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Interstate Commerce Commission
Washington, D, C. 20423 MfTERSIATE COMMERCE COMMISSION

Dear Ms, Mergenovich:

Pursuant to the provisions of former Section 20(c)
of the Interstate Commerce Act (now 49 U.S.C, Sec, 11303) and
the applicable regulations of the Interstate Commerce Commission,
there are herewith transmitted for filing and recording a number
of counterparts of a Conditional Sale Agreement dated as of
August 1, 1979 between First City National .Bank of Houston and
Illinois Central Gulf Railroad Company,

A draft payable to the order of the Interstate
Commerce Commission for the recording fee applicable to this
filing is enclosed herewith. The name of the Conditional Vendor
is:

First City National Bank of Houston ~r, c.o
1001 Main • £ £S
Houston, Texas 77002 o ~

fhe name of the Conditional Vendee is; •,:'.';-;< * * :."'
- — ',' " î ;j. . '"":

Illinois Central Gulf Railroad Company '~x: ':ji
233 N, Michigan Avenue ^ "
Chicago, Illinois 60601 : s

The equipment covered by this Agreement is 100
newly constructed 100-ton covered hopper cars, Nos. 767093-767192,
inclusive. This Agreement has not previously been recorded with
the Interstate Commerce Commission,

It is respectfully requested that all counterparts not
needed for the Commission's files be returned to the bearer of this
letter with "the Commission's recordation stamp shown thereon,

Very truly yours,

Enc. William H, Sanders
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233 N. Michigan Avenue'
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CONDITIONAL SALE AGREEMENT

Dated as of August 1, 1979

between

FIRST CITY NATIONAL BANK OF HOUSTON

and

ILLINOIS CENTRAL GULF RAILROAD COMPANY
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'CONDITIONAL' SALE AGREEMENT dated as Of
August 1, 1979, between FIRST CITY NATIONAL
BANK OF HOUSTON (hereinafter called the
Vendor), and ILLINOIS , CENTRAL GOLF RAILROAD
COMPANY, a Delaware corporation (hereinafter
called the Railroad).

WHEREAS Pullman Incorporated (Pullman Standard
Division) (hereinafter called the Manufacturer) and the
Railroad have entered into a purchase agreement dated May
19, 1978 (hereinafter called the Purchase Agreement),
pursuant to which the Manufacturer has agreed to construct,
sell and deliver, and the Railroad has agreed to purchase,
the equipment described in Schedule A hereto (hereinafter
called the Equipment);

WHEREAS, pursuant, to an Agreement of Assignment
dated as of August 1, 1979 (hereinafter called the
Assignment), the Railroad has assigned to the Vendor all the
right, title and interest of the Railroad in and to the
Purchase Agreement;

WHEREAS the Vendor has agreed to sell and deliver
to the Railroad, and the Railroad has agreed to purchase,
the Equipment following construction thereof by the
Manufacturer;

WHEREAS the Railroad is a party to the Equipment
Trust Agreement and the two Conditional Sale Agreements
listed in Schedule B hereto (such agreements being
hereinafter sometimes collectively called the Existing
Security Agreements, and the secured party under each being
hereinafter called an Existing Secured. Party);

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



ARTICLE- 1. Construction and Sale. ' Pursuant to
this Agreement, the Vendor will sell and deliver to the
Railroad, and the. Railroad will purchase from the Vendor and
accept delivery of and pay for (as hereinafter provided),
the Equipment, each unit of which, shall be constructed in
accordance with the '.specifications set forth therefor in
Schedule A hereto and in accordance with such modifications
thereof as may be agreed upon in writing between the
Manufacturer, the Vendor and the Railroad (which
specifications and modifications, if any, are hereinafter
called the Specifications). The design, quality and
component parts of each unit of the Equipment shall conform,
on the date of completion of manufacture of each thereof, to
all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all
standards recommended by the Association of American
Railroads reasonably interpreted as being applicable to
equipment of the character of such units of the Equipment,
and each unit of the Equipment (except to the extent, if
any, referred to in Article 8 hereof) will be new railroad
equipment; provided, however, that the Vendor does not make
any representation or warranty as to the construction of any
unit (or assume any responsibility in respect thereof) or as
to a unit conforming to the requirements and specifications
referred to in this sentence.

ARTICLE 2, Inspection and De 1 ivery. The Vendor
will cause the Manufacturer to deliver the units of
Equipment to the Railroad at the place or places specified
in Schedule A hereto (or if Schedule A does not specify a
place or places, at the place or places designated from time
to time by the Railroad) , in accordance with the delivery
schedule set forth in Schedule A 'hereto; provided, however,
that the Vendor shall not have any obligation so to cause
the Manufacturer to deliver any unit of Equipment hereunder
at any time after the commencement of any proceedings
specified in clause (e) or (f) of Article 16 hereof or if
any event of default (as described in Article 16 hereof), or
event which with the lapse of time and/or demand could
constitute such an event of default, shall have occurred.

The Vendor's obligation as to time of delivery is
subject, however, to delays resulting from causes beyond the
Vendor's or the Manufacturer's reasonable control, including
but not limited to acts of God, acts of government such as
embargoes, priorities and allocations, war or .war



conditions, riot or civil commotion, sabotage, strikes,
differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or facilities, delays in
receiving necessary materials or delays of carriers or
subcontractors.

Notwithstanding the preceding provisions of this
Article 2, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before the Cut-Off
Date (as defined in Article 4 hereof) shall be excluded
herefrom. If any unit or units of Equipment shall be
excluded from this Agreement pursuant to the immediately
preceding sentence, the Vendor and the Railroad shall
execute an agreement supplemental hereto limiting this
Agreement to the units of Equipment not so excluded
herefrom. If Equipment is so excluded from this Agreement
as a result of one or more of the causes set forth in the
immediately preceding paragraph, the Railroad shall
nevertheless be obligated to accept such Equipment and pay
the full purchase price therefor, determined as provided in
this Agreement, if and when such Equipment shall be
completed and delivered by the Manufacturer, such payment to
be in cash on the delivery of such Equipment.

During construction, the Vendor shall arrange for
the Equipment to be subject to inspection and approval by
the authorized inspectors of the Railroad and for the
Manufacturer to grant to such authorized inspectors
reasonable access to its plant. Upon completion of each
unit or of a number of units of the Equipment, such unit or
units shall be presented to an inspector of the Railroad for
inspection at the place specified for delivery of such unit
or units, and if each such' unit conforms to the
Specifications, requirements and standards applicable
thereto, such inspector or an authorized representative of
the Railroad shall execute and deliver to the Manufacturer a
certificate of acceptance (hereinafter called the
Certificate of Acceptance) stating that such unit or units
have been inspected and accepted on behalf of the Vendor and
are marked in accordance with Article 7 hereof; provided,
however, that the Manufacturer shall not thereby be relieved
of any warranty referred to in Article 14 hereof.

On delivery of each such unit hereunder at the
place specified for delivery, the Railroad will assume the
responsibility and risk of, and shall not be released from
its obligations hereunder in the event of, any damage to or
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the destruction or loss of such unit; prov ided, howeye r,
that the Manufacturer shall not thereby be relieved of any
warranty referred to in Article 14 hereof.

ARTICLE 3. Conditions to Obligations of Vendor.
The obligations of * the Vendor to sell and deliver the
Equipment to the Railroad on the Closing Date shall be
subject to receipt by the Vendor, on or prior to such
Closing Date, of the following documents in such number of
counterparts or copies as may reasonably be requested in
form and substance satisfactory to it:

(a) a bill or bills of sale from the Manufacturer
transferring all its rights, title and interest in and
to the Equipment to the Vendor and warranting to the
Vendor that at the time of delivery of each unit of
Equipment the Manufacturer had legal title to such unit
and good and lawful right to sell the same and title to
such unit was, at the time of siich delivery, free from
all claims, liens, security interests and other
encumbrances of any nature except as created by the
Purchase Agreement, the Assignment or this Agreement;

(b) an invoice or invoices with respect to the
Equipment from the Manufacturer to the Railroad
describing the units of Equipment and specifying the
Purchase Price (as hereinafter defined) per unit and the
aggregate Purchase Price for all the units;

(c) the Certificate of Acceptance for the
Equipment from the Railroad as contemplated by the
fourth paragraph of Article 2 of this Agreement;

(d) an opinion of counsel for the Manufacturer,
dated the Closing Date, stating that (1) the
Manufacturer is a duly organized and existing
corporation in good standing under the laws of the state
of its incorporation, (ii) the units of the Equipment,
at the time of delivery thereof pursuant to Article 2
hereof, were free of all claims, liens, security
interest and other encumbrances of any nature except" as
created by the Purchase Agreement, the
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Assignment or this Agreement and {iii) such bill or
bills of sale have been duly authorized, executed and
delivered by the Manufacturer and are valid and
effective to transfer all right, title and interest of
the Manufacturer... in and to. the Equipment to the Vendor
free of all claimsf liens, security interests or other
encumbrances of any nature or arising from, through or
under the Manufacturer;

(e) an opinion of counsel for the Railroad, dated
the Closing Date, stating that (i) this Agreement has
been duly authorized, executed and delivered by the
Railroad and is a legal, valid and binding instrument,
enforceable in accordance with its terms, (ii) the
Vendor has a valid and perfected security interest in
the Equipment and such units, at the time of delivery
thereof to the Railroad hereunder, were free from all
claims, liens, security interests and other encumbrances
(other than those created or authorized by this
Agreement), (iii). no approval of the Interstate Commerce
Commission or any other governmental authority is
necessary for the valid execution and delivery of this
Agreement, or if any such authority is necessary, it has
been obtained, (iv) this Agreement has been duly filed
and recorded with the Interstate Commerce Commission in
accordance with Section 11303 of the Revised Interstate
Commerce Act and no other filing or recordation is
necessary for the protection of the rights of the Vendor
in any state of the United States of America or in the
District of Columbia; (v) the Railroad is a duly
organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the power and authority to own its properties and to
carry on its business as now conducted and (vi) there
are no actions, suits or proceedings (whether or not
purportedly on behalf of the Railroad) pending or
threatened against' or affecting the Railroad or any
property rights of the Railroad at law, in admiralty or
in equity, or before any commission or other
administrative agency, which could materially .and
adversely affect the condition, financial or otherwise,
of the Railroad; and the Railroad is not in default with
respect to any order or decree of any court or
governmental commission, agency or instrumentality; and
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(f) such other documents as the Vendor may
reasonably request.

In giving the opinions specified in ,subparagraphs
(d) and (e) of the first paragraph of this Article 3,
counsel may qualify any opinion to the effect that any
agreement is a legal/ valid and binding instrument
enforceable in accordance with its terms by a general
reference to limitations as to enforceability imposed by
bankruptcy, insolvency/ reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
generally. In giving the opinion specified in said
subparagraph (e) , counsel may rely on the opinion of counsel
for the Manufacturer as to authorization, execution and
delivery by the Manufacturer of the documents executed by
the Manufacturer and as to title to the Equipment at the
time of delivery thereof under the Purchase Agreement.

ARTICLE 4. Purchase Pr_ice_and. Payment. The base
price or prices per unit of the Equipment and applicable
freight charges are set forth in Schedule A hereto. Such
base price or prices are subject to such increase or
decrease as is agreed to in writing by the Manufacturer, the
Vendor and the Railroad. The term "Purchase Price" as used
herein shall mean the base price or prices as so increased
or decreased, plus freight charges, including without
limitation any increase, pursuant to the presentation of a
supplemental invoice as hereinafter provided..

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in immediately available funds to the Vendor at 1001
Main Street, Houston, Texas 77002, the Purchase Price of the
Equipment in 30 consecutive equal semi-annual installments
of $131,155.69; the aggregate of the payments provided for
in this paragraph are hereinafter called the Conditional
Sale Indebtedness.

The installments of the Conditional Sale Indebted-
ness payable pursuant to the second paragraph of this
Article 4 shall be payable semi-annually on February 1 and
August 1, in each year commencing on February 1, 1980, to
and including August 1, 1994. The unpaid portion of the
Conditional Sale indebtedness shall bear interest from the
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Closing Date, through July 31, 1994, at the rate of 11.5%
per annum. Such interest shall be payable, to the extent
accrued, on November 1, February 1, May 1 and August 1 in
each year, commencing November 1, 1979.

The term "Closing. Date" shall mean such date, on or
after August 1, 1979, and prior to December 1, 1979 (herein-
after called the Cut-Off Date), not more than ten business
days following presentation by the Railroad to the Vendor of
the invoice received from the Manufacturer and the Certifi-
cate of Acceptance for all the Equipment, as shall be fixed
by .the Railroad by written notice delivered to the Vendor at
least five business days prior to the Closing Date desig-
nated therein. The term "business days" as used herein
means calendar days, excluding Saturdays, Sundays and any
other day on which banking institutions in Houston, Texas,
are authorized or obligated by law to remain closed.

