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CQND[TIONAL SALE AGREEMENT, dated as of 1 Jaslr 42 . o %7 , between the
corporation named in Item 1 of & ghedulewﬁfhgmeLo @ﬁereinatter called the Vendor or

" Builder, as more particulariy set Eorph i fArtlcle 26 hereof), and Bay Aviation Company,

a Michigan corporation, and Charles A Pankerton Jr. (herelnafter called the Purchasers).

g
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WHEREAG the Vendor has agreed to “%11 to the Purchasers and the Purchasers have agreed
to purchase, the railroad equipment described in Schedule B attached hereto (herein-

after called the Equipment); -

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

Article 1, Incorporation of Model Provisions :
Whenever this Agreement incorporates herein by reference, in whole
or in part or as hereby amended, any provision of the document entitled
"Model Conditional Sale Provisions' annexed to this Agreement as Part I
of Annex A hereto (hereinafter called the Model CSA Provisions), such
provision of the Model CSA Provisions <hall be deemed to be a part of
this instrument as fully to all intents and purposes as though such’
provision had been set forth in full in this instrument.

Article 2. ° Sale
Pursuant to. this Agreement, the Vendor will sell to the Purchasers, and
the Purchasers will purchase from the Vendor and pay for (as hereinafter
provided), the Equipment listed and described in Schedule B attached
hereto, which Equipment is presently in the possession, or under the’
control, of the Purchasers.

Article 3. Inspection and Delivery
' The Purchasers acknowledges that it has heretofore inspected, accepted
delivery of and delivered a Certificate of Acceptance for the Equipment.

Article 4. Purchase Price and Payment
The total base price of the Equipment is set forth in Schedule B
hereto. The total base price may be increased or decreased by agree~
ment of the Vendor and the Purchasers; provided, however, that the total
base price shall not exceed $580,000. The term "Purchase Price" as
used herein shall mean the total base price for the Equipment as it
way be increased or decreased in the manner herein provided.

The Purchasers hereby ackmowledges itself to be indebted to the Vendor
in the amount of, and hereby promises to pay in cash to the Vendor

at such place as the Vendor may designate, the Purchase Price of the
Equipment in 120 Consecutive Equal (except for appropriate adjust-
ments of the final installment in case the amount payable shall not, ,
when divided by120, result in an amount ending in an integral cent)
monthly installments, as hereinafter provided (the aggregate of said
installments being hereinafter called the Conditional Sale Indebtedness).

The first installment of the Conditional Sale In b%edness payable
pursuant to this Article 4 shall be payable gp..-—- e JWW?L,/’
1975 and subsequent installments shall be pa&ablé‘
fifteenth business day of each month to and 1nc1uding,w 4 ;

1985, The unpaid Conditional Sale Indebtedness shall bear ip erest from
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Article 6.

Article 7,
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the Closing PDate at the rate of 1% per annum above the prime rate of

The Detyoit Bank and Trust Company, a Michigan banking corporation,

with adjustments in such rate to be effective on the fifteenth day of the
month following any increase or decrease in such prime rate. In the
event the aforementioned Bank's prime rate shall change more than one
time during any such month, the change in the rate of interest applicable
hereunder shall be equal to the prime rate of the last calendar day of
the curreut month,

All payments provided for ir this Agreement shall be made in such coin

or currency of the United States of America as at the time of payment

shall be legal tender for the payment of public and private debts.

The purchasers may without penalty prepay the Conditional Sale Indebtedness,
or a portion thereof not less than $1,000, provided that any amounts

so prepaid shall be applied to reduce installments thereafter falllng

due in the inverse order of maturity thereof.

Taxes
Article 5 of the Model CSA Provisions is herein 1ncorporated as Article 5
hereof.

Title to the Egquipment
Article 6 of the Model CSA Provisions is herein incorporated as Article 6
hereof.

Marking of Equipment

Article 7 of the Model CSA Provisions is amended by (i} changing the
words '"the name of the Vendor followed by the words 'Agent, Owner' "
in the ninth and tenth lines of the first paragraph therec® tc “the
words 'Owned by The Detroit Bank and Trust Company, Detroit, M1ch1gan,
under Security Agréement filed under Interstate Commerce Act

Section 20c¢' "; (ii) deleting the words "name and" in the seventeenth .
and nineteenth lines of the first paragraph thereof; and (iii) addlng ;
a new paragraph at the end thereof reading as follows:

"Except as above provided, the Purchasers will not allow the

name of any person, association or corporation to be placed

on the Equipment as a designation that might be interpreted

as a claim of ownership; provided, however, that the Purchasers

may cause the Equipment to be lettered 'Detroit and Mackinac

Railway Company' or in somé other appropriate manner for convenience
of identification of the interest of the Purchasers, or of any '
lessee of the Purchasers, therein."

Article 7 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 7 hereof.



Article 8. Lost or Destroved Equipment

‘ In the event that the Equipment shall be worn out, lost, destroyed,
irreparably dawaged, seized by the government or otherwis e rendered
permanently unfit fnr use from any cause whatsoever (such occurrences
being hereinafter called Casualty Occurrences) prior to the payment
of the full indebtedness in respect of the Purchase Price of the
Equipment, together with interest thereon and all other payments
required hereby, the Purchasers shall promptly and fully inform the
Vendor in regard thereto. When the aggregate Casualty Value (as
defined herein) of 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), shall exceed $30,000 the Purchasers, 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 as of the
date of such payment and shall file with the Vendor a certificate of
a Vice President or the Treasurer of the Purchasers 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, so long as none of the events of default
specified in Article 18 hereof shall have happa2ned and be continuing,
be applied, in whole or in part, as the Purchasers may direct in a
written instrument filed with the Vendor, to prepay installments of
indebtedness payable pursuant to the thlrd and fourth paragraphs of Article 4
hereof or toward the cost of a unit or units of standard gauge rail-
road equipment similar in type to the Equipment first put into
service to replace such unit suffering a Casualty Occurrence. Of
such replacement equipment shall be equipment theretofore used in
railroad service, the Purchasers .shall deliver to the Vendor a certifi-
cate of a Vice President or the Treasurer of the Purchasers that the
cost of such equipment does not exceed the fair value thereof. 1In
case any money is applied to prepay indebtedness, it shall be so.
applied, oh the installment date for the payment of 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 without prémium,

The Casualty Value of the Equipment (other than a replacement unit)
shall be deemed to be that amount which bears the same ratio to the
original Purchase Price thereof (less, in the event that the Purchasers
shall have made any payment or payments under the provisions of the third and
fourth paragrapls of Article 4 hereof, an amount which bears the same
ratio to the aggregate of all such payments as the original Purchase
Price of such unit bears to the original aggregate Purchase Price

of all the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore made)

as of the date payment is made with respect to such Casualty Occurrence
bears to the original Conditional Sale Indebtedness.
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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) 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 Purchasers will cause any replacement unit or units to be marked as pro-
vided 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 paragraph

of Article 14 hereof and shall be taken initially and shall remain

in the name of the Vendor subject to the provisions hereof, and the
Purchasers shall execute, acknowledge, deliver, file, record or deposit

all such documents and do any ana 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 warranted in like

manner as is customary at the time for similar equipment, Whenever

the Purchasers shall file with the Vendor a written direction to apply
amounts toward the cost of any replacement unit or units, the Purchasers shall
file therewith executed counterparts of an opinion of counsel covering

the matters set forth in this paragraph.

So long as none of the events of default specified in Article 18
hereof shall have happened and be continuing, any money paid to the \
Vendor pursuant to this Article 8 shall, if the Purchasers shall in
writing so direct, be invested, pending its application as herein-
above provided, (i) in such direct obligations of the United States
of America or any political subdivision thereof or obligations for
which the faith of the United States is pledged to provide for the
payment of principal and interest, (ii) or open market commercial
paper rated at least "A" or its equivalent by a national rating
agency, or (iii) in certificates of deposit of commercial banks of
the United States of America having capital and surplus aggregating
~at least $40,000,000 in each case maturing in not more than one year
from the date of such investment (hereinafter called Investments),

as may be specified in such written direction. Any such obligations
shall from time to time be sold and the proceeds reinvested in such
Investments as the Purchasers may in writing direct. Any interest
received by the Vendor on any Investments shall be held by the Vendor
and applied as herein 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 Purchasers. If such proceeds (plus
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such interest) shall be less than such cost, the Purchasers will
promptly pay to the Vendor an amount equal to such deficiency. The
Purchaser will pay all expenses incurred by the Vendor in connection
with the purchase and sale of Investments, ‘

1f one of the events of default specified in Article 18 hereof shall
have happened and be continuing, then so long as, such event of
default shall continue all money then held by the Vendor pursuant to
this Article 8 (including for this purpose Investments) shall be
applied by the Vendor as if such money wers money received upon the
sale of Equipment pursuant to Article 19 hereof,

In order to facilitate the sale or other dispesition of Equipment
suffering a Casualty Occurrence, the Vendor shall, upon request of

the Purchaser, after payment by the Purchaser of a sum equal to the
Casualty Value of such Equipment, execute and deliver to the Purchasers
or the Purchasers' 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 the terms and scope of this
Agreement, in such form as may be reasonably requested by the Pur~
chasers. '

Maintenance and Repair _
The Purchasers will at all times maintain the Equipment or cause the

Equipment to be maintained in good order and repair at its own expense,

Vendor's Warranty of Material and Workmanship
The agreement of the parties relating to the Vendor's warranty is
set forth in its entirety in Item 2 of Schedule A hereto.

Compliance with Laws and Rules
Article 11 of the Model CSA Provisions is herein incorporated as
Article 11 hereof. : ‘

Reports and Inspections

Article 12 of Model CSA Provisions is hereby amended by inserting the
phrase "within thirty (30) days upon written request of Vendor" after
the word "Vendor" in the fifth line thereof. Article 12 of the Model
CSA Provisions, as so amended, is hereby incorporated as Article 12
hereof.

Pogsession and use ‘

Article 13 of the Model CSA Provisions is hereby amended by striking:
out the phrase '"from and after delivery of the Equipment by the
Builder to the Railroad" from the eleventh and twelfth lines thereof.
Article 13 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 13 hereof.

Prohibition Against Liens
Article 14 of the Model CSA Provisions is herein incorporated as
Article 14 hereof.




Article

Article

Article

15.

16,

17.

Article 18.

Article

Article

Article

Article

19,

20,

21.

22,

-6 -

Purchasers' Indemities _
Article 15 of the Model CSA Provisions is herein incorporated as
Article 15 hereof.

Patent Indemnities
Not applicable,

Assipnments :

Article 17 of the Model CBA Provisions is amended by {i) deleting

the second gentence in the sacond parvagraph of said Article 17 and
substituting in its place a sentence providing that "no such assign-
ment shall relieve the Purchasers of any of its obligations hereunder,
or of any other obligation owed by thePurchasers to the Vendor which,
according to its terms and context, is intended to survive an assign~
ment':  (ii) deleting from the first sentence of the fourth paragraph
of said Article 17 the words "of railrcad equipment manufacturers'

and deleting the words "is contemplated” and replacing them with the
words "may occur'; and (iii) deleting the sixth paragraph thereof
{(which is the second full paragraph on page number 13). Article 17

of the Model CSA Provisions, as so amended, is herein incorporated

as Article 17 hereof,
Defaults '

Article 18 of the Model CSA Provisions is amended by changing sub-
paragraph (f) thereof to read:

"(f) an event of default shall occur under any financing
or other agreement between the Purchasers and the Vendor.

Article 18 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 18 hereof.

Remedies
Article 19 of the Model CSA PrOVISions is herein incorporated as
Article 19 hereof.

Applicable State Laws
Article 20 of the Model CSA Provisions is herein incorporated as
Article 20 hereof.

Recofding v
Article 21 of the Model CSA Provisions iz herein incorporated as

Article 21 hereof,

Payment of Expenses,

Purchasers will pay all reasonable costs and expenses incident to this
Agreement or related agreements entered into in connection with the

transactions contemplated by this Agreement.
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Article 23,

Article 24,

Article 25,

Article 26,

Notice

Any notice hereunder to each of the parties designated below shall
be deemed to be properly served if delevered or mailed to it at its
chief place of business at the following specified addresses:

(a) to the Purchasers at 120 Oak Street, Tawas City, Mmchlgan
48763, Attention: President,

(b) to tha Vendor at the address specxfled in Item 1 of
Schedule A hereto,

(c) to any assignee of the Vendor or of the Purchasers, at
such address as may have been furnished in writing
to the Puichasers or the ¥endor, as the case may be, by
such assigneed,

or at such other address as may have been furnished in writing by
such party to the other parties to this Agreement. The Purchasers
represents and warrants that its chief place of business is in the
State of Michigan.

Article Headings: Effect and Modification ovagreement
Article 24 of the Model CSA Provisions ig herein incorporated as
Artlcle 24 hereof

Law Governing

The terms of this Agreement and all rights and obllgatlons hereunder
shall be governed by the laws of the State of Michigan; provided,
however, that the parties shall be entitled to all rights conferred
by Section 20c¢ of the Interstate Commerce Act and such additional
rights arising out of the filing, recording or depositing hereof 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,

Definitions , , :
Article 26 of the Model CSA Provisions is herein incorporated as
Article 26 hereof. with the addition of the following provision:
All references to the term "Railrocad" in the Model CSA Provisions
shall be interpreted to mean the "Purchasers".
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Article 27, Eﬁ@gﬁt on
- 11anwn” wvm, waerA"J” tho actual date or dates of execution
.M “heyeof hy the - pdrm »s hereto is or are, respectively, the date or
ddtes stated in the acknowledgements h@reto annexed.
,a" .
IN WIT %deHEREOF the parties hereto, each pursuant to due covporate authority,
have caused this instrument to be executed in their respective corporate names
by their officers, thereunto duly authorized, and their respective corporate seals
to be hereunto affixed, duly attested, 211 as of the date first written.

iy
THE

By s
- Robert C
Its Vice President
Attest:
Its
(N
(Corporate Seal) C?frhes A, Pl?ke?ton .ﬂﬂﬁ g -
R Ay gt >
J Wy /1 n "‘ [ W:{__,, r “:1[»'""" /
| C Keralin P el T
w""'x """"""""" o

BAY AVIATION COMPANY

Charfes A, Plnkerton Jr.
Its President

Its Secretary

(Corporate Seal)
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State of Michigan )]

, ‘
County of Wayne )

» 1975, before me personally appeared
; =, v . -  me p»rmwnally known, who being by me
duly sworn, sayq that he 14 a2 ik ‘ of The Detroit Bank and
Trust Company, that ong .6f tHe seals affixed to the foregoing instrument is the
corporate seal of said’ Lorporatlun, tha! saild instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the forepoing instrument was the free act and
deed of said corporation,

! M

e e fo .
" Notary Public Waynqﬁﬁounty, Michigan
MyCMMMswn&wM}
. PR ! '(‘,4‘

l" ﬂ“‘ f’t,lm
L Mg/

£ B,

- 0. . .Am“ ﬂ?}?‘

(Notarial. Seal)

“h

N ‘yly’ m)‘
- 4.. (ﬂ‘r

1 ,C‘\Ir": ‘
- : ' 'I"I‘i‘ M‘ﬂy

. State of Michigan )

County of losco )

l,“ ; .
On this "mélwfi """" day of \ ”””[MV s 1975, before me personally
appeared Charles A, Pinkerton, jr. & Glen C, Highfield to me personally
known, who being by me duly sworn, says that they are the
President and Secretary of Bay Aviation 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.

)OS
Notary Public, Waptte County, Michigan
My commission expires: (G g™ e

4§»JW,ﬂWWMN‘ﬁr/”f”
(Notarial Seal)
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Item 1:

" Item 2:

SCHEDULE A

The Detroit Bank and Trust Company, a Michigan banking corporation,
211 West Fort Street, Detvoit, Michigan 48226,

EACH UNIT OF EQUIPMENT IS SOLD BY THE VENDOR AND ACCEPTED BY THE
PURCHASERS "AS 1S'", AND THE VENDOR HEREBY DISCLAIMS AND DOES NOT MAKE,
AND THE PURCHASERS EXPRESSLY AGREE THAT THE VENDOR DOES NOT MAKE, ANY
REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT (WHETHER
EXPRESS OR IMPLIED OR ARISING BY OPERATION OF LAW OR OTHERWISE),
INCLUDING, BUT NOT LIMITED TO, ANY WA2RANTY OF MERCHANTABILITY OR

ANY WARRANTY THAT ANY UNIT OF EQUIPMENI TS FIT FOR THE PURPOSES
INTENDED BY THE PURCHASERS.



