphs
(@) and (b) of the third paragraph of Article 3 thereof
and in the last paragraph of Article 17 thereof, and reim-
bursement for taxes paid or incurred by the Builder as
provided in Article 5 thereof), and in and to any and all
amounts which may be or become due or owing by the
Vendee to the Builder under the Conditional Sale Agree-
ment on account of the Vendee’s indebtedness in respect
of the Purchase Price of the Equipment and interest
thereon, and in and to any other sums becoming due
from the Vendee under the Conditional Sale Agreement,
other than those hereinabove excluded, and (c¢) all of the
Builder’s rights, powers, privileges and remedies under
the Conditional Sale Agreement (without any recourse,
however, against the Builder for or on account of the
failure of the Vendee to make any of the payments pro-
vided for in, or otherwise to comply with, any of the pro-
visions of the Conditional Sale Agreement); provided
however, that this Assignment shall not subject the As-
signee to, or transfer, or pass, or in any way affect or
modify, the liability of the Builder to construct and de-
liver the Equipment in accordance with the Conditional
Sale Agreement or in respect of its obligations contained
in Articles 10 and 16 of the Conditional Sale Agreement,
or relieve the Vendee from its obligations to the Builder
under Articles 2, 5, 10, 15 and 16 (except that the As-
signee shall also be entitled to the benefit of the Vendee’s
obligations under Articles 10, 15 and 16) of the Conditional
Sale Agreement, it being understood and agreed that, not-
withstanding this Assignment, or any subsequent assign-
ment pursuant to the provisions of Article 17 of the
(Clonditional Sale Agreement, all obligations of the Builder
to the Vendee in respeet of the Equipment shall be and
remain enforceable by the Vendee, its successors and as-
signs, against and only against the Builder. In further-
ance of the foregoing assignment and transfer, the Builder
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hereby authorizes and empowers the Assignee, in the As-
signee’s own name or in the name of the Assignee’s
nominee, or in the name of and as attorney, hereby ir-
revocably constituted, for the Builder, to ask, demand, sue
for, collect, receive and enforce any and all sums to which
the Assignee is or may become entitled under this Assign-
ment and compliance by the Vendee with the terms and
agreements on its part to be performed under the Condi-
tional Sale Agreement, but at the expense and liability
and for the sole benefit of the Assignee.

Sectiox 2. The Builder covenants and agrees that it will
construct the Equipment in full accordance with the Con-
ditional Sale Agreement and will deliver the same upon
completion to the Vendee in accordance with the provi-
sions of the Conditional Sale Agreement; and that, not-
withstanding this Assignment, it will perform and fully
comply with each and all of the covenants and condi-
tions of the Conditional Sale Agreement set forth to be
performed and complied with by the Builder. The Builder
further covenants and agrees that it will warrant to the
Assignee and the Vendee that at the time of delivery of
any unit of the Equipment it had legal title to such unit
and good and lawful right to sell such unit and the title
to such unit was free of all claims, liens and encumbrances
of any nature except only the rights of the Vendee under
the Conditional Sale Agreement; and the Builder 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 the delivery of such unit by
the Builder to the Vendee; all subject, however, to the
provisions of the Conditional Sale Agreement and the
rights of the Vendee thereunder.

SectioNn 3. The Builder covenants and agrees with the
Assignee that in any suit, proceeding or action brought by
the Assignee under the Conditional Sale Agreement for
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any instalment of, or interest on, indebtedness in respect
of Purchase Price or to enforce any provision of the Con-
ditional Sale Agreement, the Builder will save, indemnify
and keep harmless the Assignee from and against all ex-
pense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Ven-
dee arising out of a breach by the Builder of any obliga-
tion in respect of the Equipment or the manufacture,
construction, delivery or warranty thereof, or under Arti-
cles 10 and 16 of the Conditional Sale Agreement, or by
reason of any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness
or liability at any time owing to the Vendee by the
Builder. Any and all such obligations shall be and remain
enforceable by the Vendee against and only against the
Builder and shall not be enforceable against the Assignee
or any party or parties in whom title to the Equipment
or any unit thereof or any of the rights of the Builder
under the Conditional Sale Agreement shall vest by reason
of this assignment or of successive assignments.

