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CONDTTTONAL SALE AGREEMENT made as of May 13 _ ,{197“,
between EMONS LEASING CO., INC. ("Vendor") and MARYLAND ANMD:

PENNSYLVANIA RAILROAD COMPANY ("Vendee');

WITNESSETH

WHEREAS, Vendor is owner of 100 new rallroad

R

boxcars, to be .used or intended to be used in interstate commerce,

~as more .particularly described in Exhibit A hereto (hereinafter
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called the "Equipment'); and .
MIHEREAS, Vendor desires to sell and Vendee desires to
buy the Eguipment by a conditional sale thereof upon the terms

and conditions hereinafter set forth.

HOW, THERBEIFORE, in consideration of the premises and the
covenants and agreements hereinafter set forth, the parties

hereto agree as follows:

ARTICLE 1. S8ale of Equipment. Vendor hereby sells

the kquipment to Vendee and Vendee herchy agrees to pay for the

Fquipment as hereinaflter provided.

ARTICLE 2. Acceptance. From time to time Vendor will

deliver Equipment to Vendee which shall execute appropriate ..

[



‘certificates ol delivery Lherefof to evidence the receipt of

the Lguipment and the inclusion theréof‘under this agreement.
Such Eqﬁipment shall be held,by-Vondée under and subject to all
the provﬁsionu Qf4thi5 ngvéement and Vendee assumes all feépgnsié
bility and risk of loss with respect Lo the Equipment.és herein-

alfter provided.

ARTICLE 2. Purchase Urice and i"éj},irpr.‘;‘t'rt.,

The aggregate purchése shall be $2,485,158.58 payable in
73 equal-monthly installments of $33,583.22 each and a final installment
of $33,583.52. The first installment shall be due Jhne 1, 1974 and

subsequent installments on the first day of each month thereafter.

Vendee will pay, to the extent legally enlorceable,
interest at the rate of 12% ver annum upon all amounts remaining
unpaid after the same shall have become duce and payable pursuant

to the terws hereof, anything herein to the contrary notwithstanding.

ALY payments provided for in this Anneement‘shall bhe made

by Vendee in such ands and at sucn places as Vendor may specily.

ARTICLE U, ‘'axes. The Vendee agrees that, during the

continuance of this Agreement,; in addition to all other payments



herein provided, it will promptly pay or cause Lo be paid all
Federal, state or local taxes, assesSmehts, cﬁnrges, fines,
penalties or licenses (hereinaflter col}ectively called “ﬁaxes“),
hereinalter levied or imposed upon, ér measured oy, this Asgreement
or ahy'aésignmont hereot’, or participation or interest in any:
assignment hereol, or any séle, use, payment, shipment, delivery
or transfer of title of the Equipment»under'thé terms ﬁereof, on
upon the bquipment or any cﬁf'tnle Lﬂlits thereof (other than

income, gross receipts {(except gross receipts taxes in tﬁe nqture
of and in lieu of sales taxes) or exc¢ess profits taxes imﬁosted
upon the Vendor with respect to the amounts received by Lthem under
this Agreement), or upon thé intérest ol the Vendec herein, or
upon the Vendor solely by reason df their ownership of the Equipment
or any ol the unils thereof, and will kéep ét all times all and
every part of the Equipment free and clear of all taxes and
assessments which might‘ih any way affect the title of Vemdor ar
result in a lien upon the Equipment‘or any o the units thereof;
and il any such taxes shal]_hav& been levied apalinst Vendor
directly and paid by Vendors, Vendee shall reimburse Vendor_dn
presentation of-an invoice therefor; provided, however, that

Vendee shall be under no obligation Lo pay any Laxes of any kind

as long as it is contesting in good faith and by appropriate lepal

proceedings such taxes, and the nonpayment thereof does not,

in the opinion ol Vendor, adversely affect Lhe property or rights



of Vendor hereunder. In the evenl any tax reports are required

to be made on the basis of individual units, the Vendee will
either make such.reports in such manner as to show the onwership

of such units by the Vendor or will notily the VYendors of such

requirement, and will male such reports in sueh wanner as shall

be satislacltory to the Vendor.

_ ABTLCLE 5. Tible Co the Dguipment.  VYendor shall and
hereby does rebain the tull lepgal tit]g.to and property in the
Laguipment. and a security inhereét therein until Vendee shall
ﬁave made éll of ﬁhe payiments hereunder and shall have keppiand
performed all its agreémentgvherein QQntnlned; notwitﬁstanding
the delivery Qf'thw Uquipmcqt‘tp and the use Lhereofl by Vcndeé
és herein provided; and the Vendee aprees thal Lhe_Vendmr shall
have such a security interest. Ahy part, fixture or device attached
to the Equipment shall constitute accession to the Equipménb_and

shall be included in the tern "BEquipment" as used in this Agreement.

vhen zmr;l.;'t»n..]uy when Vq::—rrjc._lm',s]m_l 1 have been paid the full
indebtedness in reqpect ol the purchase price of the kguipment,
togother wihh'intﬁrg$t and all other payments as herein provided,
and all Vendee's bhl iizations herein c:q’m.t;:j ined shall have t‘,)(;}en
performed, absolute ripht to the possession of ) title to and

property in the Bgulivment shall pass to and vest in Vendee without

further transfler or action on the part of Vendor, excepl that



Vendor, if reqguested by Vendee so Lo do, at the Vendee's expense
will exccute a bill or bills of sale of the Eqﬁipm@nt transferring
their title thereto and property therein to Vendee or unon its
order rec ol 2ll liens, encunbrances and security interests
creéted or retalned hcbchyuand.delivev sueh blll or Lills of Sale_
to Vendee aﬁ its address specified in Article 22 hergof, and

at the Vendee's expense will execute in the same manner and deliver

~

at the same place (or record or for {iling in aill nﬂcef"ar/

public offices, sucn jnstvqmcnt or jnskyuménts in writing as may
be necessary or appropriate in order to make clear upon the public
records the title ofl Vcndeeito the EBquipment, and will,pay ﬁo
Vendeé any money paid to Vendors pursuaﬁt to Article 7 hereof
and not therctolore applied as therein provided. Vendee hereby
waives and releases ﬁny and all rights, existingiur that may be
acguired, in or to the payment of any'penalty, forfeit or Qamageé
for “ailure to execute and delvier suéh biil or bills of sale or
to file any cc&ﬁl;ii'it:ai:@ of payment in compliance with any law

or statute requiring the [iling of the same, except for failure

to execuﬁ@ and deliver such bill or bills 6f sale or such instrument
or instruments within a reasonable time after written demand of

Vendee'

P”JL“ O, daviing of Equipment.  Vendee will promptly

cause to be plainly, distinctly, permanently and conspicuously

marked by stencilling or otnerwise, on ecach side of each unit of

i
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LHG.EQUIDMCHE, in letters not less Lhan one inch.jn hﬁight,“the
name of the Vandér, or if ;his Agreement 1s assipgned by the Vendbr,
the name of the assipgnee of the Vendor, in either case [ollowed

by tLhe words "Owners and Secured Party"” (or other :‘i.pprr.:u)l'.ia1;«..3‘

IU()]“QIESI desippnated by \f«?raﬁj(>1“ , Or such-assignhnee, wilbh aporopriate
changes Lhereof and additions thereto as from time to time may

be reguired by law in order to protect the title of Véndor,.or

such aﬁs’gmeﬁ Lo Lhe ﬁgujpment and its rights under thiﬁ Agreement).
Such marks shall be such as to be readily vigible and as Lo
indicate plainly ownership ol the Lguipment by Vendor or such

assignee. In case any such marks shall at any time be removed,

defaced or destroyed, Vendee will immediately cause Lhe same to

be restored o replaced.

Veridee will cause cach unit of the Equipmenﬁ Lo be kept
nunbered with the identifying numbér thereof as set out in Exhibit
A hereto, and will not permit the numbers of any SU&DAUHitS to be
chanped excepl with the consent oF'Vendov and jn'ﬂccorQaﬂce‘with
a statement of new numbers to be substituted theretor, which
consent and Stat@mentrprevimusly shall have becn Ulled with‘Vendor

by Vendee and fliled, registered and recorded in all public offices

vhere this Agreement shall have been {iled, repistoered and recorde:d.

Vendee will not allow the name of any person, associatlion
or corporation to be placed on the Bguipment as a desipnation that
* - . .

mipght be interpreted as a claim of ownership; bul Vendce may permit



tf}xu? Equipment to be lettered "Maryland and Pennsylvania Railroad
Co." or in sénua other appropriate manner for ccwivepfier1ce of‘.
identification of the interest of Vendee therein or to indicate
the nature of the service [urnished therchby, ov if the Equipment
is leased with the written consent of VYendor, the name of such

lessee may be lettered thercon.

ARTICLE 7. Replacement. In the event that any unit of

the BEguipment shall be worn out, lost, destroyed or ,ll*l‘ﬁ?;)glr'ali)].y
danunged from any cause whalsoever prior Lo the pavmnent ol the full
indebtedness in respect of ﬁhe purchase price of tﬁe Equiﬁhénp,
together with interest Chereon and all other payments required
hereby, Vendee ::;}):-1]; pronplly and ["u,’l_..l.,y inlorm Vc_'m,.icﬁr‘ in regard
therelo. Vendee shall Corthwith pay to Vendor a sum equal tao Lhe

Lotal value oi  such unit,

materiai Salvagaablé from such units. Ior all purpoges_of this
Article 7 the value of any unit worn oubl, lUSt; d@strmyéd-or
irreparably damaged ﬁhall be the purchase price of such unit as
set. forth in Article 3 UGPGQF; less depreclation (but not any
nucmléraped amQrLimation),(at a rate not in excess of lQﬁ prer

annuin, for the period clapsed since the date ol this Apreement

Lo Lhe date ol its wearing oubt) loss, destruction or irreparable

damage.  The depreciation of a unit of the Equipment and the cost

of a replacement thereofl, shall be determined by a certiflicate

e
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dndebtedness payable pursuant to the I'irst paragraph of Article 3

ol' a Vice President, Lhe Treasurer, an Assistant Treasurer or the
Chief Mechanical Offlicer of Vendee {iled with Vendor at the time
of the aforesaid payment and by such other aund further cvidence,

il any, as shall reasonzbly bLe required by the Vendor,

Aty money paid to Vendor pursuant to the preceding
paragraph of this Article 7 shall, as Vendee may direct in -a written
instrument filed with Vendor at the time ot such payment, be

applied, in whole or in part (i) to pay the instalments ol principal

hereof, without premium, in the Inverse order of their maturity,

with interest (which Vendee shall also pay at such time) to the
date of payment, or (ii) to or toward the cost of a unit or units
o' standard-gauge raillroad equipment (other Lhan work equipment)

Lo replace such unit or units worn out, lost, destroyed or

irreparably damaged.