SCHEDULE B

Descyription

Twenty~three (23) Pullman, Incorporated (Pullman-Standard division)
70 ton 50 foot 6 inch Outside Post, 5ingle Sheath Boxcars. Series
Numbers 2250, up to and including 2272, '
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ANNEX A
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MODEL CONDITIONAL SALE PROVISIONS

ArticLe 2. Construction and Sale. Pursuant to this
Agreement, the Builder shall construet the Equipment at
its plant set forth in Schedule B hereto, and will sell and
deliver to the Railroad, and the Railroad will purchase from
the Builder and accept delivery of and pay for (as here-
inafter provided), the Equipment, each unit of which shall
be constructed in accordance with the specifications referred
to in Schedule B hereto and in accordance with such modi-
fications thereof as may be agreed upon in writing between
the Builder and the Railroad (which specifications and
modifications, if any, are hereinafter called the Specifica-
tions). The design, quality and component parts of each
unit of the Equipment shall conform, on the date of com-
pletion of manufacture of each thereof, to all Department of
Transportation and Interstate Commerce Commission re-
quirements and specifications for new equipment and to
all standards recommended by the Association of American
Railroads interpreted as being applicable to railroad equip-
ment 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. ’ '

ArtTICLE 3. Jnspection and Delivery. The Builder will
deliver the units of the Equipment to the Railrcad at the
place or places specified in Schedule B hereto (or if Sched-
ule B does not specify a place or places, at the place or
places ‘designated from time to time by the Railroad),

~ freight charges, if any, prepaid, in accordance with the

delivery schedule set forth in Schedule B hereto,



2\

The Builder’s obligation as to time of delivery is sub-
ject, however, to delays. resulting from causes beyond the
Builder's reasonable control, including but not limited to
acts of God, acts of government such as embargoes, priori-
ties 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 Arti-
cle 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before the date
set forth in Item 2 of Schedule A hereto shall be excluded
herefrom. If any Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence,
the Railroad and the Builder shall execute an agreement
supplemental hereto limiting this Agreement to the Equip-
ment not so excluded herefrom, If the Builder’s failure to
deliver Equipment so excluded from this Agreement re-
sulted from one or more of the causes set forth in the
immediately preceding paragraph, the Railroad shall never-
theless 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 Builder, such payment to be
in cash on the delivery of such Equipment, either directly
or, in case the Railroad shall arrange therefor, by means
of a conditional sale agreement, equipment trust or such
other appropriate method of financing as the Railroad shall
determine. '

During construction, the Equipment shall be subject to
inspection and approval by the authorized inspectors of the
Railroad and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder agrees
to inspect all ‘materials used in- the. construction of the
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Equipment in accordance with the standard quality control
practices of the Builder. 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 in-
slwtﬁon at the pr Wmﬁﬁeﬂ for dk*rﬁww mf m«::h umiﬂ: or
rtqmrcmmm and. M«m&%ﬂiﬁs applicable thmtw:m wc:h in-
spector or an authorized representative of the Railroad
shail execute and deliver to the Builder a certificate of
acceptance (hercinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked

- in accordance with Article 7 hereof; provided, however,

that the Builder shall not thereby be relieved of its war-
ranty set forth or referred to in Article 10 hereof,

On delivery of each such unit hereunder at the place
specified for delivery, the Railroad will assume with re-
spect thereto the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the Equipment; provided, however, that the Builder
shall not thercby be relieved of its warranty set iorth or
referred to in Article 10 hereof.

- ArticLE 5. Taxes. All paymmm 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
or federal taxes (other than net income, gross receipts
[except gross receipts taxes in the nature of or in lieu of
sales taxes], excess profits and similar taxes) or license
fees, fines or penalties hereafter levied or imposed upon,
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
herenf, all of which expenses, taxes and license fees, fines
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and penaltics the Railroad assumes and agrees to pay -on
demand in addition to the indebtedness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
posed upon the Equipment delivered to it or for the use
or operation thercof by the Railroad or upon the carnings
arising therefrom or upon the Vendor solely by reason of
its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, however, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fines or penalties of any kind sc Jong as it is contesting in
- good faith and by appropriate legal proceedings such taxes,
assessments, license fees, charges, fines or penaltics 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. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties shall have been
charged or levied against the Vendor directly and paid
by the Vendor, the Railrocad 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 expenses,
taxes, assessments, license fees, charges, fines or penalties
50 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 ap-
proved the payment thereof.

) ARTICLE 6, Title to the Equipment. The Vendor shall
and hereby does retain the full legal title to and property
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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, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Railroad as provided in this
Agreciment. 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 and shall be subject to all the terms and
conditions of this Agreement #nd included in the term
“Equipment” as used in this Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other pay-
ments as herein provided, and all the Railroad’s obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad with- -
out 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 its title thereto and property 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 23 hereof, (b) execute and
deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
of the Railroad to the Lquipment and (c¢) pay to the Rail-
road 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
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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 exccute and deliver such hill or bills of sale or
instrument or instruments or to file such certificate within a

reasonable time after written demand by the Railroad.

ArrticLe 7. Marking of Equipment. The Railroad will
cause each unit of the Equipment to be kept numbered with
its identifying number as set out in Schedule B hereto, or
in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or sup-
plement 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 name
of the Vendor followed by the words “Agent, Owner” or
other appropriate words designated 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 title to and property in the Equipment and its

rights under this Agreement. The Railroad will not place
any such unit in operation or exercise any control or do-
minion over any part thereof until such name and words
shall have been so marked on each side thereof and will
replace promptly any such name and words 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
and recorded by the Railroad in all public offices where this
Agreement shall have been filed and recorded.
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ArticLe 11, Compliance with Laws and Rules, Dur-
ing the term of this Apreement, 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 iules of the Department of
Transporiation, 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, opera-
tion or use of the Equipment, and in the event that such
laws or rules require any alteration of the Equipment, the
Railroad will conform therewith, at its expense, and will
maintain the same in proper condition for operation under
such laws and rules; provided, however, 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.

~AwticLE 12, Reports and Inspections. On or before
March 31 in each year, commencing with the calendar year
which begins after the expiration of 180 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 Qecurrence dur-
ing the preceding calendar year (or since the date of this
Agreement in the case of the first such statement) 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
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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 reason-
able times as the Vendor may request during the term of
this Agrecment.

ArticLE 13. Possession and Use. The Railroad, so
long as an event of default shall not have occurred under
this Agreement and be conmtinuing, 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 rail-
road 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, from and after delivery of the Equipment by the
Builder td the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.

ArricLE 14. Prohibition Against Liens. The Railroad
will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its suc-
cessors or assigns which, if unpaid, might become a lien,
charge or security interest upon the Equipment, or any unit
thereof, equal or superior to the Vendor’s title thereto or
property therein, but shall not be required to pay or dis-
charge any such claim so long as the validity thereof shall be .
contested in good faith and by appropriate legal proceedings
in any reasonable manner 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. Any amounts paid by
the Vendor in discharge of liens, charges or security in-
terests upon the Equipment shall be secured by and under
this Agreement.
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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 inchoale materialmen’s, mechanics’, workmen’s, repair-
men's or other like licns arising in the ordinary course of
business and, in each case, not delinquent,

ArticLe 15 Railroad’s Inwdemnities, The Railroad’
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardiess of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor of title
to the Equipment, the use and operation thereof by the

Railroad during the period when title thereto remains in

the Vendor or the transfer of title to the Equipment by the
Vendor pursuant to any of the provisions of this Agree-
ment. This covenant of indemnity shall continue in full
force and effect notwithstanding the full payment of the
indebtedness in respect of the Purchase Price of the Equip-
ment or the termination of this Agreement in any manner
whatsoever. _ :

ArTicLE 16. Patent Indemuities, Except in cases of
articles or materials specified by the Railrcad and not man-
ufactured by the Builder and in cases of designs, systems,
processes, formulae or combinations specified by the Rail-
road and not developed or purported to be developed by
the Builder, the Builder agrees to indemnify, protect and
hold harmless the Railroad from and against any and all
liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Railroad, its assigns or the
users of the Equipment because of the use in or about
the construction or operation of any of the Equipment of
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any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Railroad likewise will
indemnify, protect and hold harmless the Vendor from
and against any and all liability, claims, costs, charges and
expenses, including royalty payments and counsel fees,
in any manncr imposed upon or accruing against the
Vendor because of the use in or about the construction
or operation of any of the Equipment of any article or
material specified by the Railroad and not manufactured
by the Builder or of any design, system, process, formula
or combination specified by the Railroad and not devel-
oped or purported to be developed by the Builder which
infringes or is claimed to infringe on any patent or other
right. The Builder agrees to and hereby does, to the extent
legally possible without impairing any claim, right or cause
of action hereinafter referred to, assign, set over and de-
liver to the Railroad every claim, right and cause of action
which the Builder has or hereafter shall have against the
seller or sellers of any designs, systems, processes, formu-
lae, combinations, articles or materials specified by the Rail-
road and purchased or otherwise acquired by the Builder
for use in or about the construction or operation of any of
the Equipment, on the ground that any such design, system,
process, formula, combination, article or material or opera-
tion thereof infringes or is claimed to infringe on any patent
or other right. The Builder further agrees to execute and
deliver to the Railroad or the users of the Equipment all and
every such further assurance as may be reasonably re-
quested by the Railroad more fully to effectuate the assign-
ment and delivery of every such claim, right and cause of
action. The Builder will give notice to the Railroad of any
claim known to the Buikler from which liability may be
charged against the Railroad hercunder and the Railroad
will give notice to the Builder of any claim known to the
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Railroad from which Lability may be charged against the
Builder hercunder.  Such covenants of indemnity shall
continue in full force and effect notwithstanding the full
payment of all sums due under this Agreement, the satis-
faction and discharge of this Agreement or the termination

 of this Agreement in any manner,

Articre 17, Assignments. The Railroad will not sell,
assign, transfer or otherwise dispose of its rights under
this Agreement or, except as provided in Article 13 hereof,
transfer the right to possession of any unit of the Equip-
ment without first obtaining the written consent of the
Vendor. An assignment or transfer to a railroad company
organized under the laws of the United States of America
or any of the states thereof which shall acquire ali or sub-
stantially 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.

All or any of the rights, benefits and advantages of the
Vendor under this Agreement, including the right to re-
ceive 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. No such
assignment shall subject any assignee to, or relieve the
Builder from, any of the obligations of the Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to any of its warranties and
indemnitics under Articles 10 and 16 hereof, or relieve the
Railroad of any of its obligations to the Builder under
Articles 2, 3, 4, 5, 10, 15 and 16 hereof and this Article 17
or of any other obligation which, according to its terms
and context, is intended to survive an assignment,
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Upon any such assipgnment either the assignor or the
assignee shall give writien 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 Agrcement, 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 re-
ceipt by the Railroad of the notification of any such assign-
ment, all payments thercafter 1o 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.

The Railroad recognizes that it is the custom of rail-

- road equipment manufacturers to assign conditional sale

agreements and understands that the assignment of this

Agreement, or of some of or all the rights of the Vendor -

hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm or
corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purpose of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore
provided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be s0
assigned, shall not be subject to any defense, setoff, counter-
claim or recoupment whatsoever arising out of any breach
of any obligation of the Builder with respect to the Equip-
ment or the manufacture, construction, delivery or warranty
thereof, or with respect to any indemnity herein contained,
nor subject to any defense, setoff, counterclaim or recoup-
ment whatsoever. arising by reason of any other indebted-
ness or liability at any time owing to the Railroad by the



13

Builder. Any and all such obligations, howsoever arising,
shall be and remain enforceable by the Railroad against
and only against the Builder, :

]ln m«r event of .my :mm:h Mu..s.«mu;mmm mr sicces n.rw; as-
mrm m& or «ﬂl t?nm and[uir ] Mhh wn.mdumr '&Jhn f‘wrmm«mk
with respect thereto, the M«M»Irawwﬂl will, whenever requested
by the assignee, change the markings on each side of each
unit of the Equipment s0 as to indicate the title of such
assignee to the Equipment, such markings to be such as
shall be specified by such assignee, subject to any require-
ments of the laws of the jurisdictions in which the Equip-
ment shall be operated by the Railroad. The cost of such
markings in the event of an assignment of not less than
all the Equipment at the time covered by this Agreement
shall be borne by the Railroad and, in the event of any
assigniment of less than all such Equipment, such cost shall
be borne by such assignee,

In the emcnt of any such mmmmwt prior to settle-
ment for all the Equipment, the Railroad will (a} in con-
nection with each settlement for a Group of Equipment
subsequent to such assignment, deliver to the assignee,
at the time of delivery by the Railroad of notice fixing
the Closing Date with respect to such Group, all docu-
ments required by the terms of such assipnment to be
delivered to such assignee in connection with such settle-
ment, in such number of counterparts or copies as may rea-
sonably be requested, except {or any opinion of counsel for
such assignee, and (b) furnish to such assignee such num-
ber of copies or counterparts of any other certificate or
paper required by the Vendor as may reasonably be re-
quested.

If this Agreement shall have been assigned by the
Ruilder and the assignee shall not make payment to the
Builder with respect 1o units of the Equipaent as provided




14

in the instrument making such assignment, the Builder will
promptly notify the Railroad of such event and, if such
amount shall not have been previously paid by such as-
signee, the Railroad will, not later than 90 days after the
date such payment was due, pay or cause to be paid to
the Builder the aggregate unpaid Purchase Price of such
units, together with interest from the date such payment
was due to the date of payment by the Railrcad at the
highest prime rate of interest of leading New York City
banks in effect on the date such payment was due.

ArricLe 18, 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 in-
debtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agrecment within five days after
payment thereof shall be due hereunder; or

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

{¢) 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 ren-
dered ineffective (but then only so long as such stay
shall continue in force or such ineffectivencss shall
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continue), all the oblipations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed in such proceedings in such manner
that such obligations shall have the same status as
obligations incarred 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

(d) any proceedings shall be commenced by or
against the Railroad for any relief which includes, or
might result in, any modification of the obligutions of the
Railroad hereunder under any bankruptcy or insolvency
law, or law relating to the relief of debtors, readjust-
ments of indebtedness, reorganizations, arrangements,
compositions or extensions, 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 con-
tinue), all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or trus-

© tees or receiver or receivers appointed for the Railroad

or for its property in connection with any such proceed-
ings 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 proceed-
ings shall have been commenced, whichever shall be
earlier; or '

- (e) the Railroad shall make or suffer any unau-
thorized assipnment or transfer of this Agreement or
any interest hercin or any unauthorized transfer of the
right to possession of any unit of the Equipment: or
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(f) an event of default shall occur under the Other
Agreement or Apreements, if any, referred to and
defined in Article 4 hereof;

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 require-
ments then in force and applicable to such action by the
Vendor, declare the entire indebtedness in respect of the
~ Purchase Price of the Equipment, together with the in-
terest 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 declara-
tion at the rate per annum specified in Article 4 hereof as

coming due and payable, to the extent legally enforceable.
The Vendor shall thereupon be entitled to recover judg-
ment for the entire unpaid balance of the indebtedness in
respect of the Purchase Price of the Equipment so pay-
able, with interest as aforesaid, and to collect such judg-
ment out of any property of the Railroad wherever situated.
The WVendor may at its election waive any such event
of default and its consequences and rescind and annul any
such declaration by notice to the Railroad in writing to
that effect, and thercupon the respective rights of the
parties shall be as they would have been if no such event of
default had occurred and no such declaration 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. '
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ArtrcLe 19, Remedies, At any time after the entire
indebtedness in respeet of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable
as bercinbefore provided {unless such declaration has been
rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may
be required for compliance with any mandatory legal re-
quirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment,
or any unit thereof, without liability to return to the Rail-
road any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Article 19 ex-
pressly provided, and may remove the same from posses-
sion and use of the Railroad or any other person and for
such purpose may enter upon the Railroad'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, with or with-
out process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reason-
ably 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, cause the Equipment to 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. 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
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point or points selected by the Vendor reasonably conven-
" ient to the Railroad, This agreement to deliver the Equip-
ment 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
apainst 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 rcasonable manner,

At any time after the entire indebtedness in respect of -

the Purchase Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-

nulled as provided in Article 18 hereof), the Vendor (after

retaking possession of the Equipment as hereinbefore in this
Article 19 provided) may at its election and upon such no-
tice as is hereinafter set forth retain the Equipment in satis-
faction 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 Rail-
road by telegram or registered mail, addressed as provided
in Article 23 hereof, and to any other persons to whom the
law may require notice, within 30 days after the entire
indebtedness in respect of the Purchase Price of the Equip-
mwent shall have been declared immediately due and payable.
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 proviso below, all the
Railroad's rights in the Equipment shall thereupon termi-
. nate and all payments made by the Railroad may be retained
" by the Vendor as compensation for the use of the Equip-
ment by the Railroad; provided, however, that if the Rail-



road, before the expiration of the 30-day period described
in the proviso 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 Eguipment, together
with interest thercon accrued and unpaid and all other
payments duc under this Agreement, then in such event
absolute right to the possession of, title to and property in
the Equipment shall pass to and wvest in the Railroad; pro-
vided, further, that if the Railroad or amy 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 pend-
ing 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 Equip-
ment in accordance with the provisions of this Article 19.

At any time after the entire indebtedness in respect
of the Purchase Price of the Equipment shall have been
declared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof), the Vendor, with or
without retaking posscssion 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 scll the Equipment, or any unit thercof, free from any
and all claims of the Railroad or any other party claiming
from, through or under the Railrcad 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
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total unpaid balance of the indebtedness in respect of the
Purchase Price of the Equipment, together with interest
thercon 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 Vendor in
retaking possession of, removing, storing, holding, prepar-
ing 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 New
York, New York, at such time or times as the Vendor may
specify (unless the Vendor shall specify a different place or
places, in which case the sale shall be held at such place
or places 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 deter-
mine. 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 23 hereof. If such sale shall be a private sale,
it shall be subject to the right of the Railroad to pur-
chase 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. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. In
the event that the Vendor shall be the purchaser thereof,
it shall not be accountable to the Railroad (except to the
extent of surplus money received as hereinafter provided
in this Article 19), and in payment of the purchase price
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therefor the Vendor shall be entitled to have credited on
account thereof all sums due to the Vendor from the Rail-
road hereunder,

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 here-
after existing at Jaw or in equity, and each and every power
and remedy may be exercised from time to time and simul-
taneously 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 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 pay-
ment 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 Ven-
dor’s acceptance of any payment after it shall have become
due hereunder shall not be deemed to alter or affect the Rail-
road’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 re-
main any amount due to it under the provisions of this
Agreement, the Railroad shall pay the amount of such de-
ficiency to the Vendor upon demand, and, if the Railroad
~ shall fail to pay such deficiency, the Vendor may bring suit
therefor and shall be entitled to recover a judgment there-
for against the Railroad. If, after applying as aforesaid
all sums realized by the Vendor, there shall remain a sur-
plus in the possession of the Vendor, such surplus shall be
paid to the Railroad. )
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The Railroad will pay all reasonable expenses, including
attorncys’ fees, incurrcd by the Vendor in enforcing its
remedics under the terms of this Apreement. 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, in-

- cluding attorneys’ fees, and the amount thercof shall be

included in such judgment.

The foregoing provisions of this Article 19 are subject
in all respects to all mandatory legal requirements at the
time in force and applicable thereto.

AwricLe 20, 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
modifiying the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any such ap-
plicable law may be waived, they are hereby waived by the
Railroad to the full extent permitted by law, it being the
intention of the parties 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
requirernents 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 Agrcement

and any and all rights of rudemmwn.

ARTICLE 21. Recording. The Railroad will cause this
Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
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with the Interstate Commeree Commission in accordance
with Section 20c of (he Interstate Commerce Act; and the
Railroad will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register, de-
posit and record any and all further instruments required
by law or reasonably reguested by the Vendor for the pur-
the Vendor, of its title to the Equipment and its rights un-
der 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.

AwrticLe 22. Payment of Expenses. The Railroad will
pay all reasonable costs and expenses (other than the fees
and cxpenses of counsc! for the Builder) incident to this
Apreement and the first assignment of this Agreement
{including the fees and expenses of an agent, if the first
assignee is an agent), and any instrument supplemental or
related hereto or thereto, including all fees and expenses
of counsel for the first assignee of this Agreement and for
any party acquiring interests in such first assignment, and
all reasonable costs and expenses in connection with the

~transfer by any party of interests acquired in such first
assignment. For the purposes of this Article 22, if the
first assignee is an agent, then any successor agent to such
agent shall also be considered the first assignee.

ARTICLE 24, Avrticle Heodings; Effect and Modifica-
tion of ‘Agreement. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules and Annexes
hercto, exclusively and completely states the rights of the
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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.

ApricLe 26. Definitions. The term “Vendor”, when-
ever used in this Agreement, means, before any assigninent
of any of its rights hereunder, the corporation named in
Item 1 of Schedule A hereto and any successor or suc-
cessors for the time being to its manufacturing prop-
erties and business, and, after any such assignment, both
any assignee or assignees for the time being of such par-
ticular assigned rights as regards such rights, and also
any assignor as regards any rights hereunder that are
retained or excluded from any assignment; and the term
“Builder”, whenever used in this Agreement, means, both
before and after any such assignment, the corporation
named in Item 1 of Schedule A hereto and any successor
or successors for the time being to its manufacturing
properties and business. '
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CONDITIORAL SALE AGREEMENT, dated as ofwwjﬁ,,ﬁ "'w AR Ve , between the
uu;puxhﬂnmn pamed in Ltem l of Schedulg A hﬂ““"ﬂ "(hefeinatvef called the Vendor or
Builder, as more particularly set forfh up”ﬂrtmclu 26 hereof), and Bay Dev&IOpmcnt

Company , & Michigan corporation (henelnaTtax called the Lompaﬁy Y.

WHEREAS, the Vendor has aprveed to sell to the Company , and the Company has agreed
to purchase, the railroad equipment described in Schedule B attached hereto (herein-
after called the Equipment); '

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

Article 1. Incorporation of Model Provisions
Whenever this Agreement inmmrpmr&f&q herein by reference, in whole
or in part or as hereby amended, any provision of the document entitled
"Model Conditional Sale Provisions" annexed to this Agreement as Part I
of Annex A hereto (herveinafter called the Model CSA Provisions), such
provision of the Model CSA Provisions shall be deemed to be a part of
this instrument as fully to all intents and purposes as though such
provision had been set forth in full in this instrument.

Article Z.  Sale
Pursuant to this Agreement, the Vendor will sell to the Company , and
the Company will purchase from the Vendor and pay for (as hereinafter
provided), the EBgquipment listed and described in Schedule B attached
hereto, which Equipment is presently in the possession, or under the
control, of the Company.

Article 3. Inspection and Deélivery
The Company acknowledges that it has heretofore inspected, accepted
delivery of and delivered a Certificate of Acceptance for the Equipment.

Article 4, Purchase Price and Payment

The total base price of the Equipment ig set forth in Schedule B
hereto. The total base price may be increased or decreased by agree-
ment of the Vendor and the Company ; provided, howewver, that the total
base price shall not exceed $680,000, The term "Purchase. Price'" as
used herein shall wmean the total base price for the Equipment as it
may be increased or decreased in the manner herein provided.

The Company hereby acknowledges itself to be indebted to the Vendor

in the amount of, and hereby promises to pay in cash to the Vendor

at such place as the Vendor way designate, the Purchase Price of the
Equipment in j20 Consecutive Fqual  (except for appropriate adjust-
ments of the final installment in case the amount payable shall not,
when divided by120, result in an amount ending in an integral cent)
monthly installments, as hereinafter provided (the aggregate of said
installments being hereinafter called the Conditional Sale Indebtedness).

The first installment of the Conditional Sale Indebtedne ayable .
pursuant to this Article 4 shall be payable on ..M.eﬂw}r«%wﬁnﬂ—q 7S

1975 and subsequent installments shall be payable modthly th reafter on ;he

fifteenth buginess day of each month to and including e S
1985, The unpaid Conditional Sale Indebtedness shall bear 1n5éfest From
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Article 5.
Article 6,

Article‘7.

the Closing Date at the rate of 1% per annum above the prime rate of
The Detroit Bank and Trust Company, a Michigan banking corporation,

with adjustments in such rate to be effective on the fifteenth day of the

month following 4any increase or decrease in such prime rate. In the
event the aforementioned Bank's prime rate shall change more than one

time during any such month, the change in the rate of interest applicable

hereunder shall be equal to the prime rate of the last calendar day of
the current month.

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

The Company may without penalty prepay the Conditional Sale Indebtedness,

or a portion thereof not less than $1,000, provided that any amounts
so prepaid shall be applied to reduce installments thereafter falling
due in the inverse order of maturity thereof.

Taxes _ .
Article 5 of the Model CSA Provisions is herein incorporated as Article 5
hereof. .

Title to the Equipment
Article & of the Model CSA Provisions is herein incorporated as Article
hereof,

Marking of Equipment

Article 7 of the Model CSA Provisions is amended by (i) changing the
words "the name of the Vendor followed by the words 'Agent, Owner' "
in the ninth and tenth lines of the first paragraph thereof to "the
words 'Owned by The Detroit Bank and Trust Company, Detroit, Michigan,
under Security Agreement filed under, Interstate Commerce Act,

Section 20c' "; (ii) deleting the words "name and" in the seventeenth
and nineteenth lines of the first paragraph thereof; and (iii) adding
a new paragraph at the end thereof reading as follows:

"Except as above provided, the Company will not allow the
name of any person, association or corporation to be placed
on the Equipment as a designation that might be interpreted
as a claim of ownership; provided, however, that the Company
may cause the Equipment to be lettered 'Detroit and Mackinac

Railway Company’ or in some othér appropriate manner for convenience

of identification of the interest of the Company , or of any
lessee of the Company, therein."

Article 7 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 7 hereof.



Article 8,

Lost or Destroved Equipment

In the event that the Equipment shall be worn out, lost, destroyed,
irreparably damaged, seized by the government or otherwise rendered
permanently unfit for use from any cause whatsoever (such occurrences
being hereinafter called Casualty Occurrences) prior to the payment

of the full indebtednegs in respect of the Purchase Price of the
Equipment, together with interest thereon and all other payments
required hereby, the Company shall promptly and fully inform the
Vendor in regard thereto. When the aggregate Casualty Value (as
defined herein) of units having suffered a Casuvalty 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), shall exceed $50,000 the Company , within 30 days
after it has knowledge of such event, shall promptly pay to the Vendor
a sum eqgual to the aggregate Casualty Value of such units as of the
date of such payment and shall file with the Vendor a certificate of
a Vice President or the Treasurer of the Company setting forth the
Casualty Value of each unit of the Equipment suffering a Casualty
Qccurrence,

Any money paid to the Vendor pursuant to the preceding paragraph of
this Article 8 shall, so long as none of the events of default
specified in Article 18 hereof shall have happened and be continuing,
be applied, in whole or in part, as the Company may direct in a
written instrument filed with the Vendor, to prepay installments of
indebtedness payable pursuant to the third and fourth paragraphs of Article 4
hereof or toward the cost of a unit or units of standard gauge rail-
road equipment similar in type to the Equipment first put into
service to replace such unit suffering a Casualty Occurrence. Of
such replacement equipment shall be equipment theretofore used in
railroad service, the Company ghall deliver to the Vendor a certifi-
cate of a Vice President or the Treasurer of the Company that the
cost of such equipment does not exceed the fair value thereof. In
case any money is applied to prepay indebtedness, it ghall be so
applied, on the installment date for the payment of 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 without premium.

The Casualty Value of the Equipment (other than a replacement unit)
shall be deemed to be that amount which bears the same ratio to the
original Purchase Price thereof (less, in the event that the Company
shall have made any payment or payments under the provisions of the third and
fowth paragrapls of Article 4 hereof, an amount which bears the same
ratio to the aggregate of all such payments as the original Purchase
Price of such unit bears to the original aggregate Purchase Price

of all the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepaymerits then or theretofore made)

as of the date payment is made with respect to such Casualty Occurrence
bears to the original Conditional Sale Indebtedness,



s b

-4 -

The Casualty Value of each replacement unit shall be deemed to be that
amount which bears the same ratio fo 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) 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 Company . 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 paragraph
of Article 14 hereof and shall be taken initially and shall remain

in the name of the Vendor subject to the provisions hereof, and the
Company shall execute, acknowledge, deliver, file, record or deposit
all such documents and do any and all such acts as may be necessarv

to cause such replacement units to come under and be subject to this
Agreement. All such replacement units shall be warranted in like
manner as is customary at the time for similar equipment. Whenever
the Company shall file with the Vendor a written direction to apply
amounts toward the cost of any replacement unit or units, the Company shall
file therewith executed counterparts of an opinion of counsel covering
the matters set forth in this paragraph,

So long as none of the events of default specified in Article 18
hereof shall have happened and be continuing, any money paid to the
Vendor pursuant to this Article 8 shall, if the Company shall in
writing so direct, be invested, pending its application as herein-
above provided, (i) in such dlrec* obligatlons of the United States

"of America or any political subdivision thereof or obligations for

which the faith of the United States is pledged to provide for the
payment of principal and interest, (ii} or open market commercial
paper rated at least "A" or its equivalent by a national rating
agency, or {iii) in certificates of deposit of commercial banks of
the United States of America having capital and surplus aggregating
at least 340,000,000 in each case maturing in not more than one vear
from the date of such investment (hereinafter called Investments),
as may be specified in such written direction. Any such obligations
shall from time to time be sold and the proceeds reinvested in such

- Investments as the Company may in writing direct. Any interest

received by the Vendor on any Investments shall be held by the Vendor
and applied as herein 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 Company 1f such proceeds (plus
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such interest) shall be less than such cost, the Company will
promptly pay to the Vendor an amount equal to such deficiency. The
Company will pay all expenses incurred by the Vendor in connection
with the purchase and sale of Investments.

If one of the events of default specified in Article 18 hereof shall
have happened and be continuing, then so long as such event of
default shall continue all money then 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 19 hereof.

In order to facilitate the sale or other disposition of Equipment
suffering a Casualty Occurrence, the Vendor shall, upon request of

the Company , after payment by the Company of a sum equal to the
Casualty Value of such Equipment, execute and deliver to the Couwpany
or the Company'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 the terms and scope of this
Agreement, in such form as may be reasonably requested by the Comp~
any.

Maintenance and Repair
The Company will at all times maintain the Equipment or cause the
Equipment to be maintained in good order and repair at its own expense,

Vendor's Warranty of Material and Workmanship
The agreement of the parties relating to the Vendor's warranty is
set forth in its entirety in Item 2 of Schedule A hereto.

Compliance with Laws and Rules

Article 11 of the Model CSA PrQV1éions is herein incorporated as
Article 11 hereof. .

Reports and Inspections

Article 12 of the Model CSA Provisions is hereby amended by 1nsert1ng
the phrase "within thirty (30) days upon written request of Vendor"
after the word "Vendor" in the fifth line thereof. Article 12 of the
Model CSA Provisions, as so amended, is hereby incorporated as Article
12 hereof.

Possession and use

Article 13 of the Model CSA Provisions is hereby amended by striking
out the phrase '"from and after delivery of the Equipment by the
Builder to the Railroad" from the eleventh and twelfth lines thereof,
Article 13 of the Model CSA Provisions, as so amended, is herein
1ncorporated as Article 13 hereof.

Prohibition Against Liens
Article 14 of the Model CSA Provisions is herein incorporated as
Article 14 hereof, , .
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Article 15,

Article 16,

Article 17.

~Article 18,

Article 19.

Article 20,

Article 21.

Article 22.

Company's Indemnities
Article 15 of the Model CSA Provisions is herein incorporated as
Article 15 hereof.

- !
Patent Indemnities
Not applicable,

Assignments _ .
Article 17 of the Model CSA Provisions is amended by (i) deleting.

the second sentence in the second paragraph of said Article 17 and
substituting in its place a sentence providing that '"no such assign-
ment shall relieve the Company of any of its obligations hereunder,
or of any other obligation owed by the Company to the Vendor which,
according to its terms and context, is intended to survive an assign-
ment'; (ii) deleting from the first sentence of the fourth paragraph
of said Article 17 the words '"of railroad equipment manufacturers''

‘and deleting the words "is contemplated" and replacing them with the

words “may occur'; and (iii) deleting the sixth paragraph thereof
(which is the second full paragraph on page number 13)., Article 17
of the Model CSA Provisions, as so amended, is herein incorporated
as Article 17 hereof.

Defaults
Article 18 of the Model CSA Provisions is amended by changing sub-
paragraph (f) thereof to read:

"(f) an event of default shall occur under any financing
or other agreement between the Company and the Vendor."

Article 18 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 18 hereof,

Remedies ,
Article 19 of the Model CSA Provisions is herein incorporated as
Article 19 hereof,

Applicable State Laws ‘
Article 20 of the Model CSA Provisions is herein incorporated as
Article 20 hereof.

Recording
Article 21 of the Model CSA Provisions is herein incorporated as

Article 21 hereof,

Payment of Expenses.
Company will pay all reasonable costs and expenses incident to this
Agreement or related agreements entered into in connection with the

“transactions contemplated by this Agreement.
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Article 23,

Article 24.

Article 25.

Article 26,

Notice

Any notice hereunder to each of the parties designated below shall
be deemed to be properly served if delevered or mailed to it at its
chief place of business at the following specified addresses:

(a) to the Company at P.0. Box 61, Tawas City, Michigan
48763, Attention: President,

(b) to the Vendor at the address specified in Item 1 of
Schedule A hereto,

{c) to any assignee of the Vendor or of the Company , at
such address as may have been furnished in writing
to the Company or the Vendor, as the case may be, by
such assigneed,

or at such other address as may have been furnished in writing by
such party to the other parties to this Agreement. The Company
represents and warrants that its chief place of business is in the
State of Michigan.

Article Headings; Effect and Modification of Apreement
Article 24 of the Model CSA Provisions is herein incorporated as
Article 24 hereof.

Law Governing

The terms of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Michigan; provided,
however, that the parties ghall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act and such additional
rights arising out of the filing, recording or depositing hereof 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,

Definitiong .

Article 26 of the Model CSA Provisions is herein incorporated as.
Article 26 hereof, with the addition of the following provision:

All references to the term "Railroad” is the Model CSA Provisions shall
be interpreted to mean the '"Company".
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Jwﬂﬁﬂﬂa the actual date or dates of éxecption
heredof by the parties hereto is or are, respectively, fhe date or
dates stated in the acknowledgements hereto annexed.

IN WITNESS WHEREOF, the parties herato, each pursuant to due corporate authority,
have caused this instrument to be executed in their respective corporate names

by their officers, thereunto duly authorized, and their respective corporate seals
to be hereunto affixed, duly attested, all as of the date first written,.

THE DETROIT BANK AND TRUST COMPANY

Its Robert C. Robinson Vice President

Attest:

t,.-"‘.’
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Its ”

(Corporate Seal)

Attest: R\ Mﬁ
- ol M

~

S

‘57 jw(CdgﬁdiatgPSeal)

$ NN ~
BN N

—,
—~

[U—



1
H
t
1

g 5.

Letvanent,
R

il

Oy ~
.

ane
T

7

e,




R

-G .

State of Michigan )
}  s8

County of Wayne )

. ;"‘"

) ) v
on this __J/ / day of D Y , 1975, before me personally appeared
Robert C. Robinson i MW to me personally known, who being.by me
duly sworn, says that he ys,a Vife President ' of The Detroit Bank and

Trust Company, that one offthc seals affixed to the foregoing instrument is the
corporate seal of said cérporation, 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,

..........

ry Public, Waynw County, Michigan
My commission ¢Xpi%es

(Notarial’ Seal)

State of Michigan )
) ss
County of Iosco )

On this /iz """" & day of _ ™ el 7‘ """"""""""" , 1975, before me personally
appeared Charles A. Pinkerton III & Glen C. nghfield __ to me .personally

konown, who being by me duly sworn, says that they are the _ president and Secregfary
of Bay Development Company that one of the seals
affixed to the foreg01ng 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.

?’/./") . i r .
f(w" """ T O e
[ o /

oS o
. Notary Public, Wemi& County Michigan _
My commission expires: [ ﬁf 7 &

ﬁﬂ,f47w%M1hmumﬁf$ﬂ
(Notarial Seal)
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item 1:

Item 2:

SCHEDULE A

The Detroit Bank and Trust Company, a Michigan banking corporatlon,
211 West Fort Street, Detroit, Michigan 48226,

EACH UNIT OF EQUIPMENT IS SOLD BY THE VENDOR AND ACCEPTED BY THE

COMPANY  "AS IS'", AND THE VENDOR HEREBY DISCLAIMS AND DOES NOT MAKE,
AND THE COMPANY EXPRESSLY AGREES THAT THE VENDOR DOES NOT MAKE, ANY

2
.REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT (WHETHER

EXPRESS OR IMPLIED OR ARISING BY OPERATION OF LAW OR OTHERWISE),
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR

ANY WARRANTY THAT ANY UNIT OF EQUIPMENT IS FIT FOR THE PURPOSES
INTENDED BY THE COMPANY..
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SCHEDULE B

Description

Twenty-seven (27) Pullman Incorporated (Pullman-Standard
division) 70 ton 50 foot 6 inch Outside Post, Single Sheath
Boxcars. Series Numbers 2273, up to and including 2299.



Form 1-1.70
ANNEX A
Part

MODEL CONDITIONAL SALE PROVISIONS

Articre 2. Constrsuction and Sale. Pursuant to this
Agreement, the Builder shall construct the Eguipment at
its plant set forth in Schedule B hereto, and will sell and
deliver to the Railroad, and the Railroad will purchase from
the Builder and accept delivery of and pay for (as here-
inafter provided), the Equipment, each unit of which shall
be constructed in accordance with the specifications referred
to in Schedule B hereto and in accordance with such modi-
fications thereof as may be agreed upon in writing between
the Builder and the Railroad (which specifications and
modifications, if any, are hereinafter called the Specifica-
tions). The design, quality and component parts of each
unit of the Equipment shall conform, on the date of com-
pletion of manufacture of each thereof, to all Department of
Transportation and Interstate Commerce Commission re-
quirements and specifications for new equipment and to
all standards recommended by the Association of American
Railroads interpreted as being applicable to railroad equip-
ment 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. '

ArTICLE 3. Inspection and Delivery. The Builder will
deliver the units of the Equipment to the Railrcad at the
place or places specified in Schedule B hereto (or if Sched-
ule B does not specify a place or places, at the place or
places designated from time to time by the Railroad),
~ freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto,
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The Builder's obligation as to time of delivery is sub-
ject, however, to delays resulting from causes beyond the
Builder's reasonable control, including but not limited to
acts of God, acts of government such as embargocs, priori-
ties 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 Arti-
cle 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before the date
set forth in Item 2 of Schedule A hereto shall be excluded
herefrom. If any Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence,
the Railroad and the Builder shall execute an agreement
supplemental hereto limiting this Agreement to the Equip-
ment not so excluded herefrom, If the Builder’s failure to
deliver Equipment so excluded from this Agreement re-
sulted from one or more of the causes set forth in the
immediately preceding paragraph, the Railroad shall never-
theless be obligated to accept such Equipment and pay
the full purchase ‘price therefor, determined as provided
in this Agrecment, if and when guch Equipment shall be
completed and delivered by the Builder, such payment to be
in cash on the delivery of such Equipment, either directly
or, in case the Railroad shall arrange therefor, by means
of a conditional sale agreement, equipment trust or such
other appropriate method of financing as the Railroad shall
determine. :

During construction, the Equipment shall be subject to
inspection and approval by the authorized inspectors of the
Railroad and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder agrees
to inspect all -materials used in the. construction of the
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Equipment in accordance with the standard quality control
practices of the Builder. 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 in-
spection at the place specified for delivery of such unit or
units, and if each such unit conforms to the Specifications,
requircments and standards applicable thereto, such in-
spector or an authorized representative of the Railroad
shall execute and deliver to the Builder a certificate of
acceptance (hercinafter called the Certificate of Accept-

‘ance) stating that such unit or units have been inspected

and accepted on behalf of the Railroad and are marked

© in accordance with Article 7 hereof; provided, however,

that the Builder shall not thereby be relieved of its war-
ranty set forth or referred to in Article 10 hereof.

On delivery of each such unit hereunder at the place
specified for delivery, the Railroad will assume with re-
spect thereto the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the Equipment; provided, however, that the Builder
shall not thercby be relieved of its warranty set forth or
referred to in Article 10 hereof.

 AmTICLE 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
or federal taxes (other than net income, gross receipts
[except gross receipts taxes in the nature of or in lieu of
sales taxes}, excess profits and similar taxes) or license
fees, fines or penalties hercafter levied or imposed upon,
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
herenf, all of which exnenses, taxes and license fees, fines
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and penaltics the Railroad assumes and agrees to pay -on
demand in addition to the indebtcdness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
posed upon the Equipment delivered to it or for the use
or operation thercof by the Railroad or upon the carnings
arising therefrom or upon the Vendor solely by reason of
its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, however, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fines or penalties of any kind so long as it is contesting in

- good faith and by appropriate legal proceedings such taxes,
. assessments, license fees, charges, fines or penalties 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. If any such expenses, taxes, assessments,
license fces, charges, fines or penalties 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 expenses,
taxes, assessments, license fees, charges, fines or penalties
so paid unless the Vendor shall have been legally liable
with respect thercto (as evidenced by an opinion of counsel
for the Vendor), or unless the Railroad shall have ap-
proved the payment thereof.

ARTICLE 6. Title to the Equipment. The Vendor shall |
and hereby does retain the full legal title to and property
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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, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Railroad as provided in this
Agrecment. 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 and shall be subject to all the terms and
conditions of this Agreement and included in the term
“Equipment” as used in this Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other pay-
ments as herein provided, and all the Railroad’s obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad with- -
out 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 its title thereto and property 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 23 hereof, (b) execute and
deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in

~ order then to make clear upon the public records the title

of the Railroad to the Equipment and (c¢) pay to the Rail-
road 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
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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.

ARrTICLE 7. Marking of Equipment. The Railroad will
cause each unit of the Equipment to be kept numbered with
its identifying number as set out in Schedule B hereto, or
in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or sup-
plement 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 name
of the Vendor followed by the words “Agent, Owner” or
other appropriate words designated 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 title to and property in the Equipment and its
rights under this Agreement. The Railroad will not place
any such unit in operation or exercise any control or do-
minion over any part thereof until such name and words
shall have been so marked on each side thereof and will
replace promptly any such name and words 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
and recorded by the Railroad in all public offices where this
Agreement shall have been filed and recorded.
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- ArticLe 11, Compliance with Laws and Rules. Dur-
ing the term of this Agrcement, the Railroad will at alt
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 iules of the Department of
Transporiation, 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, opera-
tion or use of the Equipment, and in the event that such
laws or rules require any alteration of the Equipment, the
Railroad will conform therewith, at its expense, and will
maintain the same in proper condition for operation under
such laws and rules; provided, however, 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 12. Reports and Inspections. On or before
March 31 in each year, commencing with the calendar year
which begins after the expiration of 180 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 suffercd a Casualty Occurrence dur-
ing the preceding calendar year {or since the date of this
Agreement in the case of the first such statement) 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
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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 reason-

able times as the Vendor may request during the term of
this Aprecment.

ArticLE 13, 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 rail-
road 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, from and after delivery of the Equipment by the
Builder t¢ the Railroad, but only upon and subject to all
the terms and conditions of this Apgreement.

 ArricLE 14. Prohibition Against Liens. The Railroad
will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its suc-
cessors or assigns which, if unpaid, might become a lien,
charge or security interest upon the Equipment, or any unit
thereof, equal or superior to the Vendor's title thereto or
property thercin, but shall not be required to pay or dis-
charge any such claim so long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings
in any reasonable manner 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. Any amounts paid by
the Vendor in discharge of liens, charges or security in-

terests upon the Equipment shall be secured by and under
this Agreement.
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This covenant will not be deemed breached by reason of
liens for taxes, asscssments or governmental charges or
levics, in each case not due and delinquent, or undetermined
or inchoale materialmen's, inechanics’, workmen's, repair-
men’s or other like liens arising in the ordinary course of
business and, in each case, not delinquent.

ARTICLE 15 Railroad’s Inmdenuties. The Railroad
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardiess of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor of title
to the Equipment, the use and operation thereof by the
Railroad during the pericd when title thereto remains in
the Vendor or the transfer of title to the Equipment by the
Vendor pursuant to any of the provisions of this Agree-
ment. This covenant of indemnity shall continue in full
force and effect notwithstanding the full payment of the
indebtedness in respect of the Purchase Price of the Equip-
ment or the termination of this Agreement in any manner
whatsoever. :

ARrTICLE 16. Patent Indemnities, Except in cases of
articles or materials specified by the Railroad and not man-
ufactured by the Builder and in cases of designs, systems,
processes, formulae or combinations specified by the Rail-
road and not developed or purported to be developed by
the Builder, the Builder agvees to indemnify, protect and
hold harmless the Railroad from and against any and all
liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Railroad, its assigns or the
users of the Equipment because of the use in or about
the construction or operation of any of the Equipment of
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any design, system, process, formula, combination; article
or material which infringes or is claimed to infringe on
any patent or other right. The Railroad likewise will
indeinnify, protect and hold harmless the Vendor from
and against any and all liability, claims, costs, charges and
expenses, including royalty payments and counsel fees,
in any manner imposed upon or accruing against the
Vendor because of the use in or about the construction
or operation of any of the Equipment of any article or
material specified by the Railroad and not manufactured
by the Builder or of any design, system, process, formula
or combination specified by the Railroad and not devel-
oped or purporied to be developed by the Builder which
infringes or is claimed to infringe on any patent or other
right. The Builder agrees to and hereby does, to the extent
legally possible without impairing any claim, right or cause
of action hereinafter referred to, assign, set over and de-
liver to the Railroad every claim, right and cause of action
which the Builder has or hereafter shall have against the
seller or sellers of any designs, systems, processes, formu-
lae, combinations, articles or materials specified by the Rail-
road and purchased or otherwise acquired by the Builder
for use in or about the construction or operation of any of
the Equipment, on the ground that any such design, system,
process, formula, combination, article or material or opera-
tion thereof infringes or is claimed to infringe on any patent
or other right. The Builder further agrees to execute and
deliver to the Railroad or the users of the Equipment all and
every such further assurance as may be reasonably re-
quested by the Railroad more fully to effectuate the assign-
ment and delivery of every such claim, right and cause of
action. The Builder will give notice to the Railroad of any
claim known to the Builder from which liability may be
charged against the Railroad hereunder and the Railroad
will give notice to the Builder of any claim known to the
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Railroad from which liability may be charged against the
Builder hercunder.  Such covenants of indemmity shall
continue in full force and effect notwithstanding the full
payment of all sums due under this Agreement, the satis-
faction and discharge of this Agreement or the termination
of this Agreement in any manner,

AwticLe 17,  Assignments. The Railroad will not sell,
assign, transfer or otherwise dispose of its rights under
this Agreement or, except as provided in Article 13 hereof,
transfer the right to possession of any unit of the Equip-
ment without first obtaining the written consent of the
Vendor. An assignment or transfer to a railroad company
organized under the laws of the United States of America
or any of the states thereof which shall acquire ali or sub-
stantially 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.

All or any of the rights, benefits and advantages of the
Vendor under this Agreement, including the right to re-
ceive 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. No such
assignment shall subject any assignee to, or relieve the
Builder from, any of the obligations of the Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to any of its warranties and
indemnitics under Articles 10 and 16 hereof, or relieve the
Railroad of any of its obligations to the Builder under
Articles 2, 3, 4, 5, 10, 15 and 16 hereof and this Article 17
or of any other obligation which, according to its terms
and context, is intended to survive an assignment.
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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 acguire all the
assignor's right, title and interest in and to the Equipment
and this Agrcement, 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 re-
ceipt by the Railroad of the notification of any such assign-
ment, all payments thercafter 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.

The Railroad recognizes that it is the custom of rail-

- road equipment manufacturers to assign conditional sale

agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm or
corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purpose of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore
provided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so
assigned, shall not be subject to any defense, setoff, counter-
claim or recoupment whatsoever arising out of any breach
of any obligation of the Builder with respect to the Equip-
ment or the manufacture, construction, delivery or warranty
thereof, or with respect to any indemnity herein contained,
nor subject to any defense, setoff, counterclaim or recoup-
ment whatsoever. arising by reason of any other indebted-
ness or liability at any time owing to the Railroad by the
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Builder. Any and all such obligations, howsoever arising,
shall be and remain enforceable by th«’: Railroad against
and only against the Builder.

In the event of any such @ngmem or successive as-
sigiuments by the Vendor of title to the Equipment and of
some of or all the Vendor's rights under this Agreement
with respect thereto, the Railroad will, whenever requested
by the assignee, change the markings on each side of each
unit of the Equipment so as to indicate the title of such
assignee to the Equipment, such markings to be such as
shall be specified by such assignee, subject to any require-
ments of the laws of the jurisdictions in which the Equip-
ment shall be operated by the Railroad. The cost of such
markings in the event of an assignment of not less than
all the Equipment at the time covered by this Agreement
shall be borne by the Railroad and, in the event of any
assignment of less than all such Equipment, such cost shall
be borne by such assignee,

In the event of any such assignment prior to settle-
ment for all the Equipment, the Railroad will {(a) in con-
nection with each settlement for a Group of Equipment
subsequent to such assignment, deliver to the assignee,
at the time of delivery by the Railroad of notice fixing
the Closing Date with respect to such Group, all docu-
ments required by the terms of such assignment to be
delivered to such assignee in connection with such scttle-
ment, in such number of counterparts or copies as may rea-
sonably be requested, except {or any opinion of counsel for
such assignee, and (b) furnish to such assignee such num-
ber of copies or counterparts of any other certificate or
paper- required by the Vendor as may reasonably be re-
quested.

If this Agreement shall have been assigned by the
Ruilder and the assignee shall not make payment to the
Builder with respect to units of the Equipment as provided
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in the instrument making such assignment, the Builder will
promptly notify the Railroad of such event and, if such
amount shall not have been previously paid by such as-
signee, the Railroad will, not later than 90 days after the
date such payment was due, pay or cause to be paid to
the Builder the aggregate unpaid Purchase Price of such
units, together with interest from the date such payment
was due to the datc of payment by the Railroad at the
highest prime rate of interest of leading New York City
banks in effect on the date such payment was due.

ArticLe 18 Defoults. 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 in-
debtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agrecment within five days after
payment thereof shall be due hercunder; or

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

{c) a petition for reorganization under Section 77
of the Bankruptey 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 ren-
dered ineffective (but then only so long as such stay
shall continue in force or such ineffectivencss shall
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continuc), all the obligations of the Railroad under this
Agreement shall not have been duly assunied in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed in such procecdings in such manner
that such obbgations 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 hled, whichever shall
be earlier; or '

(d) any proceedings shall be commenced by or
against the Railroad for any relief which includes, or
might result in, any modification of the obligations of the
Railroad hereunder under any bankruptey or insolvency
law, or law relating to the relief of debtors, readjust-
ments of indebtedness, reorganizations, arrangements,
compositions or extensions, and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only s0 long as such stay
shall continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or trus-
tees or receiver or receivers appointed for the Railroad
or for its property in connection with any such proceed-
ings 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 proceed-
ings shall have been commenced, whichever shall be
earlier; or ‘

- (e) the Railroad shall make or suffer any unau-
thorized assipnment or transfer of this Agreement or
any interest hercin or any unauthorized transfer of the
right to possession of any unit of the Equipment; or
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(f) an cvent of default shall occur under the Other
Agreement or Agreements, if any, referred to and
defined in Article 4 hereof;

then at any time after the occurrence of such an cvent of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal require-
ments then in force and applicable to such action by the
Vendor, declare the entire indebtedness in respect of the
Purchase Price of the Equipment, together with the in-

tercst 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 declara-

. tion at the rate per annum specified in Article 4 hereof as

being applicable to amounts remaining unpaid after be-
coming due and payable, to the extent legally enforceable.
The Vendor shall thereupon be entitled to recover judg-
ment for the entire unpaid balance of the indebtedness in
respect of the Purchase Price of the Equipment so pay-
able, with interest as aforesaid, and to collect such judg-
ment out of any property of the Railroad wherever situated.
- The Vendor may at its election waive any such event
of default and its consequences and rescind and annul any
such declaration 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 such declaration had been
made. Notwithstanding the provisions of this paragraph,
it is expressly understood and agreed by the Railroad that
time is of the cssence of this Agreenient 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 thercon. '
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ArticLE 19, Remedies. At any time after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared homediately due and payable
as bercinbefore provided (unless such declaration has been
rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may
be required for compliance with any mandatory legal re-
quirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment,
or any unit thereof, without liability to return to the Rail-
road any sums therctofore paid and free from all claims
whatsoever, except as hereinafter in this Article 19 ex-
pressly provided, and may remove the same from posses-
sion and use of the Railroad or any other person and for
such purpose may enter upon the Railroad’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, with or with-
out process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reason-
ably 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, cause the Equipment to 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. 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 Railrcad agrees to furnish, without
charge for rent or storage, the necessary facilities at any
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point or points selected by the Vendor reasonably conven-
~dent to the Railroad. This agreement to deliver the Equip-
ment and furnish facilitics as hereinbefore provided is
of the essence of the apreement 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
apainst 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 rcasonable manner.

At any time after the entire indebtedness in respect of
the Purchase Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof), the Vendor (after
retaking possession of the Equipment as hereinbefore in this
Article 19 provided) may at its election and upon such no-
tice as is hereinafter set forth retain the Equipment in satis-
faction 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 Rail-
road by telegram or registered mail, addressed as provided
in Article 23 hereof, and to any other persons to whom the
law may require notice, within 30 days after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable.
In the event that the Vendor should elect to rétain the
Equipment and no objection is made thereto within the 30-
day period described in the second proviso below, all the
Railroad’s rights in the Equipment shall thereupon termi-
- nate and all payments made by the Railroad may be retained
" by the Vendor as compensation for the use of the Equip-
ment by the Railroad; grovided, however, that if the Rail-
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road, before the expiration of the 30-day period described
in the proviso 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 thercon accrued and unpaid and all other
payments duc under this Apgreement, 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; pro-
vided, 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 pend-
ing 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 Equip-
ment in accordance with the provisions of this Article 19.

At any time after the entire indebtedness in respect
of the Purchase Price of the Equipment shall have been
declared immediately due and payable as hereinbefore pro-
vided {unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof ), 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 thercof, free from any
and all claims of the Railroad or any other party claiming
from, through or under the Railroad 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
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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 Vendor in
retaking possession of, removing, storing, holding, prepar-
ing 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 New
York, New York, at such time or times as the Vendor may
specify (unless the Vendor shall specify a different place or
places, in which case the sale shall be held at such place
or places 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 deter-
mine. 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 23 hereof. If such sale shall be a private sale,
it shall be subject to the right of the Railroad to pur-
chase 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. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. In
the event that the Vendor shall be the purchaser thereof,
it shall not be accountable to the Railroad (except to the
extent of surplus money received as hereinafter provided
in this Article 19), and in payment of the purchase price
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therefor the Vendor shall be entitled to have credited on
account thereof all sums due to the Vendor from the Rail-
road hereunder,

Each and cvery 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 here-
after existing at law or in equity, and each and every power
and remedy may be exercised from time to time and simul-
taneously 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 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 pay-
ment 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 Ven-
dor's acceptance of any payment after it shall have become
due hereunder shall not be deemed to alter or affect the Rail-
road’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 re-
main any amount due to it under the provisions of this
Agréement, the Railroad shall pay the amount of such de-
ficiency to the Vendor upon demand, and, if the Railroad

- shall fail to pay such deficiency, the Vendor may bring suit

therefor and shall be entitled to recover a judgment there-
for against the Railroad. If, after applying as aforesaid
all sums realized by the Vendor, there shall remain a sur-
plus in the possession of the Vendor, such surplus shall be
paid to the Railroad. )
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The Railroad will pay all reasonable expenses, including
attorncys’ fees, incurred by the Vendor in enforcing its
remedics 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, in-
cluding attorneys’ fees, and the amount thercof shall be
included in such judgment.

The foregoing provisions of this Article 19 are subject
in all respects to all mandatory legal requirements at the
time in force and applicable thereto.

ArticLe 20. 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
modifiying the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any such ap-
plicable law may be waived, they are hereby waived by the
Railroad to the full extent permitted by law, it being the
intention of the parties 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 seil
or lease the Equipment, or any unit thereof, and any other
requirements as o 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 21, Recording. The Railroad will cause this
Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
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with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act; and the
Railroad will {from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register, de-
posit and record any and all further instruments required
by law or reasonably requested by the Vendor for the pur-
posc of proper protection, to the satisfaction of counsel for
the Vendor, of its title to the Equipment and its rights un-
der 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 22, Poyment of Expenses. The Railroad will
pay all reasonable costs and expenses (other than the fees
and cxpenses of counsel for the Builder) incident to this
Agreement and the Arst assignment of this Agreement
(including the fees and expenses of an agent, if the first
assignee is an agent), and any instrument supplemental or
related hereto or thereto, including all fees and expenses
of counsel for the first assignee of this Agreement and for
any party acquiring interests in such first assignment, and
all reasonable costs and expenses in connection with the

transfer by any party of interests acquired in such first
assignment. For the purposes of this Article 22, if the
first assignee is an agent, then any successor agent to such
agent shall also be considered the first assignee.

ARTICLE 24, Article Headings; Effect and Modifica-
tion of "Agrecment. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement. ,

This Agreement, including the Schedules and Annexes
‘hereto, exclusively and completely states the rights of the
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" 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 Agrecment 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 26. Definitions. The term “Vendor”, when-
ever used in this Agreement, means, before any assigninent
of any of its rights hereunder, the corporation named in
Item 1 of Schedule A hereto and any successor or suc-
cessors for the time being to its manufacturing prop-
erties and business, and, after any such assignment, both
any assignee or assignees for the time being of such par-
ticular assigned rights as regards such rights, and also
any assignor as regards any rights hereunder that are
retained or excluded from any assignment; and the term
“Builder”, whenever used in this Agreement, means, both
before and after any such assignment, the corporation
named in Item 1 of Schedule A hereto and any successor
or successors for the time being to its manufacturing
properties and business, '
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CONDITIONAL SALE AGREEMENT, dated as Of 1‘ A.W,ém;, ra “‘7vr /ﬁﬂ'? s , between the
corporation named in Item ! of Schedu eto (hereifiafter called the Vendor or
Builder, as more particular.y set fos % insArticle 26 hereof), and Detroit and Macklnac

Raxlway Company, a Michigan corporaﬁ&on (ﬁerelnafter called the Railroad).

'WHEREAS, the Vendor has agreed to sell to the Railroad, and the Railroad has agreed
- to purchase, the railroad equipment described in Schedule B attached hereto (herein-
after called the Equipwent);

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

Article 1. - Incorporation of Model Provisions

: Whenever this Agreement incorporates herein by reference, in whole
or in part or as hereby amended, any provision of the document entitled
"Model Conditional Sale Provisions' annexed to this Agreement as Part I~
of Annex A hereto (hereinafter called the Model CSA Provisions), such
provision of the Model CSA Provisions shall be deemed to be a part of
thig instrument as fully to all intents and purposes as though such
provision had been set forth in full in this instrument.

Article 2., Sale
Pursuant to this Agreement, the Vender will sell to the Railroad, and
the Railroad will purchase from the Vendor and pay for (as hereinafter
provided), the Equipment listed and described in Schedule B attached
hereto, which Equipment is presently in the possession, or under the
control, of the Railroad.

Article 3. Ingpection and Delivery
The Railroad acknowledges that it has heretofore inspectw% acgepted
delivery of and delivered a Certificate of Acceptance for ihe Equipment.

Article 4, Purchase Price and Payment

; The total base price of the Equipment is set forth in Schedule B
hereto. The total base price may be increased or decreased by agree-
ment of the Vendor and the Railroad; provided, however, that the total
base price shall not exceed $1,275,000., The term “Purchase Price" as
used herein shall mean the total base price for the Equipment as it
may be increased or decreased in the manner herein provided.

The Railrocad hereby acknowledges itself to be indebted to the Vendor
in the amount of, and hereby promises to pay in cash to the Vendor
at such place as the Vendor may designate, the Purchase Price of the
Equipment in 120 Consecutive Equal (except for appropriate adjust-
ments of the final installment in case the amount payable shall not,

. when divided by120, result in an amount ending in an integral cent)
monthly installments, as hereinafter provided (the aggregate of said
installments being hereinafter called the Conditional Sale Indebtedness).

ngayable
rR g S 5, »

‘‘‘‘‘

fifteenth business day of each month to and including

1985, The unpaid Conditional Sale Indebtedness shall bear i eéest from:



Article 5.

Article 6,

Article 7.

the Closing Date at the rate of 1% per annum above the prime rate of

The Detroit Bark and Trust Company, a Michigan banking corporation,

with adjustmenis in such rate to be effective on the fifteenth day of the
month following any increase or decrease in such prime rate. In the
event the aforementioned Bank's prime rate shall change more than one
time during any such month, the change in the rate of interest applicable
hereunder shall be equal to the prime rate of the last calendar day of
the current month.

All payments provided for in this Agreement shall be made in such coin

or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts.

The Railroad may without penalty prepay the Conditional Sale Indebtedness,
or a portion thereof not less than $1,000, provided that any amounts

so prepaid shall be applied to reduce installments thereafter failling
due in the inverse order of maturity “hereof.

Taxes '
Article 5 of the Model CSA Provisions is herecin incorporated as Article 5
hereof.

Title to the Equipment
Article 6 of the Model CSA Provisions is herein incorporated as Article 6
hereof.

Marking of Equipment

Article 7 of the Model CSA Provisions is amended by (i) changing the
words "the name of the Vendor followed by the words 'Agent, Owner' "
in the ninth and tenth lines of the first paragraph therecf to "the
words 'Owned by The Detroit Bank and Trust Company, Detroit, Michigan,
under Security Agreement filed under Interstate Commerce Act,

Section 20c¢c* "; (ii) deleting the words "name and" in the seventeenth
and nlneteenth lines of the first paragraph thereof; and (iii) adding
a new paragraph at the end thereof reading as follows:

"Except as above provided, the Railroad will not allow the

name of any person, association or corporation to be placed

on the Equipment as a designation that might be interpreted

as a claim of ownership; provided, however, that the Railroad

may cause the Equipment to be lettered 'Detroit and Mackinac

Railway Company' or in some other appropriate manner for convenience
of identification of the interest of the Railroad, or of any

lessee of the Railroad, therein,"

Article 7 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 7 hereof,



Article 8. Lest or Destroyved Equipment
in the event that the Equipment shall be worn out, lost, destroyed,
irreparably dawmsged, seized by the government or otherwise rendered
permanently unfiv for use from any cause whatsoever (such occurrences
being hereinafter called Casualty Occurrences) prior to the payment
of the full indebtednezss in respect of the Purchase Price of the
Equipment, together with interest thereon and all other payments
required hereby, the Railroad shall promptly and fully inform the
Vendor in regard theveto. When the agpgregate Casualty Value {(as
defined herein) of 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), shall exceed 550,000 the Railroad, within 30 days
after it has knowledge of such event, shall promptly pay to the Vendor
a sum equal to the aggregate Casualiy Value of such units as of the
date of such payment and shall file with the Vendor a certificate of
a Vice President or the Treasurer 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, so long as none of the events of default
specified in Article 18 hereof shall have happened and be continuing,
be applied, in whole or in part, as the Railroad may direct in a
written instrument filed with the Vendor, to prepay installments of
indebtedness payable pursuant to the third and fourth paragraphs of Article &
hereof or toward the cost of a unit or units of standard gauge rail-
.road equipment similar in type to the Equipment first put into
service to replace such unit suffering a Casualty Occurrence. Of
such replacement equipment shall be equipment theretofore used in
railroad service, the Railroad shall deliver to the Vendor a certifi-
cate of a Vice President or the Treasurer of the Railroad that the
cost of such equipment does not exceed the fair value thereof. In
case any money is applied to prepay indebtedness, it shall be so
applied, oh the installment date for the payment of 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 without premium.

The Casualty Value of the Equipment (other than a replacement unit)
shall be deemed to be that, amount which bears the same ratio to the
original Purchase Price thereof (less, in the event that the Railroad
shall have made any payment or payments under the provisions of the third and
fouth paragrapls of Article 4 hereof, an amount which bears the same
ratio to the aggregate of all such payments as the original Purchase
Price of such unit bears to the original aggregate Purchase Price

of all the Equipment) as the unpaid Conditional Sale Indebtedness
(without giving effect to any prepayments then or theretofore made)

as of the date payment is made with respect to such Casualty Occurrence .
bears to the original Conditional Sale Indebtedness, '
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The Casualty Yalue of eachreplacement unit shall be deemed to be that
amount which beaws 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) 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 paragraph

of Article 14 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 warranted in like

manner as is customary at the time for similar equipment. 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 executed counterparts of an opinion of counsel covering

the matters set forth in this paragraph,.

So long as none of the events of default specified in Article 18
hereof shall have happened and be continuing, any money paid to the
Vendor pursuant to this Article 8 shall, if the Railroad shall in
writing so direct, be invested, pending its application as herein-
above provided, (i) in such direct obligations of the United States
of America or any political subdivision thereof or obligations for
which the faith of the United States is pledged to provide for the
payment of principal and interest, (ii) or open market commercial
paper rated at least "A" or its equivalent by a national rating
agency, or (iii) in certificates of deposit of commercial banks of
the United States of America having capital and surplus aggregating
at least $40,000,000 in each case maturing in not more than one year
from the date of such investment (hereinafter called Investments),

as may be specified in such written direction. 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 herein 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



Article 9.

Article 10.
Article 11,

Article 12.

Article 13.

Article 14.
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"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,

1f one of the events of default specified in Article 18 hereof shall
have happened and be c¢ontinuing, then so long as.such event of
default shall continve all money then 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 pursuvant to Article 19 hereof.

In order to facilitate the sale or other disposition of 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, exscute 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 the terms and scope of this
Agreement, in such form as may be reasonably requested by the Rail-
road. '

Maintenance and Repair
The Railroad will at all times maintain the Equlpment or cause the
Equipment to be maintained in good order and repair at its own expense,

Vendor's Warranty of Material and Workmanship
The agreement of the parties relating to the Vendor's warranty is
set forth in its entirety in Item 2 of Schedule A hereto,

Compliance with Laws and Rules

‘Article 11 of the Model CSA Provisions is herein incorporated as

Article 11 hereof.

Reports and Inspections

Article 12 of the Model CSA Provisions is hereby amended by inserting
the phrase "within thirty (30) days upon written request of Vendor"
after the word "Vendor" in the fifth line thereof. Article 12 of the

. Model CSA Provisions as so amended, is hereby incorporated as Article

12 hereof.

Possession and use

Article 13 of the Model CSA Provisions is hereby amended by striking
out the phrase "from and after delivery of the Equipment by the
Builder to the Railroad”" from the eleventh and twelfth lines thereof.
Article 13 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 13 hereof. :

Prohibition Against Liens
Article 14 of the Model CSA Provisions is herein incorporated as
Article 14 hereof,




Article 15,

Article 16,

Article 17,

Article 18.

Article 19..

Article 20.

Article 21,

Article 22,

Railroad's Indemeities
Article 15 of the Model CSA Provisions is herein incorporated as
Article 15 hereof,

Patent Indemnities
Not applicable,.

Assignments
Article 17 of the Model USA Prowisions is amended by (i} deleting

the second sentence in the - =cond paragraph of said Article 17 and
substituting in its place a sentence providing that "no such assign-
ment shall relieve the Railroad of any of its obligations hereunder,
or of any other obligation owed bv the Railroad to the Vendor which,
according to its terms and context, is intended to survive an assign-
ment"; (ii) deleting from the first seuntence of the fourth paragraph
of said Article 17 the words "of railroad equipment manufacturers"
and deleting the words "is contemplate" and replacing them with the
words "may occur"; and (iii) deleting the sixth paragraph thereof
(which is the second full paragraph on page number 13). Article 17
of the Model CSA Provisions, as so amended, is herein incorporated

as Article 17 hereof.

Defaults
Article 18 of the Model CSA Provisions is amended by changing sub-
paragraph (£) thereof to read:

"(f) an event of default shall occur under any financing
or other agreement between the Railroad and the Vendor."

Article 18 of the Model CSA Provisions, as so amended, is herein

incorporated as Article 18 hereof.

Remedies :
Article 19 of the Model CSA Provisions is herein incorporated as
Article 19 hereof.

Applicable State Laws
Article 20 of the Model CSA Provisions is herein incorporated as
Article 20 hereof,

Recording
Article 21 of the Model CSA Provisions is herein incorporated as

Article 21 hereof,.

Payment of Expenses.

Railroad will pay all reasonable costs and expenses incident to this
Agreement or related agreements entered into in connection with the
transactions contemplated by this Agreement. :




Article 23, Hotice :
Any notice hereunder to each of the parties designated below shall
be deemed to be properly served if delevered or mailed to it at its
chief place of business at the following specified addresses:

{(a) to the Railrvad at 120 Oak Street, Tawas City, Michigan
48763, Attention: President,

(b) to the Vendor at the address specified in Item 1 of
Schedule A hereto,

{c) to any assignee of the Vendor or of the Railroad, at
such address as may have been furnished in writing
to the Railroad or the Vendor, as the case may be, by
such assigneed,

or at such other address as may have been furnished in writing by
such party to the other parties to this Agreement, The Railroad
represents and warrants that its chief place of business is in the
State of Michigan.

Article 24. Article Headings:; Effect and Modification of Agreement
Article 24 of the Model CSA Provisions is herein incorporated as
Article 24 hereof.