All interest under this Agreement shall be
calculated on the basis of a 360-day year of twelve 30-day,
months.

The Railroad will pay, to the extent legally
enforceable, interest at the rate of 12.00% 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 in immediately available funds. Except as provided
in Article 8 hereof, the Railroad shall not have the
privilege of prepaying any installment of its indebtedness
hereunder prior to the date it becomes due, provided,
hpweye r, that at the sole option of the Vendor the Railroad
shall on either August 1, 1984, or August 1, 1989, as shall
be designated in writing by the Vendor to the Railroad not
less than 90 days prior to any such date, prepay all the
Conditional Sale indebtedness outstanding on the date so
designated together with all accrued interest and other
amounts then payable hereunder.

In the event the Vendor, pursuant to Article 15
hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied to
the Railroad by the assignee.
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ARTICLE 5, Taxes. All. payments to be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes {other than net income, gross
receipts. [except gross receipts taxes in the nature of or in
lieu of. sales or use taxes], excess profits and similar
taxes) or license fees, assessments, charges, fines or
penalties hereafter levied or imposed upon or in connection
with or measured by, this Agreement or any sale, use,
payment, shipment, delivery or transfer of title under the
terms hereof (all such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter
called Impositions), all of which Impositions the Railroad
assumes and agrees to pay on demand. The Railroad will also
pay promptly all Impositions which may be imposed upon the
Equipment delivered to it or for the use or operation
thereof or upon the earnings arising therefrom or upon the
Vendor solely by reason of its interest therein and will
keep at all times all and every part of the Equipment free
and clear of all Impositions which might in any way affect
the security interest of the Vendor or result in a lien upon
any part of the Equipment; provided, however, that the
Railroad shall be under no obligation to pay any Impositions
of any kind so long as it is contesting in good faith and by
appropriate legal proceeding such Impositions and the
nonpayment thereof does not, in the opinion of the Vendor,
adversely affect the interest or rights of the Vendor in or
to the Equipment or otherwise under this Agreement. If any
such Impositions shall have been charged or levied against
the Vendor directly and paid by the Vendor, the Railroad
shall reimburse the Vendor upon presentation, of an invoice
therefor, and any amounts so paid by the Vendor shall be
secured by and under this Agreement; provided, however, that
the Railroad shall not be obligated to reimburse the Vendor
for any impositions so paid unless the Vendor shall have
been legally liable with respect thereto (as evidenced by an
opinion of counsel for the Vendor) or unless the Railroad
shall have approved the payment thereof.

ARTICLE 6. Security Interest i n t h e Equipment.
Subject to the provisions of the third paragraph of Article
•12 hereof, the Vendor shall and hereby does retain 'a
security interest in the Equipment until the Railroad shall
have made all its payments under this Agreement and shall
have kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the
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possession and use thereof by the Railroad as provided in
this Agreement. 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 Equipment, subject to the provisions of the third
paragraph of Article 12 hereof, and shall be subject to all
the terms and conditions of this Agreement and included in
the term "Equipment" as used in this Agreement.

Except as otherwise specifically provided in
Article 8 hereof, when and only when the full indebtedness
in respect of the Purchase Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad
to the reasonable satisfaction of Vendor, absolute right to
the possession of, title to and property in the Equipment
shall pass to and vest in the Railroad without further
transfer or action on the part of the Vendor. However, the
Vendor, if so requested by the Railroad at that time, will
(a) execute a bill or bills of sale for the Equipment
transferring and releasing its interest therein to the
Railroad, or upon its order, free of all liens, security
interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Railroad at
its address referred to in Article 21 hereof, (b) execute
and deliver at the same place, for filing, recording or
depositing in all necessary public offices, such instrument
or instruments in writing as may be necessary or appropriate
in order then to make clear upon the public records the
release of the security interest of the Vendor in the
Equipment and (c) pay to the Railroad any money paid to the
Vendor pursuant to Article 8 hereof and not theretofore
applied as therein provided. The Railroad hereby waives and
releases any and all rights, existing or that may be
acquired, in or to the payment of any penalty, forfeit or
damages for failure to execute and deliver such bill or
bills of sale or instrument or instruments or to file any
certificate of payment in compliance with any law or statute
requiring the filing of the same, except for failure to
execute and deliver such bill or bills of sale or instrument
or instruments or to file such certificate within a
reasonable time after written demand by the Railroad.

ARTICLE 7. Marking ofthe Equipment. The Railroad
will cause each unit of the Equipment to be kept numbered
with its identifying number as set forth in Schedule A
hereto, or in the case of Equipment not there listed such
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identifying number as shall be set forth in any amendment or
supplement hereto extending this Agreement to cover such
Equipment, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of each
unit, in letters not less than one inch in height, the words
"Owned by a Bank or Trust Company under a Security Agreement
Filed under the Revised Interstate Commerce Act, Section
.11303" or the name of the Vendor followed by the word
"Owner", or other appropriate markings approved by the
Vendor, with appropriate changes thereof and additions
thereto as from time to time may be -required by law in order
to protect the Vendor's interest in the Equipment and its
rights under this Agreement, provided, howeve• r, that so long
as any unit of Equipment shall be subjected to a security
interest under the Existing Security Agreement in accordance
with the provisions of the third paragraph of Article 12
hereof, any such unit may be marked with such words as shall
be required by such Existing Security Agreement. The
Railroad will not place any such unit in operation or
exercise any control or dominion over the same until such
markings have been made thereon and will replace promptly
any such markings which may be removed, defaced or
destroyed. The Railroad will not change the number of any
unit of the Equipment except in accordance with a statement
of new number or numbers to be substituted therefor, which
statement previously shall have been filed with the Vendor
by the Railroad and filed, recorded and deposited by the
Railroad in all public offices where this Agreement shall
have been filed, recorded and deposited.

Except as provided in the immediately preceding
paragraph, the Railroad will not allow the name of any
person, association or corporation to be placed on any unit
of the Equipment as a designation that might be interpreted
as a claim' of -ownership; prov ided, however, that the
Railroad may cause the Equipment to be lettered with the
names or initials or other insignia of the Railroad or its
affiliates.

ARTICLE 8. CasualtyOccurrences; Insurance. In
the event that any unit of the Equipment, other than a unit
which shall be subject to the lien of the Existing Security
Agreement as authorized by the third paragraph of Article 12
.hereof and which shall be subject to the casualty provisions
of such Existing Security Agreement (but only so long as
such unit shall remain so subject to such Existing Security
Agreement and such casualty provision), shall be worn out,
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lost, stolen, destroyed, irreparably damaged or otherwise
rendered permanently unfit for use from, any cause
whatsoever, or taken or requisitioned by condemnation or
otherwise (such occurrences being hereinafter called
Casualty Occurrences), the Railroad shall promptly and fully
inform the Vendor in regard thereto (after it has knowledge
of such Casualty .Occurrence),. When the aggregate Casualty
Value (as defined herein) of all units having suffered a
Casualty Occurrence (exclusive of units having suffered a
Casualty Occurrence with respect to which a payment shall
have been made to the Vendor pursuant to this Article 8)
hereunder shall exceed $100,000, the Railroad, within 30
days after it has knowledge of such event, shall promptly
pay to the Vendor a sum equal to the aggregate Casualty
Value of such units of the Equipment as of the date of such
payment and shall file with the Vendor a certificate of an
officer of the Railroad setting forth the Casualty Value of
each unit of the Equipment suffering a Casualty Occurrence.

Any money paid to the Vendor pursuant to the
preceding paragraph of this Article 8 shall, as the Railroad
may direct in a written instrument filed with the Vendor, be
applied on or before the next date for the payment of
interest on Conditional Sale Indebtedness occurring more
than 30 days following the date of such payment to the
Vendor (so long as no event of default shall have occurred
and be continuing), in whole or in part, to prepay
installments of Conditional Sale Indebtedness or toward the
cost of a unit or units of standard gauge railroad equipment
(other than passenger or work equipment of types other than
locomotives) first put into service no earlier than the date
of this Agreement, to replace units suffering a Casualty
Occurrence. Any unit of replacement equipment shall have a
remaining useful life (as evi.denced by a certificate of an
operating officer of the Railroad) at least as long as that
which the Equipment being replaced would have had, but for
the Casualty Occurrence. If such replacement equipment
shall be equipment theretofore used in railroad service, the
Railroad shall deliver to the Vendor a certificate of an
officer of the Railroad that the cost of such equipment does
not exceed the fair value thereof. In case any money is
applied to prepay Conditional Sale Indebtedness, it shall be
so applied, on the date for the payment of interest on
Conditional Sale Indebtedness next following receipt by the
Vendor of such written direction to reduce installments
thereafter falling due in the inverse order of maturity
thereof.
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The Casualty Value of each unit of the Equipment
(other than a replacement unit) shall be deemed to be the
original Purchase Price thereof depreciated from the Closing
Date at the rate of 6-2/3% per annum. The Casualty Value of
each replacement unit shall be deemed to be that amount
which bears the same ratio to the portion of the cost
thereof paid by the • Vendor as the unpaid Conditional Sale
Indebtedness (without giving effect to any prepayments then
or theretofore made pursuant to this Article 8) as of the
date payment is made with respect to such Casualty
Occurrence bears to the unpaid Conditional Sale Indebtedness
(without giving effect to any such prepayments) as of the
date of acquisition by the Vendor of such replacement unit.

The Railroad will cause any replacement unit or
units to be marked as provided in Article 7 hereof. Any and
all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and shall
be included in the term "Equipment" as used in this
Agreement. Title to all such replacement units shall be
free and clear of all liens and encumbrances except the
liens permitted by the second and third paragraphs of
Article 12 hereof and shall be taken initially and shall
remain in the name of the Vendor subject to the provisions
hereof, and the Railroad shall execute, acknowledge,
deliver, file, record or deposit all such documents and do
any and all such acts as may be necessary to cause such
.replacement units to come under and be subject to this
Agreement. All such replacement units shall be guaranteed
and warranted in like manner as is customary at the time for
similar equipment.

If (i) any unit subject to the lien of the Existing
Security Agreement authorized by the third paragraph of
Article 12 hereof shall suffer a casualty occurrence under
such Existing Security Agreement as a result of which the
Railroad shall deposit funds with the Existing Secured Party
under such Existing Security Agreement rather than replacing
such unit and (ii) upon the termination of such Existing
Security Agreement the Railroad shall be entitled to receive
all or any portion of such funds in lieu of receiving such
unit, then such funds shall be and they hereby are assigned
by the Railroad, as of such termination date, to the Vendor
and upon receipt of such funds the Vendor shall, apply them
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to the prepayment of Conditional Sale Indebtedness in the
same manner and at the same time as funds received hereunder
on such date in respect of a Casualty Occurrence would have
been applied. . .

Whenever the Railroad shall file with the Vendor a
written direction to apply amounts toward the cost of any
replacement unit or units, the .Railroad shall file therewith:

(1) a certificate of a Vice President or the
Controller or other Chief Accounting Officer of the
Railroad certifying that such • replacement unit is
standard gauge railroad equipment (other than work or
passenger equipment of types other than locomotives)
first put into service no earlier than the date of this
Agreement, and has been marked as required by the
provisions of this Article 8 and certifying, in the
event such replacement unit is new equipment, the cost
of such replacement unit and, in the event such
replacement unit shall be equipment theretofore used in
railroad service, the fair value thereof and the
original cost thereof and rate of depreciation taken
thereon;

(2) a bill of sale from the owner of such
replacement unit to the Vendor transferring to the
Vendor title to such unit warranting to the Vendor and
to the Railroad that at the time thereof such owner had
.legal title to such unit and good and lawful right to
sell such unit and that such unit was free of all
claims, liens, security interests and other encumbrances
(other than those created by this Agreement) , and
covenanting to 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 such
owner under this Agreement; and

(3) an opinion of counsel for the Railroad that
the Vendor has a valid and perfected security interest
in such replacement unit, free 'and clear from all
claims, liens, security interests and other encumbrances
except the rights of the Railroad under this Agreement,
and that such unit has come under and become subject to
this Agreement.

