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Honorable H. G. Homme

Acting Secretary

Interstate Commeree Commission
Washington, D. C. 20423

Dear Sir:

Enclosed for filing with and recording by the Interstate Commerce Commission are an
original and five counterparts of a Conditional Sale Agreement dated as of April 13,
1979, between FMC Corporation, 4700 Northwest Front Avenue, Post Office Box 36186,
Portland, Oregon 97208, and Itel Corporation, acting through its Rail Lease Division,
Two Embarcadero Center, San Francisco, California 94111. This Conditional Sale
Agreement covers the following railroad equipment:

50 50'6", XM, 70-ton boxcars numbered BH 25101-25150, both inclusive.
Identifying marks on the foregoing equipment: "Ownership subject to a
security agreement filed with- the Interstate Commerce Cominission."

Also enclosed is this company's check in the sum of $50.00, payable to the Interstate
Commerce Commission, being the prescribed fee for filing and recording the foregoing
Agreement.

uly yours,

(L

Paul M. Willar
Counsel
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AR 16 ‘979

" THIS AGREEMENT, dated as of Aprll 13, 1979, by and betwdﬂnRE‘M@ ' ég e
.~ a Delaware corporation (heremafter called the "Manufacturer"), and Itel Corpora't ’53“}*”
. a Delaw)are corporatlon, actmg through 1ts Rail vawlon (heremafter called the CE N
-“V"Vendee" s T L : , . » L L

WITNESSETH

K _ The Manufacturer and the Vendee have heretofore entered 1nto the Purchase_: o
3 Agreement (hereinafter called the "Purchase Agreement") referred to in Section 1, of
.- Schedule A, hereto attached (hereinafter called "Schedule A") whereunder the Manu-
" 'facturer has agreed to construct and deliver to the Vendee at the delivery point =
- specified in Section 2, of Schedule A, and the Vendee has agreed to accept and pay = - -
<. for the Railroad equ1pment (heremafter individually ‘called a Car and collectlvely called .
the "Cars") descrlbed in Section 3, of Schedule A; and .

- Inasmuch as the Vendee contemplates no thlrd party flnancmg arrangements for
acquisition of the Cars prior to payment therefor, and the Vendee does not wish to
pay for the Cars prior to the shipment of the Cars from the Manufacturer's plant, the
Vendee (in order that it may use the Cars during the time between shipment from the
Manufacturer's plant and payment of the purchase price 10 business days after dehvery,
acceptance and invoicing for all of the Cars) has requested the Manufacturer to give-
the Vendee temporary custody and possessmn of the Cars on completion, solely as a -
bailee of the Cars, and the Manufacturer is wﬂlmg to do so upon the terms and

) condxtlons heremafter stated. ‘ ‘ ,

. NOW THEREFORE, in eonsxderatlon of the premlses and of the promlses of the
parties herein contained, the partles agree as follows'

, 1. The Manufacturer agrees to deliver the Cars to the Vendee and the Vendee

 agrees to accept the Cars from the Manufacturer at the delivery point above referred

- to. The rights of the Vendee hereunder in respect of each car shall commence on
the date of acceptance of each such Car and end on the earlier of June 30, 1979, or
the date of payment of the purchase price for all of the Cars. When the purchase
price of all of the Cars has been paid, this Agreement shall automatically be terminated
without further action by or notice to any party concerned. On delivery of each Car
to the Vendee, the Vendee will assume the responsxblhty and risk of loss with respect
to such Car.

2.  After the Vendee's representative finds that each Car upon completion
has been built in accordance with the requirements of the Purchase Agreement, he
will execute and deliver to the Manufacturer a certificate of acceptance acknowledging
the receipt of delivery of each Car under this Agreement. Title to the Cars shall
remain in the Manufacturer and the Vendee's right and interest therein is and shall be
solely that of possession, custody, and use as bailee under this Agreement. Transfer
of title shall be effected only at the time of payment. At such time, the Manufacturer
shall, at the request and expense of the Vendee, execute to the Vendee a bill of sale
for the Cars as is, where is, and without warranty of any kind except only that the
Cars are free from all liens and encumbrances created by the Manufacturer. Neither
the inspection or any examination nor the acceptance of any Car shall be deemed a
waiver or a modification by the Vendee of any of its rights against the Manufacturer
under any warranties contained in the Purchase Agreement. The Vendee, without
expense to the Manufecturer, will promptly cause this Agreement to be filed with the.