Article 25. Law Governing
The terms of this Agreement and all rlghts and obligations hereunder
shall be governed by the laws of the State of Michigan; provided,
however, that the parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act and such additional
rights arising out of the filing, recording or depositing hereof and
of any assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Agreement or any assignmenr
hereof shall be filed, recorded or deposited.

. Article 26 Definitions , :
‘ Article 26 of the Model CSA Provisions is herein incorporated as
Article 26 hereof.



Article 27. Execution 7 :
Although A Agreement is dat®d for convenience as of
M&Jq,v/ s 74 the actual date or dates of execution
heregf A parfieﬁ hereto is or are, respectively,. the date or
tatec in the acknowledgements hereto annexed,

IN WITNESS R;ﬁF the parties hereto, each pursuant to due corporate authority
have caused ‘this instrument to be executed in their respective corporate names

by their officers, thereunto duly asuthorized, and their respective corporate seals
to be hereunto affixed, duly attested, all as of the date first written,

By, ”7ﬂﬁwamm & M’Er:mgy _——

Its__Robert G, Robinson Vice President

Attest: /§7

Its /Y /u‘/@yﬂf%

(Corporate Seal)

Dw’m
&,

Bi ' Lo

AR, JI\ g ﬁz%l"“tumiﬂ Can@man D W"{”%‘En‘%

(Corporate Seal)



State of Michigan )
Y ss
County of Wayne ) ..
/)
ODn this _ / /f day of * Wﬁfﬁw»m , 1975, before me personally appeared
Raohert Rnh,nﬁnn /f ff oy to mp personally known, who being by me
duly sworn, says that he/iayé» Yice President of The Detroit Bank and

Trust Company, that ﬂn@fof the seals affixed to the foregoing instrument is the
corporate seal of aﬁpd’corparatimn that saild instrument was signed and sealed
on behalf of said Larporatlon 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,

s
." r ili{ "
,-- 2
....... o

> o ’ /
[y o /!
Q;nary Publyc ﬁﬂéne County, Michigan
. v My commlss&on ghpires:
T - ' ‘L....w o

').x

NICHOLAS P, BOGAERTS
.- ! \
o : lii‘tt;?ary Public, Qaldang County, Mict,
. cting in , . [{
(Notaridl Seal) . yri?jwmﬁbrmnw,%%h
R wmmwmhmmmwmimg

State of Michigan )
Y ss
County of Iosco )

. y JZ

On this __ /2 — day of LAﬁ 1975, before me personally

appeared Edward V. Goodman & MMWML@W"RW@W de. to me personally

kngwn, who being by me duly sworn, says that they are the _President and SerretamyCdi@an
mwgwg%@ O of Detroit and Mackinac Reilway Company, that one of the seals

affixed to the foregoing instrument is the corporate seal of said corporation,

that gaid 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.

el

[ oSe.o
Notary Public, Weyme County, Mich1gan
My commission expires: (G (igp+” TF

(C; ¢ m J’M" ‘) ﬁﬁ‘fm 5//

{Notarial Seal)
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Ttem 1: The Detroit Bank and Trust Company, a Michigan banking corporation,
211 West Fort Street, Detroit, Michigan 48226,

Item 2: FACH UNIT OF EQUIPMENT IS SOLD BY THE VENDOR AND ACCEPTED BY THE
RAILROAD "AS IS", AND THE VENDOR HEREBY DISCLAIMS AND DOES NOT MAKE,
AND THE RAYLROAD EXPRESSLY AGREES THAT THE VENDOR DCES NOT MAKE, ANY
REPRESENTATION OR WARRANTY WITH RESPRECT TO THE EQUIPMENT (WHETHER .
EXPRESS OR IMPLIED OR ARISING BY OPERATION OF LAW OR OTHERWISE),
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR

ANY WARRANTY THAT ANY UNIT OF EQUIPMENI 18 FIT FOR THE PURPOSES
INTENDED BY THE RATILROAD,



SCHEDULE . B

AR oSt

~ Fifty (50) Pullman Incorpofﬂtad {Pullman-Standard division)
70 Ton 50 foot 6 inch Outside Post, Single Sheath Boxcars.
Series Numbers 2200, up to and including 2249,



Form 1.1.70
- ANNEX A
Papre I

MODEL CONDITIONAL SALE PROVISIONS

Articre 2. Construction and Sale. Pursuant to this
Agreement, the Builder shall construct the Equipment at
its plant set forth in Schedule B hereto, and will sell and
deliver to the Railroad, and the Raitroad will purchase from
the Builder and accept delivery of and pay for (as here-
inafter provided), the Equipment, each unit of which shall
be constructed in accordance with the specifications referred
to in Schedule B hereto and in accordance with such modi-
fications thereof as may be agreed upon in writing between
the Builder and the Railroad (which specifications and
modifications, if any, are hereinafter called the Specifica-
tions). The design, quality and component parts of each
unit of the Equipment shall conform, on the date of com-
pletion of manufacture of each thereof, to all Department of
Transportation and Interstate Commerce Commission re-
quirements and specifications for new equipment and to
all standards recommended by the Association of American
Railroads interpreted as being applicable to railroad equip-
ment 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 railrcad
equipment. '

ARTICLE 3. Inspection and Delivery. The Builder will
deliver the units of the Equipment to the Railréad at the
place or places specified in Schedule B hereto {or if Sched-
ule B does not specify a place or places, at the place or
places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto. '
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The Builder’s obligation as to time of delivery is sub-
ject, however, to delays resulting from causes beyond the
Builder’s reasonable conirol, including but not limited to
acts of God, acts of government such as embargoes, priori-
ties and allocations, war or war conditions, rict 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 Arti-
cle 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before the date
set forth in Item 2 of Schedule A hereto shall be excluded
herefrom. If any Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence,
the Railroad and the Builder shall execute an agreement
supplemental hereto limiting this Agreement to the Equip-
ment not so excluded herefrom. If the Builder’s failure to
deliver Equipment so excluded from this Agreement re-
sulted from one or more of the causes set forth in the
immediately preceding paragraph, the Railroad shall never-
theless be obligated to accept such Equipment and pay
the full purchase ‘price therefor, determined as provided
in this Agrecment, if and when such Equipment shall be
completed and delivered by the Builder, such payment to be
in cash on the delivery of such Equipment, either directly
or, in case the Railroad shall arrange therefor, by means
of a conditional sale agreement, equipment trust or such
other appropriate method of financing as the Railroad shall
determine.

During construction, the Equipment shall be subject to
inspection and approval by the authorized inspectors of the
Railroad and the Builder shall grant to such authorized
inspectors reasonablc access to its plant. The Builder agrees
to inspect all ‘materials used in the. construction of the
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Equipment in accordance with the standard quality control
practices of the Builder. 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 in-
spection at the place specified for delivery of such unit or
units, and if each such unit conforms to the Specifications,
requircments and standards applicable thereto, such in-
spector or an authorized representative of the Railroad
shall execute and deliver to the Builder a certificate of
acceptance (hercinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are marked

- in accordance with Article 7 hereof; provided, however,

that the Builder shall not thereby be relieved of its war-
ranty set forth or referred to in Article 10 hereof.

On delivery of each such unit hereunder at the place
specified for delivery, the Railroad will assume with re-
spect thereto the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the Equipment; provided, however, that the Builder
shall not thercby be relieved of its warranty set forth or
referred to in Article 10 hereof.

- ArticLE 5. Taves. AN 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
or federal taxes (other than net income, gross receipts
{except gross receipts taxes in the nature of or in lieu of
sales taxes], excess profits and similar taxes) or license
fees, fines or penalties hereafter levied or imposed upon,
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
herenf, all of which exnenses, taxes and license fees, fines
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and penaltics the Railroad assumes and agrees to pay -on
demand in addition to the indebtedness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
posed upon the Equipment delivered to it or for the use
or operation thercof by the Railroad or upon the carnings
arising therefrom or upon the Vendor solely by reason of
its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, however, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fines or penalties of any kind so long as it is contesting in

- good faith and by appropriate legal proceedings such taxes,

assessments, license fees, charges, fines or penalties 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. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties 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
s0 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 expenses,
taxes, assessments, license fees, charges, fines or penalties
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 ap-
proved the payment thercof.

ARTICLE 6. Title to the Eguipmment. The Vendor shall
and hereby does retain the full legal title to and property
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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, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Railroad as provided in this
Agrecment. 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 and shall be cubject to all the terms and
conditions of this Agreement dnd included in the term
“Equipment” as used in this Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other pay-
ments as herein provided, and all the Railroad’s obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad with- -
out 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 its title thereto and property 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 23 hereof, (b) execute and
deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
of the Railroad to the Equipment and {¢) pay to the Rail-
road 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
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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 exccute 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.

B e

ArtICLE 7. Marking of Equipment. The Railroad will
cause each unit of the Equipment to be kept numbered with
its identifying number as set out in Schedule B hereto, or
in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or sup-
plement 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 name

g : of the Vendor followed by the words “Agent, Owner” or
4 other appropriate words designated by the Vendor, with
a4 ' appropriate changes thereof and additions thereto as from
! time to time may be required by law in order to protect the
Vendor's title to and property in the Equipment and its
rights under this Agreement. The Railroad will not place
any such unit in operation or exercise any control or do-
minion over any part thereof until such name and words
shall have been so marked on each side thereof and will
replace promptly any such name and words 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
and recorded by the Railroad in all public offices where this
Agreement shall have been filed and recorded.

e

==
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ArticLe 11, Compliance with Laws and Rules, Dur-
ing 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 intcrchange rules of the Association of American
Railroads and with all lawful iules of the Department of
Transporiation, 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, opera-
tion or use of the Equipment, and in the event that such
laws or rules require any alteration of the Equipment, the
Railroad will conform therewith, at its expense, and will
maintain the same in proper condition for operation under
such laws and rules; provided, however, 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.

~AwrTiciE 12. Reports and Imspections. On or before
March 31 in each year, commencing with the calendar year
which begins after the expiration of 180 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 dur-
ing the preceding calendar year (or since the date of this
Agrecment in the case of the first such statement) 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
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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 reason-
able times as the Vendor may request during the term of
this Agrecment.

ArticLe 13. 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 rail-
road company controlled by, or under common controt with,
the Railroad, or over which it has trackage rights, or
upon connecting and other carriers in the usual interchange
of traffic, from and after delivery of the Equipment by the
Builder to the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.

ArTticLE 14. Prohibition Against Liens. The Railroad
will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its suc-
cessors or assigns which, if unpaid, might become a lien,
charge or security interest upon the Equipment, or any unit
thereof, equal or superior to the Vendor’s title thereto or
property thercin, but shall not be required to pay or dis-
charge any such claim so long as the validity thereof shali be .
contested in good faith and by appropriate legal proceedings
in any reasonable manner 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. Anmy amounts paid by
the Vendor in discharge of liens, charges or security in-

terests upon thé Equipment shall be secured by and under
this Agreement.
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This covenant will not be deemed breached by reason of
liens for taxes, assessments or governmental charges or
levies, in cach 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 delinguent.

ArticLe 15; Railroad’s Indemsities. 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 title
to the Equipment, the use and operation thereof by the
Railroad during the period when title thereto remains in
the Vendor or the transfer of title to the Equipment by the
Vendor pursuant to any of the provisions of this Agree-
ment. This covenant of indemnity shall continue in full
force and effect notwithstanding the full payment of the
indebtedness in respect of the Purchase Price of the Equip-
ment or the termination of this Agreement in any manner
whatsoever. :

AxticLE 16. Patent Indemnities. Except in cases of
articles or materials specified by the Railroad and not man-
ufactured by the Builder and in cases of designs, systems,
processes, formulae or combinations specified by the Rail-
road and not developed or purported to be developed by
the Builder, the Builder agrees to indemnify, protect and
hold harmless the Railroad from and against any and all
liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Railroad, its assigns or the
users of the Equipment because of the use in or about
the construction or operation of any of the Equipment of
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any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Railroad likewise will
indeinnify, protect and hold harmless the Vendor from
and against any and all liability, claims, costs, charges and
expenses, including royalty payments and counsel fees,
in any manner imposed upon or accruing against the
Vendor because of the use in or about the construction
or operation of any of the Equipment of any article or
material specified by the Railroad and not manufactured
by the Builder or of any design, system, process, formula
or combination specified by the Railroad and not devel-
oped or purported to be developed by the Builder which
infringes or is claimed to infringe on any patent or other
right. The Builder agrees to and hereby does, to the extent
legally possible without impairing any claim, right or cause
of action hereinafter referred to, assign, set over and de-
liver to the Railroad every claim, right and cause of action
which the Builder has or hereafter shall have against the
seller or sellers of any designs, systems, processes, formu-
lae, combinations, articles or materials specified by the Raii-
road and purchased or otherwise acquired by the Builder
for use in or about the construction or operation of any of
the Equipment, on the ground that any such design, system,
process, formula, combination, article or material or opera-
tion thereof infringes or is claimed to infringe on any patent
or other right. The Builder further agrees to execute and
deliver to the Railroad or the users of the Equipment all and
every such further assurance as may be reasonably re-
quested by the Railroad more fully to effectuate the assign-
ment and delivery of every such claim, right and cause of
action. The Builder will give notice to the Railroad of any
claim known to the Builder from which liability may be
charged against the Railroad hereunder and the Railroad
will give notice to the Builder of any claim known to the
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Railroad from which liability may be charged against the
Builder hercunder. Such covenants of indemnity shall
continue in full force and effect notwithstanding the full
payment of all sums due under this Agreement, the satis-
faction and discharge of this Agreement or the termination
of this Agreement in any manner, '

Anticre 17, Assignments. The Railroad will not sell,
assign, transfer or otherwise dispose of its rights under
this Agreement or, except as provided in Article 13 hereof,
transfer the right to possession of any unit of the Equip-
ment without first obtaining the written consent of the
Vendor. An assignment or transfer to a railroad company
organized under the laws of the United States of America
or any of the states thereof which shall acquire all or sub-
stantially 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.

All or any of the rights, benefits and advantages of the
Vendor under this Agreement, including the right to re-
ceive 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. No such
assignment shall subject any assignee to, or relieve the
Builder from, any of the obligations of the Builder to
construct and delivel the Equipment in accordance with
this Agreement or to respond to any of its warranties and
indemnities under Articles 10 and 16 hereof, or relieve the
Railroad of any of its obligations to the Builder under
Articles 2, 3, 4, 5, 10, 15 and 16 hereof and this Article 17
or of any other obligation which, according to its terms
and context, is intended to survive an assignment.

R B LS e peden Lrme it -
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Upon any such assignment either the assignor or the
assignee shall give writien 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 Agrcement, 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 re-
ceipt by the Railroad of the notification of any such assign-
ment, all payments thercafter 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.

The Railroad recognizes that it is the custom of rail-

- road equipment manufacturers to assign conditional sale

agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm or
corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and
for the purpose of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore
provided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so
assigned, shall not be subject to any defense, setoff, counter-
claim or recoupment whatsoever arising out of any breach

of any obligation of the Builder with respect to the Equip- -

ment or the manufacture, construction, delivery or warranty
thereof, or with respect to any indemnity herein contained,
nor subject to any defense, setoff, counterclaim or recoup-
ment whatsoever. arising by reason of any other indebted-
ness or liability at any time owing to the Railroad by the
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Builder. Any and all such obligations, howsoever arisihb,
shall be and remain enforceable by th@ Railroad against
and only against the Builder. ‘

In the event of any such assignment or successive as-
sigiments by the Vendor of title to the Equipment and of
some of or all the Vendor’s rights under this Agreement
with respect thereto, the Railroad will, whenever requested
by the assignee, change the markings on each side of each
unit of the Equipment so as to indicate the title of such
assignee to the Equipment, such markings to be such as
shall be specificd by such assignee, subject to any require-
ments of the laws of the jurisdictions in which the Equip-
ment shall be operated by the Railroad. The cost of such
markings in the event of an agsignment of not less than
all the Equipment at the time covered by this Agreement
shall be borne by the Railroad and, in the event of any
assignment of less than all such Equipment, such cost shall
be borne by such assignee,

In the event of any such assignment prior to settle-
ment for all the Equipment, the Railroad will (a) in con-
nection with each settlement for a Group of Eguipment
subsequent to such assignment, deliver to the assignee,
at the time of delivery by the Railroad of notice fixing
the Closing Date with respect to such Group, all docu-
ments required by the terms of such assignment to be
delivered to such assignee in connection with such scttle-
ment, in such number of counterparts or copies as may rea-
sonably be requested, except for any opinion of counsel for
such assignee, and (b) furnish to such assignee such num-
ber of coples or counterparts of any other certificate or
paper required by the Vendor as may reasonably be re-
quested,

If this Agreement shall have been assigned by the
Ruilder and the assignee shall not make payment to the
Bulder with respect to units of the Fquiptuent as provided



14

in the instrument making such assignment, the Builder will
promptly notify the Railroad of such event and, if such
amount shall not have been previously paid by such as-
signee, the Railroad will, not later than 90 days after the
date such payment was due, pay or cause to be paid to
the Builder the aggrepate unpaid Purchase Price of such
units, together with interest from the date such payment
was due to the date of payment by the Railroad at the
highest prime rate of interest of leading New York City
banks in effect on the date such payment was due.

ArticLe 18, 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 in-
debtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agrecment within five days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days after
the Vendor shall have demanded in writing perform-
ance thereof, fail or refuse to comply with any covenant,
agreement, term or provision of this' Agreement, or of
any agreement entered into concurrently herewith re-
lating to the financing of the Equipment, on its part
to be kept or performed or to make provision satis-
factory to the Vendor for such compliance; or

(¢) 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 dismisscd, nullifed, stayed or otherwise ren-
dered ineffective (but then only so long as such stay
shall continuc in force or such ineffectivencss shall
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continue), all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed in such procecdings in such manncr
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 &0 days
after such petition shall have been fled, whichever shall
be earlier; or '

(d) any proceedings shall be commenced by or
against the Railroad for any relief which includes, or
might result in, any modification of the obligutions of the
Railroad hereunder under any bankruptcy or insolvency
law, or law relating to the relief of debtors, readjust-
ments of indebtedness, reorganizations, arrangements,
compositions or extensions, 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 con-
tinue), all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or trus-
tees or receiver or receivers appointed for the Railroad
or for its property in connection with any such proceed-
ings 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 proceed-
ings shall have been commenced, whichever shall be
earlier; or ‘

- {e} the Railroad shall make or suffer any unau-
thorized assignment or transfer of this Agreement or
any intcrest herein or any unauthorized transfer of the
right to possession of any unit of the Equipnient: or
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(f) an event of default shall occur under the Other
Agreement or Agreements, if any, referred to and
defined in Article 4 hereof;

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 require-
ments then in force and applicable to such action by the
Vendor, declare the entire indebtedness in respect of the
 Purchase Price of the Eguipment, together with the in-
terest 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 declara-
. tion at the rate per annum specified in Article 4 hereof as
~ being applicable to amounts remaining unpaid after be-
coming due and payable, to the extent legally enforceable.
The Vendor shall thereupon be entitled to recover judg-
ment for the entire unpaid balance of the indebtedness in
respect of the Purchase Price of the Equipment so pay-
able, with interest as aforesaid, and to collect such judg-
ment out of any property of the Railroad wherever situated.

The Vendor may at its election waive any such event
of default and its consequences and rescind and annul any
such declaration 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 such declaration 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 Agreemient 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 thercon.



17 | ~

ArricLe 19. Remedies. At any time after the entire
indebtedness in respeet of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable
as bercinbefore provided (unless such declaration has been
rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may
be required for compliance with any mandatory legal re-
quirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment,
or any unit thereof, without liability to return to the Rail-
road any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Article 19 ex-
pressly provided, and may remove the same from posses-
sion and use of the Railroad or any other person and for
such purpose may enter upon the Railroad’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, with or with-
out process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reason-
ably 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, cause the Equipment to 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. 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
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point or points selected by the Vendor reasonably conven-
ient to the Railroad, This agreement to deliver the Equip-
ment and furnish facilitics as hereinbefore provided is
of the cssence 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 rcasonable manner,

At any time after the entire indebtedness in respect of -
the Purchase Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof), the Vendor (after
retaking possession of the Equipment as hereinbefore in this
Article 19 provided) may at its election and upon such no-
tice as is hereinafter set forth retain the Equipment in satis-
faction 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 Rail-
road by telegram or registered mail, addressed as provided
in Article 23 hereof, and to any other persons to whom the
law may require notice, within 30 days after the entire
indebteduess in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable.
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 proviso below, all the
Railroad’s rights in the Equipment shall thereupon termi-
. nate and all payments made by the Railroad may be retained
" by the Vendor as compensation for the use of the Equip-
ment by the Railroad; provided, however, that if the Rail-
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road, before the expiration of the 30-day period described
in the proviso 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 thercon accrued and unpaid and all other
payments duc under this Agreement, then in such event
absolute right to the possession of, title to and property in
the Equipment shall pass to and west in the Railroad; pro-
vided, 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 pend-
ing 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 Equip-
ment in accordance with the provisions of this Article 19.
At any time after the entire indebtedness in respect
of the Purchase Price of the Equipment shall have been
declared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof ), 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 scll 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 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
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total unpaid balance of the indcbtedness in respect of the
Purchase Price of the Equipment, together with interest
thercon 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 Vendor in
retaking possession of, removing, storing, holding, prepar-
ing 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 New
York, New York, at such time or times as the Vendor may
specify (unless the Vendor shall specify a different place or
places, in which case the sale shall be held at such place
or places 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 deter-
mine. 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 23 hereof. If such sale shall be a private sale,
it shall be subject to the right of the Railrcad to pur-
chase 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. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. In-
the event that the Vendor shall be the purchaser thereof,
it shall not be accountable to the Railroad (except to the
extent of surplus money received as hereinafter provided
in this Article 19), and in payment of the purchase price
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therefor the Vendor shall be entitled to have credited on
account thereof all sums due to the Vendor from the Rail-
road hereunder.

Each and cvery 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 here-
after existing at law or in equity, and each and every power
and remedy may be exercised from time to time and simul-
taneously 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 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 pay-
ment 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 Ven-
dor's acceptance of any payment after it shall have become
due hereunder shall not be deemed to alter or affect the Rail-
road’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 re-
main any amount.due to it under the provisions of this
Agreement, the Railroad shall pay the amount of such de-
ficiency to the Vendor upon demand, and, if the Railroad
shall fail to pay such deficiency, the Vendor may bring suit
therefor and shall be entitled to recover a judgment there-
for against the Railroad. If, after applying as aforesaid
all sums realized by the Vendor, there shall remain a sur-
plus in the possession of the Vendor, such surplus shall be
paid to the Railroad. )
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The Railroad will pay all reasonable expenses, including
attorncys’ fees, incurred by the Vendor in enforcing its
remedics 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, in-

- cluding attorneys’ fees, and the amount thereof shall be

included in such judgment.

The foregoing provisions of this Article 19 are subject
in all respects to all mandatory legal requirements at the
time in force and applicable thereto.

ArticLE 20. 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
modifiying the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any such ap-
plicable law may be waived, they are hereby waived by the
Railroad to the full extent permitted by law, it being the
intention of the parties 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.

ARrTICLE 2], Recording. The Railroad will cause this
Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
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with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act; and the
Railroad will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register, de-
posit and record any and all further instruments required
by law or reasonably requested by the Vendor for the pur-
posc of proper protection, to the satisfaction of counsel for
the Vendor, of its title to the Equipment and its rights un-
der 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 22, Payment of Expenses. The Railroad will
pay all reasonable costs and expenses (other than the fees
and cxpenses of counsc! for the Builder) incident to this
Agreement and the first assignment of this Agreement
(including the fees and expenses of an agent, if the first
assignee is an agent), and any instrument supplemental or
related Lereto or thereto, including all fees and expenses
of counsel for the first assignee of this Agreement and for
any party acquiring interests in such first assignment, and
all reasonable costs and expenses in connection with the

transfer by any party of interests acquired in such first
assignment. For the purposes of this Article 22, if the
first assignee is an agent, then any successor agent to such
agent shall also be considered the first assignee.

ARTICLE 24, Article Headings; Effect and Modifica-
tion of "Agreement. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

This Agreement, including the Schedules and Annexes -
hercto, exclusively and completely states the rights of the
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Vendor and the Railroad with respect to the Equipment
and superscdes all other agreements, oral or written, with
respect to the Equipment, No variation or modification of
this Agrecment 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 26. Definitsons. The term “Vendor”, when-
ever used in this Agreement, means, before any assigninent
of any of its rights hereunder, the corporation named in
Item 1 of Schedule A hereto and any successor or suc-
cessors for the time being to its manufacturing prop-
erties and business, and, after any such assignment, both
any assignee or assignees for the time being of such par-
ticular assigned rights as regards such rights, and also
any assignor as regards any rights hereunder that are
retained or excluded from any assignment; and the term
“Builder”, whenever used in this Agreement, means, both
before and after any such assignment, the corporation
named in Item 1 of Schedule A hereto and any successor
or successors for the time being to its manufacturing
properties and business. ‘
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CONDIT [ONAL SALE AGREEMENT, dated as of _F ,{ Lo /7 +F 75 - between the
corporation pamed in Item 1 of Schedule Aferdto k%wreuddifgf called the Vendor or
Builder, &s wmore particularly set iorthfwn ﬁ rticle 26 hereof), and Bay Development

Company » @ Michigan corporation {herelnaﬁtex called the Lomp&nv)

WHEREAS, the Vendor has agreed to sell to the Company , and the Company has agreed
to purchase, the railroad equipment described in Schedule B attached hereto (herein-
after called the Equipment);

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

Article 1, Incorporation of Model Provisions
Whenever this Agreement incorporstes herein by reference, in whole
or in part or as hereby amended, any provision of the document entitled
"Model Conditional Sale Providions" annexed to this Agreement as Part 1
of Annex A hereto (hereinafter called the Model CSA Provisions), such
provision of the Model CBA Provisions shall be deemed to be a part of
this instrument as fully to all intents and purposes as though such
provision had been set forth in full in this instrument.

Article 2. Sale
Pursuant to this Agreement, the Vendor will sell to the Company , and
the Compsny will purchase from the Vendor and pay for (as hereinafter
provided), the Equipment listed and described in Schedule B attached
hereto, which Equipment is presently in the possession, or under the
controT of the Company.

Article 3. Inspection and Delivery
The Company acknowledges that it has heretofore inspected, accepted
delivery of and delivered a Certificate of Acceptance for the Equipment.

Article 4. Purchase Price and Payment N

The total base price of the Equipment is set forth in Schedule B
hereto. The total base price may be increased or decreased by agree-
ment of the Vendor and the Company ; provided, however, that the total
base price shall not exceed $680,000, The term "Purchase Price'" as
used herein shall mean the total base price for the Equipment as it
may be increased or decreased in the manner herein provided.

The Company hereby acknowledges itself to be indebted to the Vendor

in the amount of, and hereby promises to pay in cash to the Vendor

at such place as the Vendor may designate, the Purchase Price of the
Equipment in 120 Congecutive Equal  (except for appropriate adjust-
ments of the final installment in case the amount pavable shall not,

when divided by120, result in an amount ending in an integral cent)
monthly instaliments, a&s hereinafter provided (the aggrepate of said
installments being hereinafter called the Conditional Sale Indebtedness).

The first installment of the Conditional Sale Ind
pursuant to this Article 4 shall be pavable on

ness payable e
St L

1975 and subsequent installments shall be payable mofthly th xeafterwgn the

fifteenth bugsiness day of each month to and including i~ .
1985, The unpaid Conditional Sale Indebtedness shall bear 1n;irest from



Article 5,
Article 6.

Article 7,

the Closing Date at the rate of 1% per annum above the prime rate of

The Detreit Bank and Trust Company, a8 Michigan banking corporation,

with adjustments in such rate to be effective on the fifteenth day of the
month following any increase or decrease in such prime rate. In the
event the aforementioned Bank's prime rate shall change more than one
time during any such month, the change in the rate of interest applicable
hereunder shall be equal to the prime rate of the last calendar day of
the current woath. .

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

The Company may without penalty prepay the Conditional Sale Indebtedness,
or a portion thereof not less than $1,000, provided that any amounts
so prepaid shall be applied to reduce installments thereafter falling
due in the inverse order of maturity thereof.

Taxes
Article 5 of the Model CSA PrOVleonb is hereln 1ncorporated as Article 5
hereof,

Title to the Equipment
Article 6 of the Model CSA Provisions is herein incorporated as Article ¢
hereof. . '

Marking of Equipment

Article 7 of the Model CSA Provisions is amended by (i) changing the
words "the name of the Vendor followed by the words ‘Agent, Owner' "
in the ninth and tenth lines of the first paragraph thereof to “the
words 'Owned by The Detroit Bank and Trust Company, Detroit, Michigan,
under Security Agreement filed under Interstate Commerce Act,

Section 20c' "; (ii) deleting the words '"mame and" in the seventeenth
and nineteenth 1ines of the first paragraph thereof; and (iii) adding
a new paragraph at the end thereof reading as follows:

"Except as above provided, the Company will not allow the

name of any person, association or corporation to be placed

on the Equipment as a designation that might be interpreted

as a claim of ownership; provided, however, that the Company

may cause-the‘Equipment to be lettered 'Detroit and Mackinac

Railway Company’' or in some other’ appropriate manner for convenience
of identification of the interest of the Lompeny, or of any

lessee of the Company, therein."

Article 7 of thé Model CSA Provisions, as so amended, is herein
incorporated as Article 7 hereof,



Article 8. Lost or Destroyed Lquxpmunr .
In the event that the Equipment shall be worn out, lost, destroyed,
irreparably damaged, seized by the government or otherwise rendered
permanently unfit for use from any cause whatsoever (such occurrences
being hereinafter called Casuvalty Occurrences) prior to the payment
of the full indebtedness in respect of the Purchase Price of the
Equipment, together with interest thereon and all other payments
required hereby, the Company shall promptly and fully inform the
Vendor in regard thereto, When the aggregate Casualty Value (as
defined herein) of units having suffered a Casuvalty 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), shall exceed $50,000 the Company , 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 as of the
date of such payment and shall file with the Vendor a certificate of
a Vice President or the Treasurer of the Company setting forth the
Casuvalty Value of each unit of the Equipment suffering a Casualty
Jccurrence,

Any money paid to the Vendor pursuant to the preceding paragraph of
this Article 8 shall, so long as none of the events of default
specified in Article 18 hereof shall have happened and be continuing,
be applied, in whole or in part, as the Company may direct in a
written instrument filed with the Vendor, to prepay installments of
indebtedness payable pursuant to the third and fourth paragraphs of Article &
hereof or toward the cost of a unit or units of standard gauge rail-
road equipment similar in type to the Equipment first put into
service to replace such unit suffering a Casualty Occurrence. Of
such replacement equipment shall be equipment theretofore used in
railroad service, the Company shall deliver to the Vendor a certifi-
cate of a Vice President or the Treasurer of the Company that the
cost of such equipment does not exceed the fair value thereof. In
case any money is applied to prepay indebtedness, it shall be so
applied, on the installment date for the payment of 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 without premium.

The Casualty Value of the Equipment (other than a replacement unit)

shall be deemed to be that amount which bears the same ratio to the

original Purchase Price thereof (less, in the event that the Company

shall have made any payment or payments under the provisions of the third and

fouwth paragraphs of Article 4 hereof, an amount which bears the same '
. ratio to the aggregate of all such payments as the original Purchase

Price of such unit bears to the original aggregate Purchase Price

of all the Equipment) as the unpaid Conditional Sale Indebtedness

(without giving effect to any prepayments then or theretofore made)

as of the date payment is made with respect to such Casualty Occurrence

bears to the original Conditional Sale Indebtedness.
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The Casualty Value of each replacement unit shall be deemed to be that
amount which beaws 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) 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 Compeny 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 paragraph

of Article 14 hereof and shall be taken initially and shall remain

in the name of the Vendor subject to the provisions hereof, and the

Company 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 warranted in like

manner a8 is customary at the time for similar equipment., Whenever

the Company shall file with the Vendor a written direction to apply

amounts toward the cost of any replacement unit or units, the Company shall
file therewith executed counterparts of an opinion of counsel covering

the matters set forth in this paragraph.

S0 long as none of the events of default specified in Article 18
hereof shall have happened and be continuing, any money paid to the
Vendor pursuant to this Article 8 shall, if the Company shall in
writing so direct, be invested, pending its application as herein-
above provided, (i) in such direct oHligétions of the United States

"of America or any political subdivision thereof or obligations for

which the faith of the United States is pledged to provide for the
payment of principal and interest, (ii) or open market commercial
paper rated at least "A" or its equivalent by a national rating -
agency, or (iii) in certificates of deposit of commercial banks of
the United States of America having capital and surplus aggregating
at least $40,000,000 in each case maturing in not more than one year
from the date of such investment (hereinafter called Investments),
as may be specified in such written direction. Any such obligations
shall from time to time be sold and the proceeds reinvested in such

~ Investments as the Company may in writing direct., Any interest

received by the Vendor on any Investments shall be held by the Vendor
and applied as herein 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 Company. If such proceeds (plus
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Article 9,

Article 10,
Article 11,

Article 12.

Article 13.

Article 14,
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such interest) shall be less than such cost, the Company will
promptly pay to the Vendor an amount equal to such deficiency. The
Company will pay all expenses incurred by the Vendor in connection
with the purchase and sale of Investments.

If one of the events of default specified in Article 18 hereof shall
have happened and be continuing, then so long as such event of
default shall continue all money then held by the Vendor pursuant to
this Article 8 {(including for this purpose Investments) shall be
applied by the Vendor as if such woney were money received upon the
sale of Equipment pursuant to Article 19 hereof,

In order to facilitate the sale or other disposition of Equipment
suffering a Casualty Occurrence, the Vendor shall, upon request of

the Company , after payment by the Company of a sum equal to the
Casualty Value of such Equipment, execute and deliver to the Company
or the Company'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 the terms and scope of this
Agreement, in such form as may be reasonably requested by the Comp-
any. .

Maintenance and Repair
The Compeny will at all times maintain the Equipment or cause the
Equipment to be maintained in good order and repair at its own expense.

Vendor's Warranty of Material and Workmanship

~The agreement of the parties relating to the Vendor's warranty is

set forth in its entirety in Item 2 of Schedule A hereto,

Compliance with Laws and Rules .
Article 11 of the Model CSA Provisions is herein incorporated as
Article 11 hereof.

Reports and Inspections

Article 12 of the Model CSA Provisions is hereby amended by 1nsert1ng
the phrase "within thirty (30) days upon written request of Vendor"
after the word "Vendor" in the fifth line thereof. Article 12 of the
Model CSA Provisions, as so amended, is hereby incorporated as Article
12 hereof.