So long as no event of default shall have
occurred and be continuing, any money paid to the Vendor
pursuant . to
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this Article 8 shall, if the Railroad shall in writing so
direct/ be invested, pending its application as hereinabove
provided, in such of the following as may be specified in
such written direction: (i) direct obligations of the
United States of America or obligations for which the faith
of the United States is pledged to provide for the payment
of principal and interest, (ii) open market commercial paper
rated A-l or A-2 by Standard & Poor's Corporation or prime-1
or prime-2 or better by NCO/Moody's Commercial Paper
Division of Moody's Investors Service, Inc., or the
successor of either of them,, or (iii) certificates. of
deposit of commercial banks in the United States of America
having a capital and surplus aggregating at least
$50,000,000, in each case maturing in not more than one year
from the date of such investment (such investments being
hereinafter called Investments). Any such obligations shall
from time to time be sold and the proceeds reinvested in
such Investments as the Railroad may in writing direct. Any
interest received by the Vendor on any Investments shall be
held by the Vendor and applied as hereinafter provided.
Upon any sale or the maturity of any Investments, the
proceeds thereof, plus any interest received by the Vendor
thereon, up to the cost (including accrued interest)
thereof, shall be held by the Vendor for application
pursuant to this Article 8, and any excess shall be paid to
the Railroad. If such proceeds (plus such interest) shall
be less than such cost, the Railroad will promptly pay to
the Vendor an amount equal to such deficiency. The Railroad
will pay all expenses incurred by the Vendor in connection
with the purchase and sale of Investments.

If one or more events of default shall have
occurred and be continuing, all money held by the Vendor
pursuant to this Article 8 (including, for this purpose,
Investments) shall be applied by the Vendor as if such money
were money received upon the sale of Equipment pursuant to
Article 17 hereof.

In order to facilitate the sale or other
disposition of any Equipment suffering a Casualty
Occurrence, the Vendor shall, upon request of the Railroad,
after payment by the Railroad of a sum equal to the Casualty
Value of such Equipment; execute and deliver to the Railroad
or the Railroad's vendee, assignee or nominee, a bill of
sale (without warranties) for such Equipment, and such other
documents as may be required to release such equipment from
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the terms and scope of this Agreement, in such form as may
be reasonably requested by the Railroad.

The Railroad will at all times prior to the payment
of the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest thereon and all other
payment required hereby, at its own expense, cause to be
carried and maintained insurance in respect of the Equipment
at the time subject hereto in amounts and against risks
customarily insured-against by 'railroad companies on similar
equipment, and in any event in amounts and against risks
comparable to those insured against by the Railroad on
similar equipment owned by it.

ARTICLE 9, Maintenance; Compliance with Laws and
Rules. The Railroad will at all times maintain the
Equipment or cause . the Equipment to be maintained in good
order and repair at its own expense.

During the term of this Agreement, the Railroad
will at all times comply in all respects with all laws of
the jurisdictions in which its operations involving the
Equipment may extend, with the interchange rules of the
Association of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce
Commission and any other legislative,. executive,
administrative or judicial body exercising any power or
jurisdiction over the Equipment, to the extent that such
laws and rules affect the title, operation or use of the
Equipment, .and in the event that such laws or rules require
any alteration, replacement or addition of any part on any
unit of the Equipment, the Railroad will conform therewith,
at its own expense; provided, howeye r, that the Railroad
may, in good faith, contest the validity or application of
any such law or rule in any reasonable manner which does
not, in the opinion of the Vendor, adversely affect the
property or rights of the Vendor-under this Agreement.

ARTICLE 10. Reports and Inspections. On or before
March 31 in each year, commencing with the calendar year
which begins after the expiration of 120 days from the date
of this Agreement,, the Railroad shall furnish to the Vendor
an accurate statement signed by an officer of the Railroad
(a) setting forth as at the preceding December 31 the
amount, description and numbers of all units of "the
Equipment that have suffered a Casualty Occurrence during
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the preceding calendar year (or since the date of this
Agreement in the case of the first such statement) or that
have been withdrawn from use pending repairs (other than
running repairs) and such other information regarding the
condition and state of repair of the Equipment as the Vendor
may reasonably .request and (b) stating that, in the case of
all Equipment repaired or repainted during the period
covered by such statement, the ..numbers and markings required
by Article 7 hereof have been preserved or replaced. The
Vendor shall have the right, by its agents,, to inspect the
Equipment and the Railroad's records with respect thereto at
such reasonable times as the Vendor may request during the
term of this Agreement,

ARTICLE 11. Possession and Use. The' Railroad, so
long as an event of default shall not have occurred under
this Agreement and be continuing, shall be entitled to the
possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise, or
upon the lines of railroad owned or operated by- any railroad
company controlled by, or under common control with, the
Railroad, or over which it has trackage rights, or upon
connecting and other carriers in the usual interchange of
traffic or pursuant to run-through agreements, from and
after delivery of the Equipment by the Manufacturer to the
Railroad, but only upon and subject to all the terms and
conditions of this Agreement.

ARTICLE 12. ' Prohibit ion Against Li_ens. The
Railroad will pay or discharge any and all sums claimed by
any party from, through or under the Railroad or its
successors or assigns which, if unpaid, might become a lien,
charge or security interest on or in the Equipment, or any
unit thereof, equal or superior to the Vendor's interest
therein; provided, however, that the Railroad shall be under
no obligation to pay or discharge any such claim so long as
it is contesting in good faith and by appropriate legal
proceedings such claim and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
under this Agreement, and, prov ided, further, that the
interest of the Existing Secured Party in any unit of
Equipment under the Existing Security Agreement to the lien
of which such unit of Equipment shall have been subjected
pursuant to the third paragraph of this Article 12 shall not
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be deemed a lien, charge or security interest equal or
superior to the Vendor's interest therein so long as the
obligations of the Railroad secured by such Existing
Security Agreement are timely paid in accordance with the
schedule for such payment existing on the date of this
Agreement, and the Railroad will upon, request of the Vendor
provide the Vendor with evidence of such timely payment.
Any amounts paid by the Vendor in discharge of liens,
charges or security interests upon the Equipment shall be
secured by and under this Agreement.

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

The Vendor agrees that, notwithstanding any other
provisions of this Agreement, the Equipment or any portion
thereof may be subjected to the security interest of the
Existing Secured Party under the Existing Security
Agreement; the number of units of Equipment so subjected
under the Existing Security Agreement shall not. at any time
however exceed the number of units set forth opposite the
description of such Existing Security Agreement in Schedule
B hereto. The security interest of the Existing Secured
Party in any unit of Equipment will be senior to the
security interest therein of the Vendor, and the Vendor
will, upon request of the Railroad, or of such Existing
Secured Party, and at the Railroad's expense, execute and
deliver to such Existing Secured Party a bill or bills of
sale for such units of Equipment transferring the Vendor's
interest therein to such Exi-sting Secured Party, provided,
however, that the execution and delivery of any such bill of
sale shall not in any way affect the obligations of the
Railroad to make payments of Conditional Sale Indebtedness
in accordance with the provisions of Article 4 hereof or to
make any other payments pursuant to this Agreement. The
Railroad does hereby assign to the Vendor, as of the date of
delivery of any bill of sale referred to in the immediately
preceding sentence hereof, all its rights under the Existing
Security Agreement to which such bill of sale shall have
transferred a unit of Equipment in and to such unit
including the right to take title to such unit upon the
expiration of such Existing Security Agreement but excluding
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the right to use and operate such unit during the term of
such Existing Security Agreement, and if such unit of
Equipment shall be leased to the Railroad pursuant to such
Existing Security Agreement, the Railroad will create in
favor of the Vendor a lien on the Railroad's leasehold
interest in such unit. Upon the termination of the Existing
Security Agreement to which-any unit of Equipment shall have
been subjected pursuant to this paragraph, the Railroad will
at its expense, cause the Existing Secured Party under such
terminated Existing Security Agreement to execute and
deliver to the Vendor a bill of sale for each such unit
transferring any interest which would have been acquired
therein by the Railroad under such Existing Security
Agreement but for the assignment contained in the
immediately preceding sentence of this paragraph to the
Vendor or upon its order, free of all liens (other than
liens created by this Agreement) whereupon such unit shall
for all purposes be deemed resold and redelivered to the
Railroad by the Vendor hereunder and subject in all respects
to this Agreement the same as if such unit had never been
subjected to the lien of such Existing Security Agreement,
The expiration date for the Existing Security Agreement is
set forth opposite the description of such Existing Security
Agreement in Schedule B hereto, and the Railroad will not
consent to any later termination date for the Existing
Security Agreement without the written consent of the
Vendor. The Vendor shall, at the expense of the Railroad,
and the Railroad shall, at its own expense, execute and
deliver for filing, recording or depositing in all necessary
public offices such instrument or instruments in writing as
may be necessary or appropriate in order then to make clear
upon the public records any transfers made pursuant to this
paragraph.

ARTICLE 13. Railroad's Indemnities. The Railroad
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees arising out of retention by the Vendor of a
security interest in the Equipment, the use and operation
thereof by the Railroad during the period when said security
interest remains in the Vendor or the transfer of said
security interest in the Equipment by the Vendor pursuant to
any of the provisions of this Agreement. This covenant of
indemnity shall continue in full force and effect



notwithstanding the full payment of all sums due under this
Agreement, or the satisfaction, discharge or termination of
this Agreement in any manner whatsoever.

ARTICLE 14. No Warranties. THE VENDOR MAKES NO
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS OF
EQUIPMENT DELIVERED TO THE RAILROAD HEREUNDER, AND THE
VENDOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF
THE UNITS OF EQUIPMENT FOR ANY PARTICULAR PURPOSE OR AS TO
TITLE TO THE UNITS OF EQUIPMENT OR ANY COMPONENT THEREOF, OR
ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
WITH RESPECT TO ANY UNIT OF EQUIPMENT, EITHER UPON DELIVERY
THEREOF TO THE RAILROAD OR OTHERWISE, it being agreed that
all such risks, as between the Vendor and the Railroad, are
to be borne by the Railroad; but the Vendor hereby
irrevocably appoints and constitutes the Railroad its agent
and attorney-in-f act to assert and enforce from time to
time, in the name of and for the account of the Vendor
and/or the Railroad, as their interests may appear, at the
Railroad's sole cost and expense, whatever claims and rights
the Vendor may have against the Manufacturer under the
provisions of the Purchase Agreement, the assignment, or
both; pr ov i ded, however, that if at any time an event of
default shall have occurred and be continuing hereunder, the
Vendor may assert and enforce, at the Railroad's sole cost
and expense, such claims and rights. without limitation,
the Vendor shall have no responsibility or liability to the
Railroad or any other person with respect to any of the
following: (i) any liability, loss or damage caused or
alleged to be caused directly or indirectly by any units of
Equipment or by any inadequacy thereof or deficiency or
defect therein or by any other circumstances in connection
therewith; (ii) the use, operation or performance of any
units of Equipment or any risks relating thereto; (iii) any
interruption of service, loss of business or anticipated
profits or consequential damages; or (iv) the delivery,
operation, servicing, maintenance, repair, improvement or
replacement of any units of Equipment. The Railroad's
delivery of a Certificate of Acceptance shall be conclusive
evidence as between the Railroad and the Vendor that the
units of Equipment described therein are in all the
foregoing aspects satisfactory to the Railroad, and the
Railroad will not assert any claim of any nature whatsoever
against the Vendor based On any of the foregoing matters.
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ARTICLE 15. Assignments. The Railroad will not
sell, assign, transfer or otherwise dispose of its rights
under this Agreement or, except as provided in Articles 11
and 12 hereof, transfer the right to possession of any unit
of the Equipment without first obtaining the written consent
of the Vendor, A,sale, assignment, transfer or disposition
to a corporation organized under the laws of the United
States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of
the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume and
agree .to perform each of, 'and all, the obligations and
covenants of the Railroad under this Agreement, shall not be
deemed a breach of this covenant, provided such corporation
shall not, upon the effectiveness of such sale, assignment,
transfer or disposition, be in default under any provision
of this Agreement. . . -

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right to
receive the payments herein provided .to be made by the
Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time.

Upon any such assignment either the assignor or the
assignee shall give written notice to the Railroad, together
with a counterpart or copy of such assignment, stating the
identity and post office address of the assignee, and such
assignee shall by virtue of such assignment acquire all the
assignor's right, title and interest in and to the Equipment
and this Agreement, or in and to a portion thereof, as the
case may be, subject only to such reservations as may be
contained in such assignment. From and after the receipt by
the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this
Agreement shall, to the extent so assigned, be made to the
assignee in such manner as it may direct.

ARTICLE 16. Defaults. In the event that any one
or more of the following events of default shall occur and
be continuing, to wit: .