’ Interstate Commerce Commissxon for recordatlon under Title 49 US. C 8 11303 cf the', SR

Interstate Commerce Act.. In addition, the Vendee shall do such other acts as may Co
be required by law, or reasonably requested by ‘the Manufacturer, for the protection cETLL
of the Manufacturer‘s tltle to and mterest m the Cars. - r _ - '

: 3. The Vendee agrees that it will permit no ljens of any kind to attach to o
. the Cars (other than any rights of its lessee under the Vendee's lease w1th such lessee),-] R
.and that it wxll . . S . h

' () mdemmfy and save harmless the Manufacturer from any and all clalms, 3 S
expenses, or habxhties of whatsoever kmd, and e L

() . pay any and all taxes, ﬁnes, charges, and penaltles. RN

that may accrue or be assessed or 1mposed upon the Cars or the Manufacturer because,-'

of its ownership or because of the use, marking, operation, management or -handling -
of the Cars by the Vendee during the term of this Agreement. The Vendee's obligations .. -
contained in this paragraph shall survive the termlnatlon of this Agreement by mutual
agreement or otherwxse. v ,

4. The Vendee will, at its own expense, keep and mamtam the Cars in good_
order and running condition and will ‘at its option repair or replace or promptly pay
to the Manufacturer the purchase price in cash of those Cars which may be damaged
or destroyed by any cause during the term of this Agreement. Upon the expxratnon
or other termination of this Agreement, other than by payment of the purchase price,
the Vendee will surrender and deliver up the Cars in good order and running condition

to the Manufacturer free of all charges at the point designated by the Manufacturer.

5.  Prior to the delivery of each Car to the Vendee, such car will be numbered
with a car number as set forth in Section 3, of Schedule A, and there shall be plainly,
distinetly, permanently, and conspicuously marked and mainteined by the Vendee upon
each side of each Car in letters not less than one inch in height the words set forth
in Section 5, of Schedule A.

, 6. The Vendee agrees with the Manufacturer that the execution by the

Manufacturer of this Agreement or the delivery by the Manufacturer to the Vendee
of the Cars, as contemplated by this Agreement, shall not relieve the Vendee of its
obligations to accept, take, and pay for the Cars in accordance with the terms of the
Purchase Agreement, or impair any of the Manufacturer's rights under the Purchase
Agreement, which is by reference made a part of this Agreement as fully as though
expressly set forth herein.
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| SCHEDULE A

: sec'non 1. Purchase Agreement- e

* Vendee's letter of September 22 1978 Manufacturer's letter of December 7, '-. B

_ 1978, LOT NO. 18012.

. ,SECTION 2. Dellvery Point:

 Either at the Manufaeturer's plant or to the rallroad hne of Vendee's lessee,
‘the Bath & Hammondsport Rax]road Company ("Lessee") or to such other pomt
as Vendee shall determme. ' , . ; :

SECTION 3 Rallroad quupment-

50 506", XM, 70-ton Boxcars — BH 25101—25150
SECTION 4. Purchase Pnce' - -

The price will not exceed $39 500.00 per umt nor $1,975,000. 00 for a]l of the
equipment. _

SECTION 5. Markings on Cars:

Stencil in letters at least one inch in height: "Ownershlp subject to a secunty
agreement filed with the Interstate Commerce Commlssmn."



" 'STATE OF . OREGON. .. ;
oo SEARROE e s
-~ COUNTY OF_MULT_NOMAH- YT

On thls 12 day of . AErﬂ 1979 before me personally appearedw 1 SamoRyi.
Galbraith , to me personally known, who, being by me duly sworn, says that L
he is VP SﬁLES FMOGMARINEGRAIL EQUIP DIV. ; 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 = - -
- this board of directors and he acknowledge that the execution of the foregoing" T
o instrument was the free act and deed of said eorporation. C

"tharlal Seal\

My (.«ommlsswn expires. Mﬂmh 20, 1982

STATE OF CALIFORNIA ; _

’ : SS:

CITY AND COUNTY OF )
SAN FRANCISCO )

PP o N
r

- On this [ day of April 1979, before me personally appeared
Richard C. Kirchner, to me personally known, who, being by me duly sworn,
says that he is President of Itel Corporation, Rail Lease Division, that one of
the seals affixed to the aforegoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of this board of directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of said
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~ Notarial Seal

My Commission Expires:



