4
.

EXECUTED FY__{0_ GOUNTERPARTS
OF WHICH THIS 15 NO._S__

RECORDATION NO_____ Filed & Rererdss

INJERSIATE COMMERCE CONMISHON

W
D ah

I i B

AGREEMENT

Deted as of January 1, 1975

between
THE CHESSIE CORPORATION

end

THE CHESAPEAKE AND OHIO RAILWAY COMPANY

Covering

2,000 100-Ton Open Top Hopper Cars




THIS AGREEMENT, dated as of January 1, 1975, by and between
THE CHESSIE CORPORATION, & Delaware corporation (Manufacturer), and THE -

CHESAPEAKE AND OHIO RAILWAY COMPANY, a Virginia corporation (C&0);

WITNESSETH:

The Manufacturer and C&  heretofore entered into a letter
Agreement dated January 1, 1975 (e coﬁy of which letter Agreement is made
a part hereof by reference), whereunder the Manufacturer agreed to con-
struct and deliver to C&0 at Russell, Kentucky, and C&0 agreed to accept
'and pay for the following railroad equipment (Cars):

2,000 100-ton open top hopper cars, to bear C&0 road
numbers 157000 - 158999, inclusive (Lot 55).

C&0 intends to finance the purchase of the Cars from the Manu-
facturer pursuant to an Equipment Trust Agreement to be dated as of
March 1, 1975, but deliveries of the Cars are scheduled to begin on or
about February 20, 1975, and C&0 will not have established said financing
arrangement by that time nor be in position to take such deliveries there-
" under. C&0 represents that such financing arrangement will be established,
however, on or before April 1; 1975. C&0, in order that it may use the
Cars pending establishmeqt_of such financing arrangement, has arranged
with the Masnufacturer to give it temporary custody and possession of the
Cars upon their completion, solely as a bailee of the Cars, and the Manu-
facturer is willing to do so upon the terms and conditions hereinafter
stated.

In consideration of the premises, the Manufacturer hereby

delivers to C&O and C& hereby accepts fram the Manufacturer the Cars as



of the date each of them 1s delivered to C&0 at the delivery pbint, for
the period £erminating oﬁ the earlier of April 1, 1975, or the date of

establishment of said financing arrangement. On such termination date,
this Agreement shall automatically be cancelled and superseded without

vfurther action by or notice to any party concerned.

Title to the Cafs shall remein in the Manufacturer and C&0's
right and interest therein is and shall be solely that of possession,
.custody and use as bailee under'this Agreement. Transfer of title shall
be effecteé only at the time of delivery of bills of sale. C&0, without
expense to the Manufacturer, will promptly cause this Agreement to be
filed with the Interstate Commerce Commission for recordation under Sec-
tion 20c of the Interstate Commerce Act. In addition, C&0 shall do such
other acts as may be reqﬁired by law, or reasonably requested by the
Manufacturer, for the protection of the Manufacturer's title to and
interest in the Cars.

C&0 sgrees that it will permit no liens of any kind to attach
‘to the Cars; and that it will

(a) indemnify and save harmless the Manufacturer from any and
8ll claims, expenses or liabilities of whatsoever kind, and

(b) pay any end all taxes, fines, charges and penalties that
may eccrue or be assessed or imposed upon thé Cafs Sr the Manuf#cturer,
because of the Manufacturer's ownership or because of the use, operationm,
management or handling of the Cars by C&0 during the term of this Agree-
ment. C&0's obligations contained in this paragraph shall survive tﬁe

termination of this Agreement.



C&0 will, at its own expense, keep and maintain the Cars in
good order and running'condition and will at its option repair or replace
or promptly pay to the Manufacturer the purchase price in cash of those
Cﬁrs vhich mey be damaged or destroyed by any cause during thé ternm of
this Agreeﬁent. |

Prior to the delivery of each Car to C&0 under this Agreement
it will be numbered with a road number as hereinbefore indicated, and
.ﬁhere shall be plainly, distinetly, ﬁermanently aﬂd conspicuously sten-
cllled upon each side of each Car, in contemplation of said financing
arrangement, the following legend in letters not less than one inch in
height: |

"CHESAPEAKE AND OHIO RAILWAY EQUIPMENT TRUST OF 1975,
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, TRUSTEE, OWNER, LESSOR"

C&0 hereby agrees to indemnify the Menufacturer against any liability,
loss or expense incurred by it as a result of tge placing of the afore-
mentioned markings on ?ﬁe Cars.

In cese, during the continuance of this Agreement, such merkings
shall et ény time be removed, defaced or destroyed on any Car, C&0 shall
immediately cause the same to be restored or replaced.

All or‘any ofvthe rights, benefité or advantages of the Manﬁ-
facturer, including the right to receive the purchase price of the Cars
as provided in the letter Agreement, may be assigned by the Masnufacturer
and reassigned by any assignee at any time or from time to time, provided,
however, that no such assigmment shall subject any such assignee to any
of the Manufacturer's warranties, indemnities or any other obligations

contained in this Agreement or in the letter Agreement relating to the



Cars, In the event the Manufacturer assigns its rights to receive the
payments hérein and/of under the letter Agreement, and C&0 receives
written notice thereof from the‘Manufacturer, together with a counterpart
of such agsignment stating the identity and the post office address of
the assignee, all payments thereafter to be made by C&0 under this Agfee-
ment shall, to the extent so assigned, be madé to the assignee against
proper receipt therefor in form satisfactory to C&0.

In the event of any assignﬁent by the Maﬁufacturer of its rights
to receive any payments under this Agreement or under the letter Agreement,
the'rights of such assignee to such payments as may be assigned together
with any other rights hereunder which can be and are so assigned, shall
not be subject to any defense, set-off, counterclaim or recoupment whaiso-
ever arising out of any breach of any obligation of the Manufagturer in
respect to the Cars, nor subjJect to any defense; set-off, counterclaim
or recoupment yhatsoever arising by reason of any other indebtedness or
liability at any time owing to C&0 by the Manufacturer. Any and all such
obligations, howsoever arising, shall be and remain enforceable by'C&O,
its successors and assigns only against the Manufacturer and its successors
end assigns (other than assignees as such of rights, benefits or advantages
assigned pursuant to this Agreement). V

C&0 agrees with the Manufacturer that the execution by the
Mamifacturer of this Agreement or the delivery by the Manufacturer to
C& of the Cars, as contemplated by this Agreément, shall not relieve C&0
of its obligations to accept, take and pay for the Cars in accordance

with the termé of the letter Agreement, or impair any of the Manufacturer's

b



&

rights under the letter
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STATE OF OHIO )
: ) ss:
COUNTY OF CUYAHOGA)

On this 320 day of January, 1975, before me personally .
appeared L. C. ROIG, JR., to me personally known, who, being by me duly
sworn, says that he is Assistant Vice-President and Treasurer of THE
CHESSIE CORPORATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

CLARA MASUGA
Notary Public, Cuyahoga County, Ohlo
My Commission Expires April 21, 1979

STATE OF OHIO )
) ss:
COUNTY OF CUYAHOGA)

On this S22 day of January, 1975, before me personally
appeared L. C. ROIG, JR., to me personally known, who, being by me duly
sworn, says that he 1s Assistant Vice-President and Treasurer of THE
CHESAPEAKE AND OHIO RAILWAY COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said corporation, that
sald instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

@

CLARA MASUGA
Notary Public, Cuyashoga County, Ohio
My Commission Expires April 21, 1979
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