(a) the Railroad shall fail to pay in full any
indebtedness . in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad as
provided in this Agreement within five days ^after
payment thereof shall be due hereunder; or
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(b) the Railroad shall fail to pay in full any
indebtedness or any other sum payable by the Railroad as
provided in the Existing Security Agreement to the lien
of which-any unit of Equipment shall have been subjected
(and not yet released on the date of such nonpayment)
within five days after., payment thereof shall be due
thereunder; or

(c) the Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing
performance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this
Agreement, or of any agreement entered into concurrently
herewith relating to the financing of the Equipment on
its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(d) the Railroad shall be in default (other than
default in making a payment referred to in subparagraph
(b) above) under the Existing Security Agreement to the
lien of which any unit of Equipment shall have been
subjected and not yet released, and such default shall
continue for more than 30 days; or

(e) a petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Railroad and, unless such petition shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such, stay
shall continue in force or such ineffectiveness shall
continue), all the obligations of the Railroad under
this Agreement shall not have been (and shall not
continue to have been) duly assumed in writing, pursuant
to a court order or decree, by a trustee or trustees
appointed (whether or not subject to ratification) in
such proceedings in such manner that such obligations
shall have the same status as obligations incurred by
such trustee or trustees, within 30 days after such
appointment, if any, or 60 days after such petition
shall have been filed, whichever shall be earlier;,„or

(f) any other proceedings shall be commenced by or
against the Railroad for any relief under any bankruptcy
or insolvency law, or law relating to the relief of
debtors, readjustments or indebtedness, reorganizations,
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arrangements, compositions or extensions (other than a
law which does not permit any readjustment of the
indebtedness payable hereunder), and, unless such
proceedings shall have been dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so long
as such stay shall., continue in force or such
ineffectiveness shall continue), all the obligations of
the Railroad under this Agreement shall not have been
(and shall not continue to have been) duly assumed in
writing, pursuant to a court' order or decree, by a
trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the

.Railroad or for its property in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within 30
days after such appointment, if any, or 60 days after
such proceedings shall have been commenced, whichever
shall be earlier; or , .

(g) the Railroad shall make or suffer any
unauthorized assignment or transfer of this Agreement or
any interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire unpaid balance of the indebtedness in respect of the
Purchase Price of the Equipment, together with the interest
thereon then accrued and .unpaid, immediately due and
payable, without further demand, and thereafter the
aggregate of the unpaid balance of such indebtedness and
interest shall bear interest from the date of such
Declaration of Default at the rate per annum specified in
Article 4 hereof as being applicable to amounts remaining
unpaid after becoming due and payable, to the extent legally
enforceable. The Vendor shall thereupon be entitled to
recover judgment for the entire unpaid balance of the
indebtedness in respect of the Purchase Price of the
Equipment so payable, with interest as aforesaid, and to
collect such judgment out of any property of the Railroad
wherever situated. The Railroad shall promptly notify the
Vendor of any event which has come to its attention which



constitutes, or which with the giving of notice and/or lapse
of time could constitute, an event of default under this
Agreement.

The Vendor may at its election waive any such event
of default and -its consequences and rescind and annul any
Declaration of Default by notice to the Railroad in writing
to that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such event of
default had occurred and no Declaration of Default had been
made. Notwithstanding the provisions of this paragraph, it
is expressly understood and agreed by the Railroad that time
is of the essence of this Agreement and that no such waiver,
rescission or annulment shall extend to or affect any other
or subsequent default or impair any rights or remedies
consequent thereon.

ARTICLE 17. Remedies. At any time during the
continuance of a Declaration of Default, the Vendor may,
subject to compliance with any mandatory legal requirements
then in force and applicable to the action to be taken. by
the Vendor and subject to the rights of the Existing Secured
Party under the Existing Security Agreement, take or cause
to be taken by its agent or agents immediate possession of
the Equipment, or one or more of the units thereof, without
liability to return to the Railroad any sums theretofore
paid and free from all claims whatsoever, except as herein-
after in this Article 17 expressly provided, and may remove
the same from possession and use of the Railroad or any
other person and for such purpose may enter upon the Rail-
road's premises or any other premises where the Equipment
may be located and may use and employ in connection with
such removal any supplies, services and aids and any
available trackage and other facilities or means of the
Railroad.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reasonably
designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in the
usual manner (including, but not by way of limitation,
giving prompt telegraphic and written notice to the
Association of American Railroads and all railroads to which
any part of the Equipment has been interchanged to return
the Equipment so interchanged), cause (a) the Equipment to
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be moved to such point or points on its lines as shall be
designated by the Vendor and shall there deliver the
Equipment or cause it to be delivered to the Vendor or (b)
the Equipment to be moved to such interchange point or
points of the Railroad as shall be designated by the Vendor
upon any sale, lease or other disposal of all or any part of
the Equipment by the Vendor. At the option of the Vendor,
the Vendor may keep the Equipment on any of the lines or
premises of the Railroad until the Vendor shall have leased,
sold or otherwise disposed of the same, and for such purpose
the Railroad agrees to furnish, without charge for rent or
storage, the necessary facilities at any point or points
selected by the Vendor reasonably convenient to the Railroad
and, at the Railroad's risk, to permit inspection of the
Equipment by the Vendor, the Vendor's representatives and
prospective purchasers and users, This agreement to deliver
the Equipment and furnish facilities 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 Vendor shall be entitled
to a decree against the Railroad requiring specific
performance hereof. The Railroad hereby expressly waives
any and all claims against the Vendor and its agent or
agents for damages of whatever nature in connection with any
retaking of any unit of the Equipment in any reasonable
manner.

At any time during the continuance of a Declaration
of Default, the Vendor (after retaking possession of the
Equipment as hereinbefore in this Article 17 provided) may
at its election, and upon such notice as is hereinafter set
forth retain the Equipment in satisfaction of the entire
indebtedness in respect of the Purchase Price of the
Equipment and make such disposition thereof as the Vendor
shall deem fit. Written notice of the Vendor's election to
retain the Equipment shall be given to the Railroad by
telegram or. registered mail, addressed as provided in
Article 21 hereof, and to any other persons to whom the law
may require notice, within 30 days after such declaration of
Default,. • In the event that the Vendor should elect to
retain the Equipment and no objection is made thereto within
the 30-day period described in the second provison below,
all the Railroad's rights in the Equipment shall thereupon
terminate and all payments made by the Railroad may be
retained by the Vendor as compensation for the use of the
Equipment by the Railroad? provided, however, that if the
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Railroad, before the expiration of the 30-day period
described in the provision below, should pay or cause to be
paid to the " Vendor the total unpaid balance of the
indebtedness in respect of the Purchase Price of the
Equipment, together - with interest thereon accrued and unpaid
and all other payments due under this Agreement as well as
expenses of the Vendor in retaking possession of, removing
and storing the Equipment and the Vendor's reasonable
attorneys' fees, then in such event absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Railroad; provided, further, that if
the Railroad or any other persons notified under the terms
of this paragraph object in writing to the Vendor within 30
days from the receipt of notice of the Vendor's election to
retain the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of it
or continue to hold it pending sale, lease or other
disposition as hereinafter provided or as may otherwise be
permitted by law. If the Vendor shall have given no notice
to retain as hereinabove provided or notice of intention to
dispose of the Equipment in any other manner, it shall be
deemed to have elected to sell the Equipment in accordance
with the provisions of this Article 17,

At any time during the continuance of a Declaration
of Default, the Vendor, with or without retaking possession
thereof, at its election and upon reasonable notice to the
Railroad and to any other persons to whom the law may
require notice of the time and place, may sell the
Equipment, or any unit thereof, .free from any and all claims
of the Railroad or any other party claiming from, through or
under the Railroad (except the. Existing Secured Party), at
law or in equity, at public or private sale and with or
without advertisement as the Vendor may determine; provided,
however, that if, prior to such sale and prior to the making
of a contract for such sale, the Railroad should tender full
payment of the total unpaid balance of the indebtedness in
respect of the Purchase Price of the Equipment, together
with interest thereon accrued and unpaid and all other
payments due under this Agreement as well as expenses of the
Vendor in retaking possession of, removing, storing, holding
and preparing the Equipment for, and otherwise arranging
for, the sale and the Vendor's reasonable attorneys' fees,
then in such event absolute right to the possession of,
title to and property in the Equipment shall pass to and
vest in the Railroad. The proceeds of such sale, less the
attorneys' fees and any other expenses incurred by the
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Vendor in retaking possession of, removing, storing,
holding, preparing for sale and selling the Equipment, shall
be credited on the amount due to the Vendor under the
provisions of this Agreement.

Any sale hereunder may be held or conducted at such
place or places and at such time or times as the Vendor may
specify, in one lot and as an entirety or in separate lots
and without the necessity of gathering at the place of sale
the property to be sold, and; in general in such manner as
the Vendor may determine. The Vendor or the Railroad may
bid for and become the purchaser of the Equipment, or any
unit thereof, so offered for sale. The Railroad shall be
given written notice of such sale not less than ten days
prior thereto, by telegram or registered mail addressed to
the Railroad as provided in Article 21 hereof. If such sale
shall be a private sale (which shall be deemed to mean only
a sale where an advertisement for bids has not been
published in a newspaper of general circulation or a sale
where less than 40 railroads have been solicited in writing
to submit bids) , it shall be subject to the right of the
Railroad to purchase or provide a purchaser, within ten days
after notice of the proposed sale price, at the same price
offered by the intending purchaser or a better price. In
the event that the Vendor shall be the purchaser of the
Equipment, it shall not be accountable to the Railroad
(except to the extent of surplus money received as
hereinafter provided in this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled to
have credited on account thereof all or any part of the sums
due to the Vendor from the Railroad hereunder. From and
after the date of any such sa'le, the Railroad shall pay to
the Vendor the per diem interchange for each unit of
Equipment which shall not have been assembled, as
hereinabove provided, by the date of such sale for each day
from the date of such sale to the date of delivery . to the
Purchaser at such sale.

Each and every power and remedy hereby specifically
given to the Vendor 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 Vendor. All such powers and
remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right to exercise any other or
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others. No delay or omission of the Vendor in the exercise
of any such .power or remedy 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 acquiescence therein. Any extension of time for
payment hereunder or other indulgence duly granted to the
Railroad shall not otherwise alter or affect the Vendor's
rights or the Railroad's obligations hereunder. The
Vendor's acceptance of any payment after it shall have
become due hereunder shall not be deemed to alter or affect
the Railroad's obligations or the Vendor's rights hereunder
with respect to any subsequent payments or default therein.

If, after applying all sums of money realized by
the Vendor under the remedies .herein provided, there shall
remain any amount due to it under the provisions of this
Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together with interest
from the date of such demand to the date of payment by the
Railroad at the rate per annum set forth in Article 4
hereof, applicable to amounts remaining unpaid after
becoming due and payable. If the Railroad shall fail to pay
such deficiency, the Vendor may bring suit therefor and
shall be entitled to recover a judgment therefor against the
Railroad. If, after applying as aforesaid all sums realized
by the Vendor, there shall remain a surplus in the
possession of the Vendor, such surplus shall be paid to the
Railroad.

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in
enforcing its remedies under' the terms of this Agreement.
In the event that the Vendor shall bring any suit to enforce
any of its rights hereunder and shall be entitled to
judgment, then in such suit the Vendor may recover
reasonable expenses, including attorneys' fees, and the
amount thereof shall be included in such judgment.

The foregoing provisions 'of this Article 17 are
subject in all respects to all mandatory legal requirements
at the time in force.and applicable thereto.

ARTICLE 18. Applicable State Laws. Any provision
of this Agreement prohibited by any applicable law of any
jurisdiction (which is not overridden by applicable Federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement.
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Where, however, the conflicting provisions of any such
applicable law may be waived, they are hereby waived by the
Railroad to the full extent permitted by law, it being the
intention of the..par ties hereto that this Agreement shall be
deemed to be a conditional sale and enforced as such,

Except as otherwise provided in-this Agreement, the
Railroad, to the full 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 to
sell or lease the Equipment, or any unit thereof, and any
other requirements as to the time, place and terms of the
sale or lease thereof, any other requirements with respect
to the enforcement of the Vendor's rights under this
Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments or
supplements hereto or thereto to be filed and recorded with
the interstate Commerce Commission in accordance with
Section 11303 of the Revised Interstate Commerce Act; and
the Railroad will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register,
deposit and record any and all further instruments required
by law or reasonably requested by the Vendor for the purpose
of proper protection, to the satisfaction of counsel for the
Vendor, of its interest in the Equipment and its rights
under this Agreement or for the purpose of carrying out the
intention of this Agreement; and the Railroad will promptly
furnish to the Vendor certificates or other evidence of such
filing, registering, depositing and recording satisfactory
to the Vendor.

ARTICLE 20. Payment of Expenses. The Railroad
will pay all reasonable costs and expenses incident to the
Purchase Agreement, the Assignment, this Agreement and any
instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the Vendor.

ARTICLE 21. Notice. Any notice hereunder to
either of the parties designated below shall be deemed to be
properly served if delivered or mailed to it at its chief
place of business at the following specified addresses:

(a) to the Railroad, at 233 North Michigan Avenue,
Chicago, Illinois 60601, Attention of Treasurer, and
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(b) to the Vendor, at 1001 Main, Houston, Texas
77002, .

or at such other address as may have been furnished in
writing by such party to the other parties to this Agreement.

ARTICLE 22. Article Headings; Effect and
Mod i f i c a t i o n o f Ag re erne n t. All article headings are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

This Agreement, including the Schedules hereto,
exclusively states the rights of the Vendor and the Railroad
with respect to the Equipment and supersedes all other
agreements, oral or written, with respect to the Equipment.
No variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized officers of the
Vendor and the Railroad.

ARTICLE 23. LawGoverning. The Railroad warrants
that its chief place of business and its chief executive
offices are•located in the state specified in clause (a) of
Article 21 hereof. The terms of this Agreement and all
rights and obligations hereunder. shall be governed by the
laws of such state.? provided, however, that the parties
shall be entitled to all rights conferred by Section 11303
of the Revised Interstate Commerce Act and such additional
rights arising out of the filing, recording or deposit
hereof, if any, and of any assignment hereof as shall be
conferred by the laws of the several jurisdictions in which
this Agreement or any assignment hereof shall be filed,
recorded or deposited.

ARTICLE 24. Execution. This Agreement may be
executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such
counterparts, together shall constitute but one and the same
contract, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated, for
convenience, as of the date first set forth above, the
actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in
the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this
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instrument to be executed in their respective corporate
names by their officers, thereunto duly authorized, and
their corporate seals to be hereunto affixed, duly attested,
all as of the date first above written.

ILLINOIS CENTRAL GULF RAILROAD COMPANY

[Corporate Seal]

Attest:

AssisiANTSecretary

[Corporate Seal]

Attests

Cashier

NATIONAL BANK OF HOUSTON

Vice President
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STATE OF ILLINOIS )
" )ss

COUNTY OP COOK )
/

On this * day of 4£jp"t#t&6<-l 1979, before me

personally 'appeared 0 ', $£~ Ô *̂ *l4. , to me

personally known, who, being by me duly sworn, says that he

is '̂ ijt̂ CM̂ î ^ of ILLINOIS CENTRAL GULF RAILROAD

COMPANY, that one of the seals affixed to the foregoing

instrument is the corporate seal of said corporation, that

said .instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors and he

acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

Notary Public
x/

[Notarial Seal]

My Commission expires ? <*-<? *- /
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STATE OF TEXAS'
S3

COUNTY OF HARRIS

On this,Ĵ M̂  day of .̂ ff-̂ f ' ,; 1979 , before me

personally appeared ^ , C > /m̂ U'f̂  ̂ô -̂ , to

me personally known , who, being by me duly sworn, says that

he is a Vice President of FIRST CITY NATIONAL BANK OF

HOUSTON, that one of the seals affixed to the foregoing

instrument is the corporate seal of said corporation, that

said instrument was signed .and sealed on behalf of said

corporation by authority of its Board of Directors and he

acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

,--'notary Fubiic

[Notarial Seal] • • ELAINE ANDERSON
Notary Public in Harris County, Texas

My Commission expireSMy Commission Eyplces .
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'PULLMAN -STANDARD GENERAL SI'KCiriCATIO.N MO. 3782
February 10, 19 7!',

cMl: Harrh 9, ]07ft

1. GENERAL DIHKNSIUHS

Length Inside _ — _ — _ _ _ _ _ 55'-3-9/161'
Length Over End Sills .- 55'-4"
Length Over the Strikers • • '•--• 57' -4"
Length Over the Pulling Face of Couplers •-- 59'-ll-l/2"
Length - Center to Center of the Bolsters - •

/I'T-,, Mr r««f-«ve ^ — •• - — _ - - _ - — — - — — ---_- . — — —..--..- - — - A <i ' - Q "\JLjLUUiv t»CJllL.m. fc> } ~— — — — -. — — — — — — — ~ — —~ — ~— — «. — — — — — —- — — — — — — — ^ t+j — y

Length Over the Running Boards •---. ;--- ' 57'-10"
Length of the Trough Hatch Opening.- ' —• 47'-8"
TJ i" «•! t- K T ri e T /-I n _ _ _ _ _ _ _ _ _ _ _ _ . . _ _ _ _ - . _ _ _ _ _ - _ _ _ _ _ _ _ _ _ _ — _ — .- — - _ _ _ — — i n * — n~ 1 /9"
W X l l U L l J-IloJ-tll^ -. — — — — — — — — — — -• — .» — — — — »« — -• — — — — — — — —•• ,— — — — — J,v U X. / i~
Width Over the Side Plates -• --• 10'-0-13/16"
Width Over the Side Sills --— 10'-5-3/16"
Width Over the Side Posts 10'-5-l/4"
Width Over the Side Sill Steps •--- • .--_--_-- 9'-7~l/4"
•Width of the Trough Hatch Openings --. 2'-0"
Height - Top of Rail to Top of Trough Hatch Holddown ------ 14'-10-1/32"
Height - Top of Rail to Top of Running Boards . 14'-7-13/16"
Height - Top of Rail to Top of Side Plate 13'-4-15/16"
Height - Bottom of Side Sill to Top of Side Plate 8'-5-1/2"
Height - Top of Rail to Bottom of Side Sill •—• 4'-11-7/16"
Height - Top of Rail to Center Line of Draft • 21-10-1/2"
Height - Top of Rail to Underside of Center Sill .--- 2 '-4-3/0"
Height - .Top of Rail to Bearing Surface of Center Plate • 2'-1-1/2"
Height '- Top of Rail to the Discharge Outlet ,.0'-11" Approx.
Truck Wheel Bas-e < • _--- __•___„ 5"-10"
.Side Bearing Centers —-- 4'-2"
Number of Discharge Openings „ • —- —-; 3.
Discharge Opening Size ' 24" x 30"
Number of Roof Hatch Openings •• ;- 1 (Trough.)
Slope of. Floor Sheets 45 Degrees
Cubic Capacity . ---• 4,750 Cu. Ft.
Estimated Light Weight with One Wear Wheels — : •-- 60,700 Lbs.
Center of Gravity - Loaded Car -. --•— --94,72"
Center of Gravity - Empty'Car „ — —.'61.05"
Gross Rail Load . — _-_. — - - 263,000 Lb.s.

DRAWING - ;

General Arrangement -• • -.--• -• SK-C-7625-G

2. GENERAL ' ' . '

.This specification describes a Pullrna\i Standard 4,750 cubic foot capacity
covered hopper car with triple compartment .(hopper) construction designed
especially for dry bulk lading,

The car is covered with an all steel arc welded carline free roof formed
into a combined step and curved arch, equipped with trough hatch opening
and four (4) fiberglass hatch covers. Each compartment (hopper), three
(3) per car with center discharge, is equipped with one (l)sliding door
gravity gate, 24" x 30" opening, with door operating mechanism designed
to operate individually. • .

- 2 - •
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GENERAL- (Conliinued)

The 6-1/2" x 12" journals provide for a 263,000 pound gross rail load,

The cars arc built in adherence to AAR and FRA Rules and Regulations,
within the AAR Clearance Diagram Plate "B",

The cars conform to AAR Specifications for Design, Fabrication and
Construction of Freight Cars, Paragraph 4.1.3. for a uniformly dis-
tributed load.

This car meets the requirements of the AAR design specification Para-
graph 2.1.2.2.2 for bending and shear limits as determined by the AAR

• Technical Center Fortran Program entitled "Moment and Shear Tables
for ..Heavy Duty Cars' on Bridges. •

These cars, are built in a substantial and workmanlike manner, according
to the true intent of this specification and the drawing. This speci-

' fication is intended to include information requisite to the proper
building -of the car, not withstanding that everything required may not
be mentioned. When delivered, each car. is complete in all of its parts
and ready for service. In the event of any discrepancies.between the
drawing and this specification, the specification has preference. •

On completion of construction of cars, Pullman Standard will furnish to
customer one (1) complete deck of 35 nun microfilm copy cards and one (1)
deck of EAM cards (slave cards). .The microfilm copy cards will be our
standard diaao second generation cards, (color; green) and standard
80-80 column cards with computer-generated drawing list. Microfilm
copy cards will include all Pullman Standard engineering pertiment to.
the construction of the cars.

Specialty manufacturer's drawings (microfilm copy cards) will not be
furnished by the c.arbuilder. .

CURVE NEGOTIABILITY
' f

This Pullman Standard design covered hopper car, 57'-4" long over the
strikers, 59'-11-1/2" long over the pulling face of the couplers, -45'-9"
truck centers, and equipped with standard E60C-HT couplers and standard.
Y40A-HT coupler yokes, will negotiate the following radii curves.

a. 150-foot radius curve (39 degrees approx.) uncoupled.

b. 150-foot radius curve (39 degrees approx.) two (2) cars coupled
together on the curve, . •

c. 228-foot radius curve (25 degrees approx.) into a level tangent
track with no easement, coupled to a conventional AAR 40-foot
base car having 7-degree coupler angling with the 40-foot car on
a tangent track. -

— 3 —
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3. CURVE Ml'ICOTlAI'.f D.TY - (Continued)

d. 229-foot radius curve (25 degrees approx.) into a level tangent
track with no ennemcnt, • two (2) earn coupled together if one (1)
car is on a tangent track and the other car is on the curve,

e, 530-foot radius vertical curve (10 degrees approx,) into a level
tangent track with no easement, two (2) cars coupled together.

The AAR base car is 42'-Q~3/8" long over the strikers, 44' -7-7/8" long
over the pulling face of the couplers, 31'-l-3/8" truck centers, and
equipped with standard couplers and coupler yokes.

4. TOLERANCES . . • , . . '

As specified in the AAR Specifications for- Design, Fabrication and
Construction of Freight Cars,

5. TESTING •

One (1) car.is curve tested with simulated truck springs solid on a
150-foot radius curve to insure necessary clearances,

* Brake pipe restriction test is to be performed in accordance with AAR
Specification No. 2518,

Brake efficiency test is to be performed in accordance with AAR"
requirements.

Each car is completely water tested on the sides, ends, roof, and
bottom and then inspected to assure there is no leakage.

6. MATERIAL . • ' ' '

Steel, unless otherwise specified., is in accordance with the following,

(O.H.S.) - Pullman Standard Specification No. 517

Conforms to the general requirements for ASTM A6, "General
Requirements for Delivery of Rolled Steel Plates, Shapes, .
.Steel Piling and Bars, for Structural Use," It is similar
to AAR M-116, latest revision, Grade "A" steel with a
reduced carbon content to achieve low temperature impact
strength and improved we 1 (lability. Manganese and copper
additives provide additional strength and corrosion
resistance respectively.

All (O.H.S.) shapes, plates, bars and sheets, 1/4" and less in'thick-
ness are copper bearing (.207. rain. - .30% max.).

- 4 -
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6, MATCKLAL - (Continued)

(It.S.S.) - Pullman Standard Specification No. 550

High strength, low alloy structural manganese vanadium
steel 'with improved low temperature impact properties,
It has tensile and bend test requirements that conform
to ASTM A-441 steel. The chemical composition also
conforms to ASTM A-441 steel, except without copper con-
tent, unless otherwise specified on.steel items over 1/4"
in thickness.

(H.S.S.) - Pullman Standard Specification No. 551

This 'specification covers, high strength, low alloy,
Columbium and/or Vanadium hot-rolled steel sheet and
strip in either cut'lengths or coils.. It consists

. • basically of chemical and mechanical properties con-
sistent with ASTM A-607, Grade 45, except the carbon,
content is controlled to achieve superior welding and
impact properties.

(H.S.S.) - Pullman Standard Specification No. 552

This specification covers -high strength, low alloy,
Columbium and/or Vanadium hot rolled steel -sheets and
strips in either cut lengths or coils. It consists
basically of chemical and mechanical properties con-
sistent with ASTM A607, Grade 50, except the carbon
content is controlled to achieve superior welding and
impact properties. • ' .

All (H.S.S,) shapes, plates, bars, and. sheets 1/4" and less in thick-
ness are copper bearing (.20% min. - .30% max.).

Rivets are per latest AAR Specification. • •

All bolts and nuts are American Standard, regular sizes, except as may
be otherwise specified herein.

Bolts and nuts 'are Class 2 fit.

7. UNDERFRAME CONSTRUCTIQN

a; Center Sill

The center sill consists of two (2) per car, CSC13 x 41.2# (PS
.550 1ISS) AAR Alternate Standard channel center sill sections ex-
tending between the draft sill weldments 13" inward-of the 'center
line of bolster and welded the full length of the sill at the
junction of the top horizontal flanges. The weld penetration is
in accordance with AAR Plate 526, latest..revision, or better.

- 5 - •
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COMSTRUCTl.UN - (Continued)

a. Center Sill - (Continued)

The center sill bottom tie plates are 5/16" (PS 517 011S) flat
plates welded to the center sill bottom.flanges,

b. Draft; Sills - Fabricated . .