Vendee will cause any replacing unit ouv unita.tﬂ bhe
marked as provided -in Article 6 h@rebf} and, 10 of the same
charactef aﬁ the unit hcing Péplaced, Lo be‘numh@red with the
same number as such replaced unit._'ﬂny-amd all sucﬁ replacements
ol bBguipment shall'uonstitute accessions Lo the Hquipmént and
shall bLe subj@ct‘to Qll‘ur Lhe Cﬂrmg‘and uwndiuioﬁﬁ ol Lhis
Agreement as Choupgh pavt of the original Hqujpm@ht heveunder and
shall be inclinded in the térm “Equipmenﬁ" as uscd in this

Agreement. Title to all such replacements shall be free and

e () e



¢lear Qf‘all Liens, encunbrances and Suuurity intereats and

shall be taken initially and shall remain in the name of Vendor
subject to the provisions hereol, and'Véndee shail execute,
aclnowled e, dellver, rile, register and recovd all such documents
and do any.and‘a1l ﬁuuhbact$ as way be necessary Lo cause such
replacements to come under and be SLﬂujefct; to this fu;rwxun|ex1p

and to protect the title of Vendor thereto.

ARTICLE B HMaintenance and- Repalr. Vendee will at all

times maintain, or cause the Eguipment Lo be maintained, in good

order and repair without expense to Vendor.

CARTICLE 9. Compliance with Laws and Rules.  During the

term of this Agreeﬂent Vendee will comply, or will cause the
lessees Qr users o Lhe bguipment to comply, in aLl respects with
all laws of the jurisdictions in»which Qperanionﬁ-involving the
Equipment may extend, with the interchange rules of‘the Association
of American Railroads and wiﬁh all laviful rules of the Ihterstate

Commerce Commisslion and any other lepglislative, execubive,

administrative or judiclal body exercising any power or juris

over the LBquipment, Lo the extent that such laws and rules affect
Lhe operation or use of the Lguipment, and in the event that
such laws or rules requive the alteration ol tho Eguipment,

Vendee will conform therewlith, al its expense, and will maintain

the same in proper condition for-operation under such laws and rules.

Pl

provided, however, that Vendee may, in gouod. faith, contest Lhe

-

iction
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validity or application of any such law or rulce in any reasonable
manner which does not, in the opinion ol Vendor, adversely

alfect the property or ripghts of Vendor hereunder.

ARTICLE 10, HReports and Inspections.  uUn or beflore

Novenber 30‘in‘onuh year, ummmencing with the year lQ?U;.at the
request of Vendor, Vendcee will furniéh or cause to be. furnished
to Vendors an accurate statement Shuwinﬁ, as at'thé preceding
August 31, the awmount, .description and mimbers of éll.units

of the Bgquipwent that hr:zgr have been worn out, lost, destroyed or
i]“rc?paa5§1b{iy damaped, whether by ac:eimierlt or otherwise , fjutiirwg
the preceding calﬁndarﬂyearﬁ, and such other information

rebardingbthﬁ condition and state invaair of  the Bguipment as
Vendor may reasonably requesy. Vcndwﬁ shall have the right, by
their agents, bLut shall be under no obligation, to Inspoct the
Equipment and ULhe records of Vendee with respect thereto at any
reasonable time during the conﬁinuahce of this Asreement; provided;
hovever, that Vendee doces rlc;t herecby assume 11 ability lor any
injury to, ¢r the Jdeath off, any apgent or employce of Vendor
iﬁcurr@d while exercising any rigbts of Vendor undeerhe preceding

brovisions ol this sentence.
I _

ARTICLE 11, Possession and Hseo  Vendee, so long as it
shall not oe in defawlt under this Aprveement, shall be envitled Lo

the possession of the Equipment and also to the use thercofl (a) upon

the lines of railroad ouned or operated by it under lease or

-10-



otﬁ@rwise or over which it has trackage vrights, and (b)) by other
réilrgads in the wusual interchange of traflfic or the ordinary
exchange of Cars under Jmint‘ﬂﬂﬁ Service Rules, feciprqcal equaliza-
tion drrang@munts or othervisc. Vendee also may, with Lhe_ﬁrjthen
approval of Vendor or ity assipgnee, lease the Cars, or any of
them, to another rqilrond subject Lo the terms and proviéions

3

ol this Apgreement; provided, however, that any such lease shall be

[ e

expressiy subjecl to the rights of the Vendor under Lhis Agreement.

ARTICLE 1. Prohibit

ion A

Vendee will pay

or cause to be paid, or otherwise satisfy and discharge, any and
all sums claimed by any party by, through or under Vendce or its
successors or asasigns which, 10 unpaid, wmichit become a lien

30

or a charge upon 1;}3.(.3 Izjqui;'mxo'nl‘;, oroany un:i‘t; thereof, or give ri:
Lo a SeCurity interest therein, equal or. superior to the title of
Vendnr thereto, but shall not be r@quired Lo pay or discharge ﬁny
such claim So'long as the validjty thwrﬁmr-nhﬂil be cont@stéd |

in pood falth and by auvpropriate lepgal pronuedﬁng; in any reasonable
manne énd Lhe nonpayvment Chereof does not, in the opinion of

Vendors, adversely aflect Uhe property or rights of Vendors

hereunder.

ARTLOCLE 1735, Vondee aeroes bto dndemnily

and. save haprmless Vendor [rom and against all losses, damapges

injuries, liabilities, claims and demands whatsoever, repardless

-11-



of the cause thereol, and expunscﬁ in conncction Lh@rewiLh,
including counsel feéﬁg arising out of the retention by Vendor
of title to the Boninment or out of Lhe use :1n«} tuwﬁnjﬂl;icnﬁ Lhereof
by Véndee or any other person during, the oeriod when ﬁitle thereto
remains in Vendor. ‘This covenant of indemnity shall continue

in full force and effect notwithstanding the full payment of

the indebtedness in respect ol ULhe pprohnse pbice and the
convéyance‘mr the Lguipment, as provided in'hrhiuJe 5 hereofl,

or the fLermination of this ﬂmreemeny in any‘munneh whuLnueQer.
Any sum of money paid by.Vondor in»dischafﬁe of liens and charges
on or security interests in the EquipménL shall be Seduﬁed by

and under this Apreement .

Vendee will bear the risk of, and shall not be released
from its oblipgations hereundepr i the event of, .any damage to or

the destruction or loss of any unit of or all bthe Eqguipment.

ARTICLE 14, Patent Indemnitics.  The Vendee apgrees to

indemnily,

vrotbect and hQLd harmless Vendor from and aﬁainst.aﬁy
and all 1iébﬁliny, clﬁima, demands, costs, chargeﬁ‘and BARCNSCS,
including royalty payments and counsel {e¢es, in any manner imposed
unon or-accruinﬁ arainst Vendor because ol Lhe use In or about the
construction or qurutioﬁ ol Lhe Lquipment, onr ﬁnyrunit thoereot,

of any degsign, article or material inflringing or claimed to

infringe on any patent or other right.



Verndee will ot sell,

ARTICLE 1%,
assign, pransfer or otherwise dispose of its rights under_thiﬁ
Apreement or, excopt as pruvjdéd jn'ApLiulé 1I hmreof,-trannf&r
Lhe j'iljvt Lo posseasion of any unic ol the Loulenment without

first obtalning the written consent of Vendor, and its

assignee, il any.

ALL or any of the riﬁhts, benef ity and advantares of
Vendor under this A{;z'é(znnerwi; with respect. to any one or . fiore of
the units of Laquipment, i i‘]s:t:lﬁd ing the right to veccive the
payménﬁs herein provided to be made by Vendee, may be assipgned by
Vendors and reassigned by any-assignee in whole ov.ih part at

any time or from Lime.to Lime.

Upon any such assipgnment either the assignor or the
assinpnee shall mivqlwritten notice to Vendee,vﬁcmeLher with a
countérpart or COwaQf such assignment, stating the identity and
post office anPQSS of the assignee, and such assipgnee shall Ly

virtue -of such assipgnment acquire all of Vendor's ripht, title
and interest in and to the HQuiwment, or in mnd Lo a portion thér@of,
as Lhe case may be, subject only Lo such reservatlions as may

e contained in ﬁuch assi@nm&nt. From and alter the rocedipl by
Vendeco oft Lhe netification of anv sooh assigiment, all payﬁunﬁm
thereatter to be made by Vendee hercunder shall, to the extenl 5o
assigned, be made Lo or for thé account of Lhe assipnee in such

manner as it may direct.



Vendee understands that the transfeor or assipnment of

this Aﬂx eement, or of some or all of the righes of Vendor hereunder,

is contemplated. Vendeo expressly r@prmsonﬁs,'rwr L he purpwscs

of assurance Lo any person, rirm or corporation considering

the acquisition of this Aprveement or of wll or any of the rights
of Vendot hereunder, and for the puerSU of inducing suech acqui-
sition, that in the Pveﬁt of such Lransfer or assimpnment by Vendor
as hereinbelore provided, the rights of such suipnee to all
instalment payments of indebtedness or other nnpaid 1nd~b =dn0“u
in respect of purchase price or such part thereofl as may be
“assianed, tégethur with interest therecon, as well as any other
rights hereundor ﬁhloh may»bm.so assipgned, shhi] nol he subject to
any defense, set«off, counterclaim or recoupmoent whatnéever
ér.olnv out of any brwach of any'qbligation oFVVendor in PESpect
of the Equipment or any obligation of Quners pursuant to this
Apreement ) nor shbjecﬁ to any defense, 5Pt—off,‘counherclaim or
recoupment whatsocever arising by reason of any other- 1rnltl)lg*irn“ss

or liability at any time owing Lo Vendee by the Vendor, Any

and all such oblligations, howsocever arising, shall be and remain
enforceable by Vendee apainst and only apainst Vendor, and shall

not be entorceable against any party or barties in whom Ciltle
to the Eauipment, or any of it, or the richt of the Vemdor
hereunder, shall vest by reason of any sale, assipnment or

transfer or successive sales, assipgnments or Lransfers.



In Lhe event of any such transfer or assicnment,

Vendee will, in connection with cach settlement for the Bauipment,

or any part thereofl, deliver to the assipgnee or transferee all
documents required by Ghe terms of such bLrarstor or assipnment
Lo be delivered by the Vendee to the assignes or Lransfoeree in

connection with such settlement.

If thiu Aﬁruemeht i assipned by andor and ndticc
Ehereof shall be given Lo Vendee, Vendeﬁ aﬁbees Lo pay o or for
the ﬁcccnnnt ol such assifmnee, any sums |wnﬂ1b]gf by ‘Jendau; Lov
Vendér pursuant to this Arreement and assigned pursuént Lo such
assignment.

[y the event of any such transteor or assipnment, or

successive Lranslers or assipnments by Vendor,; of title to the

Equipment and of Vendor's rights hereunder in respect thereof,

Vendee will, whenever vrequested by such Lransferee or assignee,

change or cause the change ot the markings Lo be maintained on each

-side of each unit of tLhe HQujpmont so o as to indicate the tvitle

of such transferee or assignee o the Equipment, such markings to-

bear such words or lepend as shall be speedCicd by such trans-

ferce or assirneo.

Motbhingg 1o Lhis Avtidicle 15 shalt bhe decmed to restyicl

the ripht -of the Vendee to assipgn or transfer its interest under

this Conditional Sale Agrecment in the Equipment or nossession of

=15-
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Che Lguipment to any corporvation (which shall have assumed the
obligations hereunder of Vendee) into which it shall have become
merged or consolidated or which shall have acaquired the property

of the Vendee as an entirety or substantially as an entirety.

ARTICLE 16, DeCaulls.  In the event that any one or

.

more of the following cvents of default (hereinafter called "events

of default") shall occur and be continuing, Lo witl:

(a) Vendee shall faill to pay in full any sum payable

by it as hovﬁiﬁ provided wilhin ten (10) days after uhe
“mailing by Vendor to it.QF notice of such failure; or

(L) Vendee shall refuse, or for MOPO Lhan thirty (30)
days fif‘tcﬂf‘ Vendor shall have demanded in writing perform-
ance thereof nhall rail, to comply with any covenant, agrec-
ment, term or provision satisfactory Lo Vendor for such
compliance; or-

(c) Any procecdings shall be commenced by‘or‘against
Vendee {or the anpoianenL of a recelver or recelvers, or
foﬁ‘relief under any_bnnkruptcy or insolvency law, or law
relating to the reli@f of debLOﬁS, readjustiments of
indebtedness, FQOPﬁaniZHtiOHSP arrangemoents, cdmpositjons
or extensions (other than a ]aw-whjch doees nol permit any
readjustment or impairaent of any obiigations uontajnedv
in this Agrecment), C)f Vendee shall SLinkxi* any .involuntary

transfer of its interest in and under this Agreement Dby



e
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bankrupltey or by Uhe appointment of a veceiver or Lrustee,

or by the exccullion or by any judicial or administrative

decree or process or otherwise (unless such transfer, decrce

or process shall within thirty days rrom Lhe eoffective date |

: i
thoreol be nullified, stayed or otherwise rendercd ineffective),

and all oblipations of Vendee under this Apreement shall !

not have been eilher duly assumed in writing pursuant to. a

court order ovr decree by a trustee or Crustees or

receiver or receivers appointed by Vendee or for its property

in connection with any such proceedings in such manner ’ i
that such obligations shall have the same status as

obligations incurred by such a trustee eor trustees or

Teceliver or receivers in bankruouptcy or insolvency proceedings

!

by assumplion Uhercol pursuant to order or decree of such i

. ]

court by the trustee or receiver in such procecdings, '
cor otherwise, within thirty days after such appointment,

A i

il any, or sixty dayvs after such vroceedings ghall have been !

commenced, whichever shall be carlier (unless such proceeding

shall have tLheretofore been dismissed or dimuontinued); or

(d) Vendee shall make or sulfer any unauthorized
assipnment or transler of this.ﬂuruemunt or any inbterest ’ K
hereoin O any unauthorlized Lrans{er of the ripght Lo

possession of any unit of Lthe Bguipment ;.

then at any time alter Lhe occurrence of such an event ot default



Vendmr may, upon written notice to Vendee and upon compliance
~with any legal requiremsnts then in force and uppljcahio Lo such
action by Vendor, declare the entire indeqtednwss in Pésbect of
the purchase price of the Equipment, together witl interest there-
on accrued and unpald, immediately due and payable, without lur-
ther demand, and therénfter the aggrepate of the Hn;uld balance
of SUCh.JHlﬁbbﬁiﬂwnJ and interest shall bear Jntnro<t from the
date of such declarétion at the rate of 1 Bper annum, -to the ex-
tent lepally enforceable, and Vendor hai] thereupon be entitled
Lo fecdver Judgment for the entire unpaid balance of the indebted-
h@ss in respect of thc purchusc price of the Equipment 50 payable,
with interest as aforesaid, and to collect such judpment out 6f
aﬁy property of Vendee wherever situated.

Vendor may at its clection wailve any such evenf of
default and 1ts consequences and rescind and‘annul any suéh declar-
ation by notice Lo Vendec iIn writing to thal efTecth and there-
upon the respective rights of the parties shall be as they would
have bLeen . i’ no sucﬁ defauit had existed and no such deélarati@n
had been made. 'Hotwithstanding the provisions of Lhis paragraph,
it is é)_:pl“e"mly und e ")tuu.« and agrecd by Vendee that time is of
the essence of this Apgreement and that no such walver, rescission
or annulment uhall extend to or alfect any other or subsequent

defauvlt or dmpair any rights or remedies (lLHlLf'cﬂ]Ullt thervon.

ARTICLE L7, 3. I an event QT default shall

occur, then at any time after the entire indebledness in respect of



the purchase price shall bhave been declared lmmediately due and
-payable as hereinbefore provided, Vendor, to the extent nol pro-
hibited by any mandatory requirements ol law, may, upon such. fur-

ther notice, 1 any, as may be required for compliance wilh any

mandatory requirements of law applicable to the action to be talken

by Vendor, take or cause Lo Le taken by their apent orvagents_im—
MGdiate possession of Uhe Equipmeﬁt, or any unit thefeof,vwithout
liability to Pébuﬁn to Vendre any sums tLheretolore paid and free
from all claims whatsoecver, exceplt as heveinafter in this Article
17 expressly providnd, ﬁnd may remove Lhe same Fhom possession
and use of Vendee, or any other person, and for such purp@sé may
enter upon Vendee's premises where any of the Equipment may be
located, and may Uﬁé and empiby in connection with such removal
any avallable trackage and other Vaciljtjcs or means of Vendee,
without prgbess of law. In case Vendor shall rightfully demand
possession of the Equipment in pursuance of this Aprreement and
shall PeasonanyAdwsiunnﬂe avpujnh or points upon the prem1585 

of" Vendee for the dolivery of the Equipment to Vendor, Vendee

shall, at its own expense, forthwith and in the usual manner,

ause the Equipment to be moved to.such a point or points as shall

be designated by Vendor and shall there deliver the BEquipment or

é

cause 1t to be delivered to Vendor; and, al Lhe opinion of Vendor,

Vendor may -keep- the quipnent on any of the promises of Vendee

until Vendor shall have leased, sold or otherwise disposed of the

’
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game, and fov sUah purpose Vundee-umrﬁéﬁ.km Furmvish, without charpoe
for rent or storage, L he necessary lacilities at'uny point or
points selected by Vendor reasonably convenient to Vendec., This
agrgement to deliver the Lquipment as herojnbﬁfoﬁe provided is of

Lhe essence of Lhe agresment between Lhe parties, and, upon appli-
ation to any court of_eﬁutty haying Juvigdiutiun in the DPQMiSES,
Vendor shall be entitled to a decfee against Vendee requiring
specific perfovmance hereof, Vendee‘herehy expressly waives any
“and .all claims arainst Veondor and thcjr aront or agents fov

~ddmages of whatever nature in connection with any retaliding of any

unit of the Bquipment in any reasonable manner. .

IT an event of default shall dccur, then at any time
after the entire jndmhtednnsé‘in vespect ol the purchase price
shall havo'bﬁen'dmalurcd immediately due and pmynblé as hereln-
before provided, Vendor may proceed td exercise one or more, or
all, of the Vendee's;rights and remedies relating to the use of
any of the Equipment, and in such event may &oL]ect dny payments

due therelor.

IT an. event of delault shall occur, then at any bime
after the entire indebtedness in respect of purchase price shall
have been declared immediately due and payable as herveinbeftore

Verdor (atfter retaking possession of the Equipment as

providoed, 5

hereinbefore in this Avticle 17 provided) may ot its election

retain the bLauipment as its own and make such disposition thereofl



as Vendor shall decm (i, and in sueh event all of Vendee's riphts

w3

in the Equipment will thereupon terminale and, to the extent not

prohibited by any mandatory requirements of law, all payments made.

hy Vendee may be retained by Vendor as compensation for the use

ol the Eguipment by Vend ce; provided, hovever, that i Vendee, .
within twenty days of receipt of notice of Vendor's election to
retain the Lqguilpment 1;01" its owm use, as hereinafter provided,
‘shall pay .ox‘“ causc to be paid to Vem:i or Lthe total un b,aid balance
of the indebtedness in respect of the [;,\n,u"clm&f;(:r.pri ce of all the
Equipment, btoge t:,hé x.' «iLh interest thereon daecrucd and unvaid and
~all other payments due by Vendee l.,lll(iEL;I"' l;hv.i.s hgreement, then in
such event absolute ri ght to the possession of, title to and
property :i_ni such Dguipment shall pass 1‘;r_:uv and vest in Vendee; or
Vendor with or wi Lhout robaking 1‘u::_:»s;§s<.z ssion thereof, may at its
election sell the Equipment, or any unit thereof, 'ree {rom any
and all claims of Vendee, or of any other l_ﬁm't‘, y claiming by,

t h‘r' ough or under V en ;:] ge, ab la W or in equity, a t;; publ 1 ¢ or private
sale and with or wilhou 1 advertisement as Vendor may determine,

“all subject to and in compliance with any mandatory requirements

of such sale, less the attorney's fees and any olher expenses in-
curred by Vendor in taking possession of, romoving, storing and

selling the Equipment, shall be credited on Lhe amount due Lo
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Vendor under the provisions of this Apreement. VWreitlen notice of
Vendor's election to retain the Equipment for il an use may be
given to Vendee by telegram or registered mail addressed to Vendeé
as provided in Article 22 hereof, at any time during a pepiod of
thirty days alter the cutire indebtcdnnn: in recspect of purchase
}ﬁri(:e shall have thWI decelared dImmedlately duc and payable as
hereinbelore provided, and 1f no such notice shall hawv: been given,
Vendor‘ahall be deemed Lo have elected tobﬁeli the Hquipment

in accordance with the provisions of this Article 17.