The Builder will indemnify, protect and hold harmless
the Assignee from and against any and all liability,
claims, demands, costs, charges and expenses, including
royalty payments and counsel fees, in any manner im-
posed upon or accruing against the Assignee or its as-
signs because of the use in or about the construction or
operation of the equipment, or any unit thereof, of any
design, article or material which infringes, or is claimed
to infringe on any patent right, except for any design,
article or material specified by the Vendee and not manu-
factured by the Builder. The Builder agrees that any
amount payable to it by the Vendee in respect of the
Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the As-
signee, shall not be secured by any lien or charge on the
Equipment or any unit thereof.
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Secrion 4. The Builder covenants and agrees that, at
the time of delivery of each unit of the Equipment to the
Vendee, there will be plainly, distinctly, permanently and
conspicuously placed and fastened on each side thereof a
metal plate bearing the following legend, or such legend
shall be otherwise plainly, distinctly, permanently and
conspicuously marked on each side thereof, in either case
in letters not less than one-half inch in height:

“OoNTINENTAL IrLixnors NarionaL BANK aND TRUST
Compaxy or CHICAGO,
AssieNEE, OWNER’’

Sectiox 5. Upon request of the Assignee, its successors
and assigns, the Builder will execute any and all instru-
ments which may be necessary or proper in order to dis-
charge of record the Conditional Sale Agreement or any
other instrument evidencing any interest of the Builder
therein or in the Equipment.

Secrion 6. The Assignee, on each Closing Date fixed as
provided in Article 3 of the Conditional Sale Agreement
with respect to a Group (as defined in said Article 3) of
Equipment, shall pay to the Builder an amount equal to
that portion of the Interim Invoiced Purchase Price of
such Group not payable by the Vendee pursuant to sub-
paragraph (a) of the third paragraph of said Article 3,
provided that there shall have been delivered to the As-
signee, as provided in Article 17 of the Conditional Sale
Agreement, at least 5 business days prior to such Closing
Date, the following documents, in form and substance
satisfactory to it:

(a) A Bill of Sale from the Builder to the Assignee
evidencing the transfer to the Assignee of title to the
units of the Equipment in such Group and warranting
to the Assignee and to the Vendee that at the time
of delivery to the Vendee under the Conditional Sale
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Agreement the Builder had legal title to such units
and good and lawful right to sell such units and that
title to such units was free of all claims, liens, security
interests and other encumbrances of any nature, ex-
cept only the rights of the Vendee under the Condi-
tional Sale Agreement;

(b) A Certificate of Acceptance signed by an officer
or other authorized representative of the Vendee stat-
ing that the Units of the Equipment in such Group
have been delivered to the Vendee in accordance with
the Conditional Sale Agreement and have been in-
spected and accepted by him on behalf of the Vendee
and further stating that all such units have been
marked as required by Section 4 hereof;

(¢) An invoice for the units of the Equipment in
such Group accompanied by or having endorsed
thereon a certification by the Vendee as to the cor-
rectness of the prices of such units as set forth in
said invoice;

(d) An opinion of counsel for the Vendee stating
that (¢) the Vendee is a duly organized and existing
corporation in good standing under the laws of its
State of incorporation and has the power and author-
ity to own its properties and to carry on its business
as now conducted, (i¢) the Conditional Sale Agree-
ment has been duly authorized, executed and delivered
by the Vendee and is a valid instrument binding
upon the Vendee and enforceable against the Vendee
in accordance with its terms, (i) the Conditional
Sale Agreement and this Assignment have been duly
filed and recorded with the Inferstate Commerce Com-
mission in accordance with Section 20c of the Inter-
state Commerce Act and that no other filing or ree-
ordation is necessary for the protection of the rights
of the Assignee in any State of the United States of
America, (iv) no approval of the Interstate Commerce
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Commission or any other governmental authority is
necessary for the execution and delivery of the Con-
ditional Sale Agreement and (v) title to the units of
the Kquipment in such Group is validly vested in the
Assignee, free of all claims, liens, security interests
and other encumbrances, except only the rights of
the Vendee under the Conditional Sale Agreement;

(e) An opinion of counsel for the Builder stating
that (¢) the Builder is a duly organized and existing
corporation in good standing under the laws of its
State of incorporation and has the power and author-
ity to own its properties and to carry on its business
as now conducted, (i) the Conditional Sale Agree-
ment has been duly authorized, executed and delivered
by the Builder and is a valid instrument binding upon
the Builder and enforceable against the Builder in
accordance with its terms, (#2) this Assignment has
been duly authorized, executed and delivered by the
Builder and is a valid instrument binding upon
the Builder and enforceable against the Builder in
accordance with its terms, () the Assignee is vested
with all the right, title and interest of the Builder in
and to the Conditional Sale Agreement purported to
be assigned to the Assignee by this Assignment, and
(v) title to the units of the Equipment in such Group
is validly vested in the Assignee, and that such units,
at the time of delivery thereof to the Vendee, were free
of all claims, liens and encumbrances except only the
rights of the Vendee under the Conditional Sale
Agreement; and

(f) Unless payment of the amount (if any) payable
pursuant to subparagraph (a) of the third para-
graph of Article 3 of the Conditional Sale Agreement
is made by the Assignee through the use of funds
furnished to it for the purpose by the Vendee, a
counterpart of a receipt from the Builder acknowl-
edging such payment.
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Within ten business days after delivery to the Assignee
of the Final Certificate (as defined in the Conditional Sale
Agreement) accompanied by or bearing thereon a certifica-
tion by the Vendee as to the correctness of the prices
stated therein, Assignee shall pay to the Builder the
amount, if any, by which that portion of the Final In-
voiced Purchase Price (as defined in the Conditional Sale
Agreement) which shall be payable by the Vendee pur-
suant to subparagraph (c) of the third paragraph of Ar-
ticle 3 of the Conditional Sale Agreement shall exceed the
amount theretofore paid to the Builder pursuant to the
foregoing provisions of this Section 6. The Final Certifi-
cate shall be delivered on or before July 1, 1972.

It is understood and agreed that the Assignee shall not
be required to make any payment in respect of, and shall
have no right or interest in, any HEquipment excluded
from the Conditional Sale Agreement pursuant to Arti-
cle 2 thereof. The Assignee shall at the request of the
Builder or the Vendee execute or join in the execution
of such supplemental agreement as may be deemed neces-
sary or appropriate to exclude any such Kquipment from
the Conditional Sale Agreement and from this Agreement
and Assignment.

In the event that the Assignee shall not make any such
payment, the Assignee shall reassign to the Builder, with-
out recourse to the Assignee, all right, title and interest of
the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the As-
signee.

The term ‘‘business days’’ as used herein means calen-
dar days, excluding Saturdays, Sundays, and holidays.

Secrion 7. 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 Vendee thereunder. In the event of any
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such assignment any such subsequent or successive as-
signee or assignees shall, to the extent of such assign-
ment, enjoy all the rights and privileges and be subject
to all the obligations of the Assignee hereunder.

Secriox 8. The Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale
Agreement was duly authorized and lawfully executed
and delivered by it for a valid consideration, that
(assuming valid authorization, execution and delivery
by the Vendee) the Conditional Sale Agreement is a
valid and existing agreement binding upon the
Builder and enforceable against the Builder in ac-
cordance with its terms and that it is now in force
without amendment thereto; and

(b) covenants and agrees that it will from time to
time and at all times, at the request of the Assignee,
or ifs 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 and appropriate in the premises
to give effect to the provisions hereinabove set forth
and more perfectly fo conform the rights, title and
interests hereby assigned and transferred to the As-
signee or intended so to be.

Secrion 9. The terms of this Assignment and all rights
and obligations hereunder shall be governed by the laws
of the State of Missouri; provided, however, that the par-
ties shall be entitled to all rights conferred by Section
20c of the Interstate Commerce Act. The terms, rights
and obligations of the parties hereunder may not be
changed orally, but may be changed only by an agreement
in writing signed by the party against whom enforcement
of such change is sought.
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Secrion 10. This Agreement and Assignment may be
simultaneously executed in any number of counterparts,
each of which so executed shall be deemed to be an orig-
inal, and such counterparts together shall constitute but
one and the same instrument, which shall be sufficiently
evidenced by any such original counterpart. The Assignee
agrees to deliver one of such counterparts, or a certified
copy thereof, to the Vendee, which delivery shall consti-
tute due notice of the assignment hereby made. Although
this Agreement and Assignment is dated for convenience
as of March 1, 1972, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

Ixn Wirness WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused these presents to
be signed 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 day,
month and year first above written.

PurLLMan INCORPORATED

LLMAN—
\A & * 7 /(//""ﬁ\/\]
~ e . )
e President

’ [Seal]

By
Attest: Q

Assistant Secretary

CoNTINENTAL ILLINoIs NATIONAL Bank
' MPANY oF CHICAGQ

-

vce President

Attest: [Seal]
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STATE OF ILLINOIS]{
SS
Couwnty or Cook |

On this Jle ﬁt“day of My , 1972, before me person-
ally appeared S 7Aa~=-vy 7% w¥ to me personally known,
who, being by me duly sworn, says that he is a Vice
President of PurLmax INcorPorATED (PULLMAN-—STANDARD
Division) ; that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation; that
saild 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 in-
strument was the free act and deed of said corpor@tion.
Notary Public
[Notarian SeaL]

«

My Commission expires / "’2’«4»7 /, 195 74

STATE oF ILLINOIS
~ S
County or Cook

On this ~Z#fay of %4444, 1972, before me per-
sonally appeared-—S€rz <. ,} l = [0 me personally
known, who, b mg by me d 'y sworn, says that he is a
Vice President of CoNTiNENTAL ILLINOIs NATIONAL BANK
AND Trust Company or CuIcaco; that one of the seals
affixed to the foregoing instrument is the 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 sgil
corporation. @7/'42:

Notdry Public
[NoTAriAL SgaL]

My Commission Ixpires )} f PP

L&

2"




—12—

ACKNOWLEDGMENT OF NOTICE OF
ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment, is
acknowledged as of March 1, 1972.

Cuicaco HricaTs TeERMINAL TRANSFER
RAILROAD COMPANY

By / ,u«.QA/w
/\ ’Vwe Preszdenq
AN

S
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