Each fabricated draft sill arm located at end of car consists
of two -(2) CZ13. x 41".'2# (PS 550"HSS) zee center sill sections
extending from striker thirteen inches (13") beyond the center
line of bolster. The center .sill sections are welded at the
junctions of the horizontal top flanges with 100% penetration,
Provisioiis are made for welding to the CSC13 at 41.'2# AAR
Alternate Standard channel center sill sections located between
the body bolsters,

c. Strikers

Pullman Standard built-xip 'welded design with 6" x 4" x 1/4"
. thick wall rectangular tubing coupler carrier, arranged for
coupler carrier wear plate, 269-341 Brinell hardness.

d. Draft Gear Pockets ' • ' ' ' . • ' . •

The draft gear pocket is 12-7/8" between center sill webs and
longitudinally 24-5/8" between the front and the rear draft lugs.

e. _Front Draft Lugs ' •

The front draft lugs are forged steel securely welded to the in-
side of the center sill webs, meeting AAR. design requirements.

f. Rear Draft Lugs • . •

The rear draft lugs are built-up.welded design, securely welded
to the inside of the center sill webs,.meeting AAR design re-
quirements. . ' •

g. Draft Gear Carrier

The draft gear carrier is 8" x 5/8" (PS 517 OHS) plate, one (1)
pel* pocket, (AAR Alternate Standard) riveted to the center sill
bottom flanges with six (6) 7/8" -diameter rivets, . • •.*

h. Draft Gears

AAR approved, high capacity type, Specification M-9Q1-E, for 24-
5/8" draft gear'pocket. The coupler horn clearance is 3-3/4".

- 6 -
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7. .UNDERFRAHK CONSTRUCTION - (Continued)

1. Couplers

AAR Standard F.60C-HT, Hrado "C" Steel, solid butt,
6-1/4" x 8" rigid shank, 21-1/2" long with recess on bottom of
shank for a 5" x 1/4" x 0'~8" long hardened wear plate, E-24
rotary articulated locklift assembly, manufactured in accordance
with AAR Specification M-211, latent revision. Knuckle pivot
pins are manufactured in accordance with AAR Specification M-118,
latest revision.

j. Coupler Yokes

AAR Standard for "E" couplers, Y4QA-HT Grade "C" cast 'steel with
24-5/8" draff gear pocket, manufactured in accordance with AAR
Specification M-211, latest revision,

k. Coupler Keys

The couplers keys are to AAR Specification M-122, latest revision,
Grade C-1045. 6" x 1-1/2" half-round edge sections, M-2150.

The coupler keys are held in place with AAR type hairpin retainers,

1. Body Bolsters .. .

Slope sheet end webs are 5/16" (PS 517 OHS) plate extending between
bolster posts. The top of the slope sheet end web is flanged to
conform to the slope-of the end slope sheet. The body bolster top
cover plate is 12" x 1/2" (PS 550 IISS) plate -.and extends between
5/8 (PS 550 HSS) combined roping staple and jacking pad web 'plate -
at the sides of the car and passes' over the top of the center sill.

Two (2) 5" x 7/16" (AISI M-1012 OHS) slope sheet end web stiffened
is applied on the outside of the slope sheet end web extending
vertically from the body bolster'top cover plate.

On the inside of the slope sheet end web two (2) 4" x 5/16" (PS
517. OHS) body side-bearing stiffeners are applied vertically from
the. body bolster top cover plate.

The -slope sheet end v?eb is stiffened at the center sill by two (2)
1/4" (AISI M-1012 OHS) slope sheet.end supports in the area between
the center sill, slope sheet end web and the end slope sheet.

The body side -bearing braces are S8 x 23 (PS 517 OHS) I-beam sec-
tions applied vertically, welded to the undersurface of the body
bolster top cover plate and to the 21" x .7/16" (PS 517 OHS) body
bolster bottom cover plate which extends under the center' sill

- 7
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7. UNDKIU-'KAMK .CONSTRUCTIOH - (Continued)

1. Body Bolsters - .(Continued) .

between side bearings. The body bolster bottom cover plate also
has a 15" x 7/16" x l'-9-l/2u long (PS 550 HSS) extension plate
welded to the inboard edge of the cover plate and the bottom flange
of the center sill. A 5/16" (PS 517 OHS) body bolster web is'welded
to the web of the I-beam section, the web of the center sill, and
the top and the bottom body bolster cover plates.

m. Body Side Bearings

The body side bearings are .4" x 5/8" steel bar, MR Spec. M-122,
latest revision, Grade C-1095 steel having ..90%-1.0370 carbon and
277-341 Brinell hardness. The hardened bearings and filler plates
are riveted to the body bolster bottom cover plates. Side bearing
clearance is 1/4" plus or minus 1/16" per bearing. Total clearance
at the BR and AL bearing is' the same as at the BL and AR bearing,
.with permissible variation not to exceed 1/8". :

n. Body Center Plates - •

The body center plates are AAR drop forged type and the center filler
is built-up welded, designed for 100-ton capacity cars. The bowls
are AAR contour, 13-3/4" diameter.

Material is to Specification-SAE-1Q30. Maximum hardened contact
bearing surfaces are to a depth of 1/8" to a-hardness, of a minimum
of 300 BHN at the surface.

The center plate bearing surface in contact with the car body and
truck must be smooth within 250 microinches, straight .and flat within
1/64" total, and parallel to each other within 1/32" total.

The center plate mounting surfaces and the center filler flatness re-
quirements shall conform to the outlined procedures on AAPv pages O
28-A & C-28-B, latest revision. The center plates are riveted to the
body bolster bottom cover plates and center sill bottom flanges.

8. INTERIOR-CONSTRUCTION .

a. Partitions

The partitions, two (2) per car, are 3/16" (PS 517 OHS) plate, ex-
tending between the aides of the car and from the underside of the
3 x. 3/4" (PS 550 HSS) partition top plate at the roof line to 11/16"
below the apex of the sloping floor sheets at the partition.. The
partition provides a clear opening of 10-1/2" from the top of the
coaming and for the full length of the hatch opening.

The partition slope sheets are 3/16" (PS.551 HSS) plate, extending
between the sides of the car and from the partition to the discharge
gates. The slope sheets extend from side to side in three (3)
pieces jointed with longitudinal welds. .

- 8 -
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INTERIOR CONSTRUCTION - (Continued)

a. ' Partitions - (Continued)

The underside of the partition slope sheets at the apex is supported
by a 6 x 3/16" (OH'S) • plate welded to the 'partition slope sheets per-
pendicular to the partition sheet and extends between the sides of
the car. . - -

The partition slope sheets are stiffened at the center sill by 1/4"
(PS 517 OHS) supports,, in the area between the center sill, and the.
slope -sheets.

b. Interior Ladder Treads -

This specification does not: include any interior ladder treads for
entry into the car. . . •

c. Sloping Floor Sheets

The top end floor sheet is a 7/32" (PS 517 OHS) plate extending be-
tween the corner posts and from the underside of the 3" x 3/8" (PS
517 OHS) end floor sheet top plate at the roof line to the slope
sheet end web and between the sides of the- car, and .slopes at 40
degrees to the horizontal.. The side and center (intermediate) floor
sheets are 3/16" (PS-551 HSS) plate, and extend from side to side-
in three (3) pieces, jointed with longitudinal welds, and from the
slope sheet end web to the discharge gates. The 3/16" (PS 551 HSS)
sloping floor sheets with integral valley angles are flanged for weld-
ing to the sides of the car, and slope 45 degrees from the horizontal

2" diameter'vent holes, and covers are provided in the top of the
top end floor sheets.

d. Outside Hopper Sheets .

Six (6) per car, 3/16" (PS 551 HSS) plate extending from the side
sheets to the discharge gates and .between the floor slope sheets.

e. Vibrator Fittings

•Six (6) per car, Pullman Standard design, .each welded to a 3/8" (PS
517 OHS) backing plate which is. applied to the outside hopper sheet
with 5/8" diameter welding studs and elastic stop nuts..' •

f. Longitudinal Hood Sheets

Three (3) per car, of 5/32" .(PS 517 OHS) plate extend between the
floor slope sheets over the center sills. ;

g; Hopper Sheet Closing Piece Under Center Sills .. •

Three (3) per car, 1/4" (PS' 551 HSS) plate, extend between floor
slope sheets under the center sill.

- 9 -
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Each hopper three (3) per car, is equipped with a sliding gravity dis-
charge r,«'*te, 24" x 30" opening, with door 'opcratin;', mechanism designed
to operate individually. Gate clearance above the rail is approxi-
mately 11".

10." SIDE CONSTRUCTION ., . .

a. Side Sills _ • ' .

Two (2) per car, 5-1/2" x -2-1/2" x 5/16" (OHS) cold formed angle
' or equivalent size'rolled angle (carbuilder1s option) extending
from end- to end of car. The 5-1/2" leg.of the angle is in the
vertical position and the 2-1/2" leg "is turned outward from longi-
tudinal center line of car. -

b. Side Plates

Two (2) per car, 6" x 6" x 5/16" (PS 551 HSS) cold formed angles (or
rolled angles, carbuilder's option), extend the full length of
car. - • . • • . ' •

c. Side Posts ,

Thirty-six (36) side posts per car are 7/32" (PS 552 HSS) formed
hat section posts, 2-7/32" deep. All the side-posts extend from
.the side sill to the side plate, welded thereto and to the side
sheets.

d. Side Sheets . ,

5/32" (OHS) steel. The intermediate side sheets extend between
the side sill, side plate and bolsters, and butt-weld to each
other and to the end side, sheets at the bolsters, and weld to the
slope and hopper sheets, side posts, side sill and side plate. .

The end side sheets., four (4) per. car, of 5/32" (OHS) extend be-
tween and weld to the side plate and end slope sheet, and weld to
the intermediate side sheets at the bolster.

e. Card Boards

Two (2) per car, mounted on side'sill at the "AL" and "BR" corners..

f. Roping Staples ' . .

Four (4) per car, 5/8" (PS 550 HSS) plate, welded to the horizontal
leg of the side sill and to body bolster top cover plate and slope
sheet end web.

• . g* Side Ladder Stiles

Four (4) per car, 2-1/2" x 2" x 1/4" (AIS1 M-1012 OHS) rolled angles.

- 10 -
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11 • KHD COHSTRUCTIOIJ

a. Knd Sills . .

Two (2) per car, 5 >c 3-1/2 x 3/8" (PS 5!>Q HSS) rolled angles ex-
tend between the corner posts and sides sills and rivet to the
center sill. . - . . " • • .

b. End Posts "

Three (3) per car, •?:- II0 x. 2-1/2 x 5/16" (PS 517 0.1I.S.) cold formed
angles -- two (2) at the "A" end and one (1) at .the "B" end. At
the "B" end of the car, two (2). cold formed xee sections ,3" deep (PS
5')0 HSS) posts provide support for the-hand brakes. Additionally,
two (2) per car, 2-1/2 x 2-1/2 x 1/4"'(AISI-M-1012 OHS) rolled
angles -- one (1) per end -- serve as ladder stiles on the. BL and

, AR quarters.

c. Corner Posts

Four (4) per car, 3-1/2 x 3-1/2 x 1/4" (PS 517 OHS) cold formed
angles. •

d. Diagonal-Brace . ..

Four'.(4) per car, L5 x 3-1/2 x 3/8" (PS 517 OUS) rolled angles
weld, to the end sill and to the body bolster top cover plate.

e. Uncoupling Device

The uncoupling device is a Pullman Standard design on one inch
(1") diameter (PS 517 OHS) steel for operating a bottom operated

. coupler with E-24 articulated -rotary locklift assembly.

f. End Platforms '.

Two .(2) per car., AAR approved, galvanized, perforated plate.

12. RO.OF DETAILS . ' .

a. Roof Sheets .

The roof sheets are 5/32" (PS 552 HSS) formed pressed plate.
These sheets Include a one (1) step curved arch and trough
hatch coaming. The roof sheets extend between the partition
sheets arid the side plate angle,, and are welded thereto..,.,,

b. Roof Hatch Reinforcement

'The hatch coaming is reinforced at its ends by '3/16" (PS 552
HSS) pressed reinforcement- for the width of the hatch opening,
extending from the. coaming to the end of the car.
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12• .R001'' DETAILS - (Continued) . • •

c. Roof Hatch Covers

The roof hatch covers, four (4) per car, are of fiberglass
design with rubber .gaskets.

Each section of the cover is hinged and arranged to swing open
to the side of the car and is cradled'to prevent contacting
running boards. The, covers are provided with holddown devices
with extruded rubber gaskets on the entire inner face of the
holddown. ' '

.d. Running Boards • . .