To the extent permitted by any mandatory requircments

of law then in force and applicable thereto, any sale of the.
Equipment hereunder may be held or conducted

at Such Lime or times as Vendor may I'ix {(unless
Vendor shall speclly a different place or places, in which case
the sale shall be held at such place or places and at such time or
leo; as Vendor may specify), in one lot and as an entirety, or
in scparate lotLs ﬂndiﬁithmut the necessity of gabhering at the
place ol sale the property to be sold, and in general in such man-
nm; as Vendor may debernine in compliance . with any such require-

ments of law, provided that Vendee shall be given written notice

of such sale as provided in any such requirements, but in any cvent

not less than ten days prior thereto, by telegpvrom or vegisuvered
mail addresced Lo Vender as provided in Avticle 22 hereof. If

such sale shall be a private sale permitted by such reguirements,

e
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it shall be subject Lo the right of Vendee to purchase or provide ' ~

a purchaser, within ten days after notice of the propqsed sale;
at the Samé price oflered by the ihtendjng purchaser or a better _ o ;
price. To the &x Lent not prohibited by mm,y:z:u..u::h requirements ol
Taw, Vendor way it sell Lid for »:;n'ic.l becoam? Lhe purchaser of o : ;

the Equipment, or any unit thercof, so offered for sale without

accountability to Vendee (except to the extent of surplus money

received as hereinaflter provided in this Articde 17), and in pay-

ment of the purchase price therefor Vendor shall be entitled Lo : :
: . - i

~the extent not prohibited as aforesaid to have credited on.account ;

thereof all sums due to Vendor from Vendee hereunder.

v

_ . ‘ [

Fach and cevery power and remedy hereby speceifically !

' i

B 1

pliven to Vendor shall be in addition to every olther power and :
i

remedy hereby specifically gi‘ven or now or hereafter existing at
law or in eq u;i..t;y, a n‘u,.i each and. every pover and re mec_ly nay bhe e X-
ercised from time to time and simultancously and as often and in

such order as may Le de ‘(.:?m(: d expedient by Vendor. Al 1 sueh povers

and remedies shall be cumulative and (he exercise any other or others.
No-delay or omission of Vendor in the exercise of any suc h power 4 !
or remedy and no renewv al or extension of any payments due here- '
undé r"- shall impair any such po\-(c% roor romedy o shall be construed

Lo be a walver of any default or an acquicsconaoe Lhereidn.

- 23;



If, after applying all sums ol wmoncy rcealized by Veudor
under the remedies herein provided, there shall‘remajn ahy amount
“due to them under the provisi@nﬁ of this Apreement , Vendee shall
pay the amount of such deficiency to Vendbr upon demand and, if
Vendee shall fail Lo pay such deliciency, Vendor may bring suit
therefor and $hall be entlitled to recover a Judgment therefor
against Vendee. If, alter applying as aforesaid all suns rcealized
by Vendors, there shall femain a sﬁrp)us in the p05ustian of

Vendors, such surplus shall be paid to Vendeo,

Vendee will pay all reasonable expenses, including attor-
neys' feeﬁ,‘inéurrad by Vendor in enforcing its remedies under
the terms of this Anrummont.h fn the event that Vendor shall
bbing any sult Lo enforce any ol its rights hobeuﬂdww gnd shall
be entitled to judgment, then in such suit Vendor may recover
reagonable oxpenées,ﬂjncluding attorn@ys‘.fees, and the amount

thereofl shall be included in such judgnent .

In the event of assipnments of Interes Ls hereunder Lo
more thaﬁ’one assipnee, vach such assipgnee shall he entitled Lo
exercise all rights of Vendor hercunder in respect of the Equip«i
ment assipned to such assipnec, irrespective ol any action or

failure to act on the part of any other aussipnee,

ARTICLE 18. Applicable Stale Lawvs, My provision ¢

N

i

Lhis Agreement prohivited by any applicable law of any State or the

[



RDistrict of Columbia, or which would convert Lhis Agrecment into

any instrument other than agreement of conditional sale, shall as

»

to such jurisdiction be ineffective, without modifying the remain-

ing provisions of Lhis'ngrgcmcnt. Hhéru, however, the conflicting
provisions of any applicable law mayvbc;wajved, they are hereby
waived by Vendee Lo Lhe fullest extent permitted by law, to the
ehd Lhat this Agfeum@nt shall be decmed to be uan agrecment ol con-~
diLionaL sale and enforced as sucn.

“Except as otherwise Drovidgd in fhis Agreement, VYendee
“to thevﬂullest extent permitted by law, hereby waives ali-statu~
tory or obther legal requirements {or any notice of any kind,
notice of intention Lo Lnké Poﬁﬂégsimu ol or to sell or lease the
Lquipment, or auny unil thercof, and any obther requirements as to
the time, place and terms of sale thercol . any olher requirements.

with respect to the enforcement of Vendor's rights hercunder and

any and all rights of redemption.