AAR .approved longitudinal and latitudinal running boards.

13. .SAFETY APPLIANCES

All safety appliances are FIIA and AAR. approved, latest design. All
ladder treads and grab irons are 7/8" diameter and sill steps are
2" x 1/2".

*14. JACKINGPADS'

Four (4) -per car are provided at the body bolsters at the side sill
in compliance with paragraph 2.1,5.21 in the AAR Specifications for
Design, Fabrication and Construction of Freight Cars (29" min. - 45"
max. from rail).

15. DEFECT CARD RECEPTACLE '

One (1) per car, Pullman Standard design, to meet AAR requirements.

- 12 -.
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16. . BltAKK. SYSTEM . ' •

a. Air Brake

.Standard ABDW-8-1/2" x 12" freight car brake equipment with butt-
welded type fittings, except the 1" branch pipe is welded directly
to the 1-1/4" brake pipe. .

b. "Braking Power' - (Composition Shoes)

The brake shoe force.s as determined by the 'brake rigging effici-.
ency test shall be not more than 30% of the light weight of car
and not less than 6,5%, of the gross rail load, based on a brake
cylinder pressure of 50 pounds per square inch,

The hand brake force as determined by the'brake rigging effici-
ency test shall be not less than 11% of the gross rail load.

c. Brake Pipe

All pipe is extra heavy black steel in accordance, with ASTM
Specification A-53, with 300 lb.. 1-1/4" coupling, per ASNI B-

« 16.3 at the brake pipe end nipples. The angle cocks are ball
type with FP-5 couplings on the air hose.

d. Brake Attachments ,

The ABDW valve and reservoir are secured with high strength steel
bolts and elastic stop nuts. Self-locking cap screws.are used
for securing all flanged fittings on the reservoir, cylinder, and
pipe brackets. Retainer valve and angle cocks are secured with
elastic stop nuts.

e. Piston Travel - .

7-1/4" piston travel, plus or minus 1/4". The piston travel is
adjusted by a double acting automatic slack adjuster, AAR latest .
design. -

f. Brake Rigging

The brake rigging is designed to carry forces resulting from the
maximum brake cylinder pressure of 90 pounds without exceeding

, ' the AAR stress limits. ' .

The slack adjuster and center top rod are located over the center
sill with the center rod passing through the 'longitudinal hood.

-' 13 -
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g. Pipe Clamps

The trainline (brake pipe) is secured to the car with Pullman
Standard U-b-olt pipe clamps. The trainline is located down the
side .of the car. The AAR Standard, three (3) position retainer
.valve is located on the diagonal brace at the BR corner.

h. Angle Cock Holder

The angle cock holder, two (2) per car, is- a- Pullman Standard
.design, using a 5/8" "U" bolt and self -locking nuts.

i. Air Brake Pins . .

The air brake -pins are MR forged type made of open hearth steel,
secured with standard commercial cotters. All holes for the
brake pins are drilled.

j , Release Rod ' ' . •

The release rod is one-half inch (1/2") diameter open hearth
steel, with closed loop ends.

k. Hand Brake . •

The hand brake is 1966 AAR approved, with a sheave wheel.

The hand brake chain is 9/16", BBB,

The hand brake is secured to the car with 5/8" standard, hexagon
head bolts and regular hexagon nuts with the nut welded to the
bolt after proper tightening.

1. Body Brake Levers

The body brake levers are one inch (1") thick.

m. Brake Rod Jaws

The brake rod' jaws are drop forged, carbuilder's supply. .

n. Brake Lever Badge Plate

A pressed' metal brake lever badge plate is attached to the slope
sheet end web.

- 14 -
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PAINTING AMD STENCILING '

a. Clean in?1; . ,.

Surfaces above the bottom of the side and end sills and the front
of the outside hopper chutes and around.the floor sheets are shot
blasted. '• ' . .

Surfaces below the bottom of the side arid end sills are thoroughly
cleaned to remove rust, dirt,, .-grease and foreign matter.

Air brake cylinder, reservoir, ABDW valve, dirt collector, release
control retainer, angle cocks, and hose are covered and protected
while the car is being shot blasted. 'The interior of the car is
swept free of dirt and loose material and blown out.

b. Fastened Joints and Laps

Fastened joints and .lapping parts are given one (1) coat of A&A
'resistant primer before assembly.

c. Underf.rame

The underframe is given one (1) coat of A&A resistant primer
followed by one (1) finish coat of A&A resistant finish paint,
.including the exterior surfaces of the sloping floor sheets,
floor bracings, bolsters, hopper chutes, gates and everything
below the top of the side and end sills.

d. Body - Outside • •

The exterior of the car body including the outside of the roof
sheets, hatch covers, hatch cover-frames, operating handles and
locks, and hand brake is given one .(1) coat of A&A resistant primer,
.followed by one (1) finish coat of A&A. resistant finish paint.
Total dry film thickness of three (3) rails.

e. Body - Inside

The interior of the car,, including the inside of the hatch •
. covers and the vertical portion of the hatch frames, is not
painted. • . . .

f. Side Posts ' . .

The inside of the side posts is given one (1) coat of A&A
resistant primer.

-'15 -
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PAINTINGAND STKNCTLINn - (Continued)

g. Slack Adjuster

Care is taken to keep the spindle sleeve portion of the slack
adjuster clean and free of paint.

h. Brake Rigging

The air brake rigging and hand brakes are given one. (1) coat
of A&A resistant primer and one (1) finish coat of A&A
resistant paint. • .

i. Trucks, Except Wheels, Axles .and' Brake Shoes

The truck side frames and bolsters are given one (1) coat of
standard mineral primer by the truck manufacturer before ship-
ment to the car builder. The trucks are given one (1) coat of
ready mixed black paint by the. car builder.

Precautions are taken in painting the trucks to prevent the
paint from contacting the treads and flanges of the wheels.

j. "Brake Lever Diagram Plate

One (1) coat 'of A&A resistant primer followed by one (1) coat
of A&A resistant finish paint. Plate is applied to the car
after the car has been completely painted.

k. Stenciling . ' . •

Done with white and black stencil paint, arrangement to suit
A.A.R. -requirements in accordance with A.A.R, .Manual Page
L-39-D, latest revision. This specification does not include,
any special large monogram or emblem, nor does it contemplate
a two-tone-striping or paint s.chenie,

1. Automatic Car Identification Labels •

Not required.

- 16 -
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181. .TRUCK DETAILS ' .

a. Capacity --- — ------- ----- __„_..___,.__ 100-Ton
Side Bearing Centers ---------- ------- V-2"

IjtISC — — — — — — — — — — — — — — — — — — — — — —— — — — j "jLvJ

b. General

The truck brake is arranged with the brake lever connection pass-
ing through the truck bolster •.-•• The dead lever anchor is secured
to the truck .bolster,

Axles

The axles are.MR Standard.6-1/2 x 12" freight car.roller bearing
type, per AAR Specification-M-101, latest revision,' Grade-"F",
double normalized and tempered, with raised wheel seats, rough
turned all over, center portion between wheel seats turned to
250 microinch body finish, as shown on AAR Manual Page. D-ll,
latest revision.

d. ' Bolsters

The truck bolsters are AAR Standard for 25-1/2" truck height
(including wear liner), cast'steel, Grade "B", per AAR Speci-
fication M-201, latest revision, and 'a.pprbved in accordance
with AAR Specification M-202, latest revision, with 14" diameter
center plate.

The bearing surface is smooth within 500 microinches concentric .
with'the vertical center line of the body center plate.

e. Truck Center Plate Wear Liners

The truck center plates are equipped with two (2) piece center
plate wear liners in accordance with AAR Manual Page D-14-D,
latest revision (AAR Standard, dontinuous weld),

f. Truck Center Plate Lubrication ,

Each truck center plate is lubricated as stated in Rule 47,
Section (E) (5) Interchange Rules published by the Association
of American Railroads.

Bearing surface of the truck center plate is-cleaned and free of
paint, grease and foreign .matter before'applying lubricant.

g. Side Frames . '

The .truck side frames are AAR Standard narrow pedestal type for
roller bearings, cast steel, Grade "B",.per AAR Specification M-
201, latest revision, and approved in accordance with AAR Speci-
fication M-203, latest revision. Wear plates are. welded and lock
bolted application by the side frame manufacturer.

- 17 -
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18. TRUCK DETAILS - (Continued) ' ' .

h. Side Bearings

The truck side bearings arc double roller type attached to the
truck bolster and filler- with two (2) 7/8" diameter rivets,

- i. Wheels ' . -. ; '

The wheels are 36" diameter one (1) wear steel, Class "U", un-
treated, mounted .on "6-1/2 x 12" axles at a pressure of not less
than 90 tons nor more than 140 tons. Wheel markings are AAR
Standard. Wheels -are shot peened and magnetic particle inspected.

j. Springs •

The truck springs are AAR Standard, 3-11/16" travel, in .accord-
ance with AAR. Specification M-112, latest revision, for material
and M-114, latest revision, for design.

k. Roller Bearings

The roller bearings are. AAR Standard, no field lubrication with
fitted backing rings, narrow pedestal type, for 6-1/2 x 12"
journals, mounted on the axles in accordance with manufacturer's
latest recommendations.

. 1. Roller Bearing Adapters

The roller bearing adapters are latest AAR Standard for.6-1/2"
x 12" journals, finish machined to suit narrow pedestal side
frames, without provisions for application of heat indicators.

m. Brake Beams . .

The brake beams are AAR Standard No. 18 beams of the Unit type..

n. Brake Beam Wear Plates • • .

For use with AAR Standard No. 18 Unit type beams.

o. Brake Shoes

Composition brake shoes. Brake shoe keys are AAR Standard
"lockey" type. , ' • • • • •

p. Brake Pins

AAR forged type made of open hearth steel, secured with
commercial cotters. All .holes 'for. brake pins- drilled.

- 18 -
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18. .TRUCK DHTAILS - (Continued) '

q. Center Pins

The center pins are 1-3/4" diameter

r. Roller Bearing Retainer Frame Key

Without,

- 19 -
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19. BODY SPECIALTIES

The car body is equipped with the following item:

Air Brakes

Air Brake
Pipe Fittings

Angle Cocks

Angle Cock Holder

Brake Levers

Brake Pins

Brake Rod Jaws

Center Plates

Coupler Keys

Couplers

Coupler Yokes

Coupler Key
Retainers

Coupler Release
Rigging

Defect Card
Receptacle

Discharge Mechanism

Draft Gears' .

Draft Sills

ABDW-8-1/2" x 12"
w/o Branch Pipe Tee

Butt-Welded

AAR Forged Type

Weld-On Type

Forged Steel 13-3/4" '
Dia.-Min. 300 B1LN

Commercial

AAR Straight Shank
Type E60C-HT Single
Articulated Locklift
Bottom Operating,
Grade "C" Cast Steel

AAR Standard, Y40A-HT,
Grade "C" Cast Steel.

AAR Hairpin Type '-, '

Gravity Type-24" x 30'

AAR Approved M-901-E
High Capacity

Fabricated' Design
CZ13 @ 41. 2# Sections

Pullman Standard

Pullman Standard

Pullman Standard

Pullraan Standard

Pullman Standard

Pullman Standard

Pullraan Standard

Pullman Standard

Pullman Standard

- 20 -
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19. •BODY SPKCIALTIKS - (Continued)

End Platforms

Hand Brakes

Pipe Clamps

Roof Complete
w/Hatch l?rarne

Roof Hatch Covers

Roof Hatch Cover
Locking Devices

Route Card
Board Brackets

Running Boards

Vibrator Fittings

Slack Adjuster

Hand Brake Chain

AAR .Approved-Two (2)
Per Car-Galvanised
Perforated Plate

AAR Approved Vertical
Wheel Type w/a Sheave
Wheel

Step

Fiberglass

Steel-AAR Approved

AAR Latest Design
Double Actix^g -
Automatic

.9/16", BBB

Pullman Standard

Pullman Standard

Pullman Standard

Pullman Standard

- '21 -
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20. TRUCK SPECIALTIES

Axles

Bolsters

Brake Beams

Brake Beam
Wear Plates

Brake Levers

Brake Lever
Connection

Brake Pins

Brake Shoes

Brake Shoe Keys

Center Plate
Wear Liners

Center Plate
Lubricant

Cotter Keys

Roller Bearings

Roller Bearing
Adapters

Side.Bearings

Side Frames

Springs

Wheels

Truck Snubbing
Devices (Integral)

MR Standard 6-1/2 x 12
Grade "F" Double Normalized
& Tempered, D-ll, -Latest

• Revision

AAR Approved'Pattern
.Grade f'B" Cast Steel,

(f 14'/ Diameter

Unit Type No. 18

For Unit•Beams

1" Thick

AAR Forged Type

Composition - 2"

"Lockey"

Two-Piece D-14-D,
Latest Revision

Commercial

6-1/2" x 12" "NFL"
Type, Preassembl.ed
& Pregreased

6-1/2" x 12" Narrow
Pedestal, w/o Heat
Indicators .

Double Roller

AAR Approved Pattern
Grade "B" Cast Steel

3-11/16" Travel

36" Dia. One (1) Wear
Class "U" Untreated

3-11/16" Travel

- 22 -
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TO

BIDDING SPECIFICATION NO. 3782

DATED FEBRUARY 10, 1978

' LAST REVISED APRIL 21, 1978

Cars covered by this proposal will be constructed in accordance with General Specification
No, 3782, except as follows:

1. Coupler Carrier Wear Plates are to be high manganese steel,

2. Uncoupling Device is designed for standard Type "E" couplers,
supplied by Stanray.

3. Brake Pipe is secured to the car with 1-1/4" #3599 welded pipe clamps,
from Illinois Railway Equipment Co.

4. The Branch Pipe Tee Anchor is the welded design, supplied by Illinois
Railway Equipment Company, . .

5. Draft Keys are held in place by "Azee" Draft Key Retainers and Locks.

6. Air Brake Pipe is to. be black steel, welded, copper bearing.

7. Exterior of the car is painted one coat of primer following by one coat
of finish paint. Dry film thickness is 3 mils. Finish paint colors are
orange and black. Stenciling to. include "Illinois Central Gulf" in 21" '(
letters black, 8'0" diameter circle black,-with "1C" logo in white codit,

\ .

8. A side plate reinforcement will be applied to each side of the car,
extending in both directions from the center line of the car, 6-1/4" x
4-1/4" x 5/1-6" x 31'8". ' •

9. Body and Truck Brake Pins are case hardened type,

10. Body Center Plates are 15-3/4" diameter, cast manganese steel for use
without liners, per ICG request.

11. Truck Bolsters, 6-1/2" x 12" Grade "B" cast steel, 16" center plate
bowl machined. Without vertical and without horizontal wear levers,
dead lever bracket applied, per ICG request.

12. Trucks will be equipped with HS-7 Hydraulic Snubbers.



13. Dratt Gear Carrier is 8" x 3/4" (PS-5I/ 01IS) plate, one (.1)
per pocket.

14. Wheels' are two wear, 36" diameter, rim treated cast or wrot
steel. •

15. Interior Grabs, 4-7/8"'diameter per compartment, attached with
Huck Bolts, will be. furnished.
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AGREEMENT OF ASSIGNMENT

between

ILLINOIS CENTRAL GULF RAILROAD COMPANY

and

FIRST CITY NATIONAL BANK OF HOUSTON

Dated as of August 1, 1979



AGREEMENT OF ASSIGNMENT dated as of
August 1, 1979, between ILLINOIS CENTRAL GULF
RAILROAD COMPANY (hereinafter called the
Railroad), and FIRST CITY NATIONAL BANK OF
HOUSTON {hereinafter called the Owner).

WHEREAS the Railroad and Pullman Incorporated
(Pullman Standard Division) (hereinafter called the
Manufacturer) are parties to a purchase agreement dated May
19, 1978, (hereinafter called the Purchase Agreement),
pursuant to which the Railroad has agreed to purchase from
the Manufacturer certain units of standard gauge railroad
equipment (hereinafter referred to individually as a Unit
and collectively as Units or the. Equipment) described in
Schedule A to. the Conditional Sale Agreement hereinafter
referred to; .

WHEREAS, pursuant to the Purchase Agreement, the
Railroad has the right to assign rights and obligations
under the Purchase Agreement;

WHEREAS the Owner is entering into a Conditional
Sale Agreement (hereinafter called the Conditional Sale
Agreement) with the Railroad pursuant to which, simulta-
neously with the consummation of the transactions
contemplated by this Agreement, the Owner will sell the
Equipment to the Railroad.

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

ARTICLE 1. Assignment. The Railroad hereby
assigns, transfers andsets"over unto the Owner, its
successors and assigns:

(a) all the right, title and interest of the
Railroad in and to each Unit of the Equipment when and
as severally delivered by the Manufacturer, subject to
payment by the Owner to -the Manufacturer of the amount
required to be paid pursuant to Article 4 hereof;

(b) all the right, title and interest of the
Railroad in and to the Purchase Agreement (except .the
right to cause the Manufacturer to construct and deliver
the Equipment); and



(c) except as limited by subparagraph (b) of this
paragraph, all the Railroad's rights, titles, powers,
privileges and remedies under the Purchase Agreement;

provided, however, that, notwithstanding this Agreement or
any assignment .pursuant to the provisions of Article 15 of
the Conditional Sale Agreement, all obligations of the
Manufacturer to >the Railroad with respect to the Equipment
shall be and remain enforceable by the Railroad, its
successors and assigns, against and only against the
Manufacturer,

The Railroad represents and warrants -that in so far
as it relates to the Equipment, the Railroad is the lawful
owner of its. rights under the Purchase Agreement, free from
all claims, liens, security interests and encumbrances, and
the Railroad has the right to sell and assign the Purchase
Agreement as set forth herein and the Railroad will warrant
and defend this Assignment against the lawful claims and
demands of all persons.

ARTICLE 2. Construction. Subject to the terms and
conditions hereinafter set forth, the Railroad will cause
the Manufacturer to construct and deliver the Equipment as
hereinbelow provided, and the Owner will pay or cause to be
paid to the Manufacturer the amount required to be paid by
Article 4. hereof; each Unit of Equipment will be constructed
in accordance with the specifications referred to in
Schedule A to the Conditional Sale Agreement and. in
accordance with such modifications thereof as may have been
agreed upon in writing by the Manufacturer, the Owner and
the Railroad (which specifications and modifications, if
any, are hereinafter called the Specifications) and will, at
or before delivery thereof to the Owner (or to the Railroad
as agent of the Owner) pursuant to Article 3 hereof, have
the following ownership marking stencilled on each side
thereof in a conspicuous place in letters not less than one
inch in height:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE REVISED INTERSTATE COMMERCE
ACT, SECTION 11303",

The Railroad will cause the design, quality and
component parts of the Equipment to/conform to'. all Federal
Railroad Administration requirements and specifications and
to all standards recommended by the Association of American
Railroads reasonably interpreted as being applicable to new
railroad equipment of the character of such units of the
Equipment as of the date of delivery thereof.



ARTICLE 3. Delivery. The Railroad will cause the
Manufacturer to deliver the Equipment to the Owner at such
point or points within the United States of America as shall
be determined pursuant to the Conditional Sale Agreement and
in accordance with the time of delivery schedule set forth
in Schedule 'A to the Conditional Sale Agreement; provided,
howeyer, that delivery of any Unit of the Equipment shall
not be made until the Conditional Sale Agreement has been
filed pursuant to Section 11303 of the Revised Interstate
Commerce Act and pr ov ided, fur ther, that the Manufacturer
shall not deliver any unit of Equipment to the . Owner (i)
subsequent to the commencement of 'any proceedings specified
in Clause (e) or (f) of Article 16 of the Conditional Sale
Agreement or the occurrence of any event of default (as
described in Article 16 of the Conditional Sale Agreement),
or event which, with the lapse of time and/or demand, could
constitute such an event of default or (ii) if such Unit of
Equipment shall be excluded from the Equipment subject to
the Conditional Sale Agreement as provided in Article 2
thereof.

Notwithstanding the preceding provisions of this
Article 3, any Unit of the Equipment not delivered to and
accepted by the Owner on or before the Cut-Off Date (as
defined in the Conditional Sale Agreement) shall be excluded
from this Agreement and not included in the terms
"Equipment" or "Units" as used in this Agreement, In the
event of any such exclusion the Railroad and the Owner shall
execute an agreement supplemental hereto limiting this
Agreement to the Equipment theretofore delivered to and
accepted by the Owner. If the Manufacturer's failure to
deliver the Units of the Equipment so excluded from this
Agreement resulted from one or more of the causes set forth
in the second paragraph of Article 2 of the Conditional Sale
Agreement, then the Railroad shall enter into a separate
agreement with the Manufacturer providing for the purchase
of such excluded Equipment by the Railroad on such terms as
the Railroad and the Manufacturer shall mutually determine.

From time to time upon the completion of the
construction of each Unit or a number of Units of the
Equipment, each Unit shall thereupon be inspected by an
inspector or other authorized representative of the Owner at
the Manufacturer's plant, and, if each such Unit conforms to
the Specifications and the other requirements, specifica-
tions and standards set forth or referred to in Article 1
hereof, such inspector or authorized representative shall
promptly execute and deliver to the Manufacturer, in such
number of counterparts or copies as may be reasonably
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requested, a certificate of acceptance (hereinafter called a
Certificate of Acceptance) substantially in the form of
Annex A hereto stating that such Unit or Units have been
inspected and accepted on behalf of the Owner and are marked
in accordance with Article 1 hereof.

ARTICLE 4. The Owner, on the Closing Date fixed as
provided in Article 4 of "the Conditional Sale Agreement,
shall pay to the Manufacturer, in immediately available
funds, an amount equal to that portion of the Purchase Price
(as defined in the Conditional Sale Agreement) constituting
the total base price of the Equipment, and shall pay to the
Railroad, in immediately available funds, that portion of
said. Purchase Price constituting the applicable freight
charges, provided that each of the conditions in Article 3
of the Conditional Sale Agreement shall have been fulfilled
in accordance with the provisions thereof unless such
fulfillment shall have been waived by the Owner.

ARTICLE 5. Notice. Any notice hereunder to the
party designated below shall be deemed to be properly served
if delivered or mailed to it at the following specified
addresses:

(a) to the Owner, at 1001 Main, Houston, Texas
77002;

(b) to the Railroad, at .233 North Michigan Avenue,
Chicago, Illinois 60601;

or at such other address as may have been furnished in
writing by such party to the other party to this Agreement.

ARTICLE 6. Assignment by, and' Satisfactionof
Obligations of, the Owner.' All or any portion of the
rights, benefits or advantages of the Owner under this
Agreement, including, without limitation, the right to
accept delivery of the Equipment, the right to take title to
the Equipment, and to be named the purchaser in the bills of
sale to be delivered by the Manufacturer, may be assigned by
the Owner and reassigned by any assignee at any time or from
time to time.

ARTICLE- 7. Modification of Agreement. No
variation of this Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writing
and duly executed on behalf of the Owner and the Railroad.

ARTICLE 8. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the .laws of the State of Illinois.
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ARTICLE 9. S uc c e ssors and Assigns. As' used .herein
the terms Railroad and Owner, shall be deemed to include the
successors and assigns of the Railroad and the Owner, as the
case may be. •". •

ARTICLE 10. Execution. This Agreement may be
simultaneously executed in any number of counterparts, each
of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the
same contract, which shall be sufficiently evidenced by any
such original counterpart.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this
Agreement 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 date first above written.

ILLINOIS CENTRAL GULF RAILROAD COMPANY

By
Vic «"'',J r̂ e s i d e n t

[Corporate Seal]

Attest:

ASSISTANT Secretary

VTIONAIfBANK OF HOUSTON

[Corporate Seal]

Attest:

Vice President

Cashier

Consented and Agreed to
as of jUJK̂ jL̂ j, 7 , 1979.

TED (PULLMAN STANDARD DIVISION)

Xjjtf President



Jf, ANNEX A

CERTIFICATE OF ACCEPTANCE

TO PUL1HA1 INCORPORATED (PULLMAN STANDARD DIVISION)

1,4 a duly appointed Inspector and authorized
representative of FIKST CITY NATIONAL BANK OF HOUSTON (hereinafter
called*the Owner), do hereby certify that I have inspected, re-
ceived, approved and accepted delivery on behalf of the Owner of
the following units of railroad equipment:

Type of Cars:

Place Accepted:
Date Accepted:
Number of Units:
Numbered:

I do further certify that the foregoing cars are
In good order and condition and conform to the specifications
applicable thereto and to all applicable Federal Railroad Admin-
istration requirements and specifications and to all standards
recommended by the Association of American Railroads reasonably
interpreted as being applicable to new railroad equipment of the
character of such cars.

In addition, I further certify that there was plainly,
distinctly, permanently and conspicuously placed on each side of
each such car, in letters not less than one inch in height, the
following legend:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE REVISED INTERSTATE
COMMERCE ACT, SECTION 11303"

The execution of this Certificate will in no way
relieve the manufacturer of its duty or decrease its responsibility
to produce and deliver the railroad equipment indicated above in
accordance with the terms of the manufacturing agreement covering
such equipment, subject to any warranties therein contained.

Inspector and Authorized
Representative of

FIRST CITY NATIONAL BANK OF HOUSTON