ARTICHE 19, Exlension Mot a Waiver. Mo delay or omis-

sion in the excrcise ol any power or remedy hevein provided or
otherwise avallable to Vendor shall dmpair or atlect Vendor's
ripght therealter Lo exercise them., Aoy extension of time for pay-

ment hercupnder or olber indulpence duly prantod Lo Vendee shill

not otherwise allber or affect Vendor's pipghts or Vendeoe's oblipa-

tions herecunder. Vendor's acceptance of any paymenl after il shall

have bLecome due hercunder shall not be deemed to altor or alfect

Vendeo's ripghts hercunder with respect Lo any subsequent payments

»
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exXpense
nrompbly cause thiv Agrecenmenl and any assipnnents hereol, and hny
supplements hereto or thereto, to be filed and recorded uith the
Interstate Commerce Coumission in aceordance wibth Seclion 20¢ of
the Interstate Commerce Act; and Vendee shall al its eipense
promptly from time to time do and_perform any cher act and shall

execube, acknowledpe, deliver, file, register and record any and

all further instrumcents required by law or reasonably requested

by Vendor for the purpose ofl proper protection, to the satisfac-

tion of counsel for Vendor, of their title to and security inter-
est in the Lauipment and thelir riphts under (his Aﬂﬁ@emmnt or [or
the purpose of carrying oﬁt the intention of this Apreement; and
Vendee will promptly furnish or cause to be furnished to Vendor
certificates or other evidences of such filing, repistration and
recording, and an opinion or opinions of counsel for Vendee with

respect thereto, sabislactory to Vendor,

ARTICLE 21, layment of bxpenses. Vendee will pay all

expenses of Lhoe Vendor, including stamp or other tarxes, il any,

and will also pay the expense of printing or olher duplicating

L

crectution, acknowledpment, detivery, iling, repgisteabion or

e
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laws of the Comnonwealth of Pennsylvania;.provided, however, that
-the parties Shall_bé entitled to all rights conferred by Secction

20c of the Interstatc Commerce Act.

ARTICLE 25. Execution. This‘Agreemcnt may be simul- .

taneously cxecuted in any number of counterparts, cach of which so
executed shall bLe deemed an original, and such counterparts to-
gether shall constitute bwt one and the same contract, which shall

be sufficiently evidenced by any such original counterpart.

ARTICLE 26. Variation and Waiver. No variation of this

Aprcement and no waiver of any of its provisions or conditions
shall be valid unless inm writing and signed by or on behalf of

Vendor and Vendee.

IN WITNESS WHEREOF, the parties hercto have caused this
Agreement to be duly executed as of the day, month and year first

above ‘written.

EMONS LEASING CO., INC. . .

By:&%ﬁé@{%ﬁ%@-: """ WMQ:ﬁW22¥d 

/

Banedibys
RAIL@gAﬁ COMPANY - /-
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,PQcérding'oflthis Aprecement, of the irst assignment by Vondor. of
this Agreﬂment, or any instrument supplemental to or amendatory of
this Agreement or such assignment, and of any-certificaﬁe of tﬁe
payment in ull ol the indcbtedness in respect of purchase price

due hercunder.

ARTICLE 22. Hovice. Any notice hereunder to Vendee

shall be deemed to be properly served if delivered or mailed to

Vendee at 490 East Market Street, York, Pa. 17403

, or atbt such other address as may have been furnished

in writing by Vendee to Vendor. Any notice hereunder to the

Véndor shall be deemed to be properly served if déliﬁered or

mailed to Lhe VéndQP, at 10 Fieldcrest Drive, Hast Brunswick, N.J.
or

at such other address as may have been [furnished in writing to

Vendes by Véndor. An affidavit Ly any person sb deliveping or

mailing such n@ﬁjce_in respect of such delivery or mailing shall

be deemed Lo be and shall be conclusive evidence of the giving and

recelipt of such notica.

ARTICLE 23. ALl article headings are Inserted

for convenience only and shall not aflect any construction or in-

terpretation of thls Agreoemaent.

ARTICLE 2H. G voverning.  The Lerms of Chis Apreemont

and all rights and obligations hercunder shall be governed by the

Fp—
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STATE OF NEW YORK )
$S.

COUNI” OF NEW YORK )

On the [3% of Maay, + 774 before me came

ROBERT GROSSHAL, to we known, who being by me duly

Csworn,  did dupubu and say that he resides at ‘

90 Ocean Avenue, Massapequa, Lounyg Island, Uew York 11758
'}I{]ll he is the President of Ewmons ! eas Ll]}, Go., Ine:

{u)L epoing Instrument; that he knows the secal of saic
Corporation: that the seal affixed to said instrument

is such corporate seals that it was so aflixed by order

of the Board of Dircctors of said Corporation; and that
he signed his name therveto by like orvrder. ‘

'O AN \HucOIQ’ A O

ol U1 O C
] .um W ‘m 1-0-.« o

4Q Cpran. '
lotary lﬁﬂ)ilt

STATE OF NEW YORK )

CCUHTY OF NEW YORK )

()n the [a % 62{'777‘L</ /27~ bhefore wme came
HERHAN LAZARIS, to me known, who being by me duly
sworn, did depose and say that he rvesides at
5595 Ardmore Lane, York Pennsyvlvania ' :
that he is the President of The Maryland and Pennsylvania
Railroad Company, the Corporation described in and which
executed the forepoing instrument; that he konows the seal
of said Corpeoration: that the scal alfixed to said instrument
is such corporate seal;, that it was so aflixed by ovder
ol the Beard of Dircctors of said Corporation; and that
he sipgned his name therveto by like order.

o
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EXHIBIT "A"™

100 - New 70 ton 50'6" single sheathed
outside stake rigid underframe
general purpose box cars, class
"XM" with the following markings:

MPA 9000 - 8099
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