. Possession and use

Article 13 of the Model CSA Provisions is hereby amended by striking
out the phrase '"from and after delivery of the Equipment by the
Builder to the Railroad" from the eleventh and twelfth lines thereof.
Article 13 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 13 hereof. : :

Prohibition Against Liens
Article 14 of the Model CSA Provisions is herein incorporated as
Artxcle 14 hereof, :




Article 15,

Article 16,

Article 17,

~Article 18,

Article 19,
Article 20.
’ Articlé 21,

Article 22.

Company's Indemnities
Article 15 of the Model CSA Provisions is herein incorporated as
Article 15 hereof.

Patent Indemnities
Hot applicable.

Assignments ‘
Article 17 of the Model CSA Provisions is amended by (i) deleting.

the second sentence in the second paragraph of said Article 17 and
substituting in its place a sentence providing that "“no such assign-
ment shall relieve the Company of any of its obligations hereunder,
or of any other obligation owed by the Company to the Vendodr which,
according to its terms and context, is intended to survive an assign-
ment'; (ii) deleting from the first sentence of the fourth paragraph .
of said Article 17 the words "of railroad equipment manufacturers"
and deleting the words "ig contemplated" and replacing them with the
words ''may occur"; and (iii) deleting the sixth paragraph thereof
(which is the second full paragraph on page number 13), Article 17
of the Model CSA Provisions, as so amended, is herein incorporated

as Article 17 hereof.

Defaults
Article 18 of the Model CSA Provisions is amended by changing sub-
paragraph (f) thereof to read:

"(f) an event of default shall occur under any financing ‘
or other agreement between the Company and the Vendor."

Article 18 of the Model CSA Provisions, as so amended, is herein
incorporated as Article 18 hereof.

Remedies
Article 19 of the Model CSA Provisions is herein incorporated as
Article 19 hereof.

Applicable State Laws .
Article 20 of the Model CSA Provisions is herein incorporated as
Article 20 hereof.

Recording
Article 21 of the Model CSA Provisions is herein incorporated as

Article 21 hereof.

Payment of Expenses. .

Company will pay all reasonable costs and expenses incident to this
Agreement or related agreements entered into in connection with the
transactions contemplated by this Agreement, :
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Article 23,

Article 24.

Article 25,

Article 26,

Hotice

Any notice hereunder to each of the parties designated below shall
be deemed to be properly served if delevered or mailed to it at its
chief place of business at the following specified addresses: |

(a) to the Company at P.0. Box 61, Tawas City, Michigan
48763, Attention: President,

{b) to the Vendor at the address specified in Item 1 of
Schedule A hereto,

{¢) to any assignee of the Vendor or of the Company , at
such address as may have been furnished in writing
to the Company or the Vendor, as the case may be, by
such assigneed,

or at such other address a5 may have been furnished in writing by
such party to the other parties to this Agreement, The Company
represents and warrants that its chief place of business is in the
State of Michigan.

Article Headings; Effect and Modification of Agreement
Article 24 of the Model CSA Provisions is herein 1ncorporated as
Article 24 hereof,

Law Governing

The terms of this Agreement and all rights and obligations hereunder
shall be governed by the laws of the State of Michigan; provided,
however, that the parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act and such additional
rights arising out of the filing, recording or depositing hereof 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.

Definitions

Article 26 of the Model C5A Provisions is herein incorporated as.
Article 26 hereof, with the addition of the following provision: .

All referances to the term "Railroad* is the Model CSA Provisions shall
be interpreted to mean the "Company".



Article 27.

Execution ﬁy
Although this Agreament is dated for convenience as of
the actual date or dates of /
hereof by the parties hereto is or are, respectively, /’he date or
dates stated in the acknowledgements'hereto annexed,

IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate authority,
have caused this instrument to be executed in their respective corporate names

by their officers, thereunto duly authorized, and their respective corporate seals
to be hereunto affixed, duly attested, all as of the date first written,

THE DETROIT BANK AND TRUST COMPANY

- Its Robert C, Robinson Vice President

M(LWM |

{ »amfﬁw

T 4 W '

{Corporate Seal)

Attest:

Mo e

P W -
; s 4
i,
It%m‘ton III Presjident
{ E

Its
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o

.

(Corpo*ate beal)
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State of Michigan )

) ss
County of Wayne 3
) e .
5 N | |
On this i day of iftvf?7 , 1975, before me personally appeared
Robert C. Robinson i , to me personallv known, who being.by me
duly sworn, says that he, i& a ¥ice President ' of The Detroit Bank and

Trust Company, that one! 6t the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that sald instrument was signed and zealed -
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.

e
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&
M’ﬁotat; Public Wayﬁé Cofinty, Michigan

My commission %ﬁpiresv

- s

N .’ ' N | { .%,D‘kn?j\\-‘ ’P EW‘J}&‘{;F l 7’ fi "‘ml.
. ‘ WﬁﬂyPUMFﬁﬂx%ﬂbﬂ“%%mmh‘

: y ty, hAICh
s MmeWuman0
= M;LQnmhbmnEspnuw May 20, 1978

State of Michigan )
) ss
County of losco )

-~
/2 C”ﬁw. »n)@ |
On this "~ day of Y Sty 4 , 1875, before me personally
appeared Charles A. Pipkerton IIT & Glen C. Highfield to me personally

known, who being by me duly sworn, says that they are the _ pregident and Secrefary

of Bay Development 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,

§URCO
. Notary Public, Wayne County, 6%chigan

.My commission expires: {9 ﬂﬂfvwfj?dfy

, Sy, MANDRERT
(Notarial Seal) :
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Item 1:

Item 2:

SCHEDULE A

The Detroit Bank and Trust Company, a Michigan banking corporation,
211 West Fort Street, Detroit, Michigan 48226,

EACHUNIT OF EQUIPMENI IS SOLD) BY THE VENDOR AND ACCEPTED BY THE
COMPANY '"AS IS", AND THE VENDOR HEREBY DISCLAIMS AND DOES NOT MAKE,
AND THE COMPANY EXPRESSLY AGREES THAT THE VENDOR DOES NOT MAKE, ANY
REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT (WHETHER
EXPRESS OR IMPLIED OR ARISING BY OPERATION OF 1AW OR OTHERWISE),
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR

ANY WARRANTY THAT ANY UNIT OF EQUIPMENT IS FIT FOR THE PURPOSES
INTENDED BY THE .COMPANY..



SCHEDULE B

Description

Twenty-seven (27) Pullman Incorporated (Pullman-Standard
division) 70 ton 50 foot 6 inch Outside Post,. Single Sheath
Boxcars., Series Numbers 2273, up to and including 2299.
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MODEL CONDITIONAL SALE PROVISIONS

ArticLe 2. Construction and Saole. Pursuant to this
Agreement, the Builder shall construct the Equipment at
its plant set forth in Schedule B hereto, and will sell and
deliver to the Railroad, and the Railroad will purchase from
the Builder and accept delivery of and pay for (as here-
inafter provided), the Equipment, each unit of which shall
be constructed in accordance with the specifications referred
to in Schedule B hereto and in accordance with such modi-
fications thereof as may be agreed upon in writing between
the Builder and the Railroad (which specifications and
modifications, if any, are hereinafter called the Specifica-
tions). The design, quality and component parts of each
unit of the Equipment shall conform, on the date of com-
pletion of manufacture of each thereof, to all Department of
Transportation and Interstate Commerce Commission re-
quirements and specifications for new equipment and to
all standards recommended by the Association of American:
Railroads interpreted as being applicable to railroad equip-
ment 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 raiiroad
equipment.

ARrTICLE 3. Inspection and Delivery. The Builder will
deliver the units of the Equipment to the Railroad at the
place or places specified in Schedule B hereto (or if Sched-
ule B does not specify a place or places, at the place or
places ‘designated from time to time by the Railroad),
 freight charges, if any, prepaid, in accordance with the
delivery schedule set forth in Schedule B hereto.
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The Builder's obligation as to time of delivery is sub-
ject, however, to delays resulting from causes beyond the
Builder's reasonable control, including but not limited to
acts of God, acts of government such as embargoes, priori-
ties 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 Arti-
cle 3, any Equipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before the date
set forth in Item 2 of Schedule A hereto shall be excluded
herefrom. If any Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence,
the Railroad and the Builder shall execute an agreement
supplemental hereto limiting this Agreement to the Equip-
ment not so excluded herefrom. If the Builder’s failure to
deliver Equipment so excluded from this Agreement re-
sulted from one or more of the causes set forth in the
immediately preceding paragraph, the Railroad shall never-
theless 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 Builder, such payment to be
in cash on the delivery of such Equipment, either directly
or, in case the Railroad shall arrange therefor, by means
of a conditional sale agreement, equipment trust or such
other appropriate method of financing as the Railroad shall
determine. . )

During construction, the Equipment shall be subject to
inspection and approval by the authorized inspectors of the
Railroad and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder agrees
to inspect all ‘materials used in- the, construction of the
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Equipment in accordance with the standard quality control
practices of the Builder. Upon completion of each unit or
of a number of units of the Equ'ﬁpmwt such unit or units
shall be presented to an inspector of the Railroad for in-
spection at the place specified for delivery of such unit or
units, and if each such unit conforms to the Specifications,
requircments and standards applicable thereto, such in-
spector or an authorized representative of the Railrcad
shall execute and deliver to the Builder a certificate of
acceptance (hercinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected -
and accepted on behalf of the Railroad and are marked

© in accordance with Article 7 hereof; provided, however,

that the Builder shall not thereby be relieved of its war-
ranty set forth or referred to in Article 10 hereof.

On delivery of each such unit hereunder at the place
specified for delivery, the Railroad will assume with re-
spect thereto the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the Equipment; provided, howwewver, that the Builder
shall not thercby be relieved of its warranty set forth or
referred to in Amcle 10 hereof.

AzticLE 5. Tares. All payments to be made by the
Raxlroad 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
or federal taxes (other than net income, gross receipts
{except gross receipts taxes in the nature of or in lieu of
sales taxes}, excess profits and similar taxes) or license
fees, fines or penalties hereafter levied or imposed upon,
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
herenf, all of which exnpenses, taxes and license fees, fines
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and penaltics the Railroad assumes and agrees to pay -on
demand in addition to the indebtedness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
posed upon the Equipment delivered fo it or for the use
or operation thercof by the Railroad or upon the carnings
arising therefrom or upon the Vendor solely by reason of
its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, howevwer, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fines or penalties of any kind so long as it is contesting in
- good faith and by appropriate legal proceedings such taxes,
. assessments, license fees, charges, fines or penaltics 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. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties 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
Agrecment; provided, however, that the Railroad shall not
be obligated to reimburse the Vendor for any expenses,
taxes, assessments, license fees, charges, fines or penalties
so paid unless the Vendor shall have been legally liable
with respect thercto (as evidenced by an opinion of counsel
for the Vendor), or unless the Railroad shall have ap-
proved the payment thereof.

ARTICLE 6. Title to the Equipment. The Vendor shall |
and hereby does retain the full legal title to and property
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in the Equipment until the Railroad shall have made all lts
payments under this Agreement and shall have kept and
performed all its apreements herein contained, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Railroad as provided in this
Agrecment. 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 and shall be subject to all the terms and
conditions of this Agreement and included in the term
“Equipment” as used in this Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other pay-
ments as herein provided, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad with- -
out 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 its title thereto and property 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 23 hereof, (b) execute and
deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
of the Railroad to the Equipment and (c¢) pay to the Rail-
road any money paid to the Vendor pursuant to Article 8
hereof and not theretofore applied as therein provided. The
Railroad hereby waives and rcleases any and all rights,
existing or that may be acquired, in or to the payment of
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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 exccute 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 of Egquipment. The Railroad will
cause each unit of the Equipment to be kept numbered with
its identifying number as set out in Schedule B hereto, or
in the case of Equipment not there listed such identifying
number as shall be set forth in any amendment or sup-
plement 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 name
of the Vendor followed by the words “Agent, Owner” or
other appropriate words designated 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 title to and property in the Equipment and its
rights under this Agreement. The Railroad will not place
any such unit in operation or exercise any control or do-
minion over any part thereof until such name and words
shall have been so marked on each side thereof and will
replace promptly any such name and words which may be
removed, defaced or destroyed. The Railroad will not
change the number of any unit of the Equipment gxcept 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
and recorded by the Railroad in all public offices where this
Agreement shall have been filed and recorded.
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AxticLe 11, Compliance with Laws and Rules. Dur.
ing 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 iules 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, opera-
tion or use of the Equipment, and in the event that such
laws or rules require any alteration of the Equipment, the
Railroad will conform therewith, at its expense, and will
maintain the same in proper condition for operation under
such laws and rules; provided, however, 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.

~AwticLE 12. Reports and Inspections. On or before
March 31 in each year, commencing with the calendar year
which begins after the expiration of 180 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 dur-
ing the preceding calendar year (or since the date of this
Agreement in the case of the first such statement) 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
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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 reason-
able times as the Vendor may request during the term of
this Agrecment.

ARTICLE 13. 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 rail-
road 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, from and after delivery of the Equipment by the
Builder t¢ the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.

AwricLE 14. Prohibition Against Liens. The Railroad
will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its suc-
cessors or assigns which, if unpaid, might become a lien,
charge or security interest upon the Equipment, or any unit
thereof, equal or superior to the Vendor’s title thereto or
property therein, but shall not be required to pay or dis-
charge any such claim so long as the validity thereof shall be .
contested in good faith and by appropriate legal proceedings
in any reasonable manner 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. Any amounts paid by
the Vendor in discharge of liens, charges or security in-

terests upon the Equipment shall be secured by and under
this Agreement.
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This covenant will not be deemed breached by reason of
liens for taxes, assessments or governmental charges or
levies, in cach case not due and delinquent, or undetermined
or inchoate materialmen's, mechanics’, workmen’s, repair-
men’s or other like licns arising in the ordinary course of
business and, in each case, not delinquent,

ArricLe 15 Railroad’s Indemities. 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 title
to the Equipment, the use and operation thereof by the
Railroad during the period when title thereto remains in
the Vendor or the transfer of title to the Equipment by the
Vendor pursuant to any of the provisions of this Agree-
ment. This covenant of indemnity shall continue in full
force and effect notwithstanding the full payment of the
indebtedness in respect of the Purchase Price of the Equip-
ment or the termination of this Agreement in any manner
whatsoever. ‘

ARrTICLE 16. Patent Indemuities. Except in cases of
articles or materials specified by the Railroad and not man-
ufactured by the Builder and in cases of designs, systems,
processes, formulae or combinations specified by the Rail-
road and not developed or purported to be developed by
the Builder, the Builder agrees to indemnify, protect and
hold harmless the Railroad from and against any and all
liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Railroad, its assigns or the
users of the Equipment because of the use in or about
the construction or operation of any of the Equipment of
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any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Railroad likewise will
indeinnify, protect and hold harmless the Vendor from
and against any and all Bability, claims, costs, charges and
expenses, including royalty payments and counsel fees,
in any manner imposed upon or accruing against the
Vendor because of the use in or about the construction
or operation of any of the Equipment of any article or
material specified by the Railroad and not manufactured
by the Builder or of any design, system, process, formula
or combination specified by the Railroad and not devel-
oped or purported to be developed by the Builder which
infringes or is claimed to infringe on any patent or other
right. The Builder agrees to and hereby does, to the extent
legally possible without impairing any claim, right or cause
of action hereinafter referred to, assign, set over and de-
liver to the Railroad every claim, right and cause of action
which the Builder has or hereafter shall have against the
seller or sellers of any designs, systems, processes, formu-
lae, combinations, articles or materials specified by the Rail-
road and purchased or otherwise acquired by the Builder
for use in or about the construction or operation of any of
the Equipment, on the ground that any such design, system,
process, formula, combination, article or material or opera-
tion thereof infringes or is claimed to infringe on any patent
or other right. The Builder further agrees to execute and
deliver to the Railroad or the users of the Equipment all and
every such further assurance as may be reasonably re-
quested by the Railroad more fully to effectuate the assign-
ment and delivery of every such claim, right and cause of
action. The Builder will give notice to the Railroad of any
claim known to the Builder from which liability may be
charged against the Railroad hereunder and the Railroad
will give notice to the Builder of any claim known to the
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Railroad from which liability may be charged against the
Builder hercunder. Such covenants of indemnity shall
continue in full force and effect notwithstanding the full
payment of all sums due under this Agreement, the satis-
faction and discharge of this Agreement or the termination
of this Agreement in any manner,

ArticLe 17, Assignments, The Railroad will not sell,
assign, transfer or otherwise dispose of its rights under
this Agreement or, except as provided in Article 13 hereof,
transfer the right to possession of any unit of the Equip-
ment without first obtaining the written consent of the
Vendor. An assignment or transfer to a railroad company
organized under the laws of the United States of America
or any of the states thereof which shall acquire all or sub-
stantially 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.

All or any of the rights, benefits and advantages of the
Vendor under this Agreement, including the right to re-
ceive 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. No such
assignment shall subject any assignee to, or relieve the
Builder from, any of the obligations of the Builder to
construct and deliver the Equipment in accordance with
this Agreement or to respond to any of its warranties and
indemnitics under Articles 10 and 16 hereof, or relieve tha
Railroad of any of its cbligations to the Builder under
Articles 2, 3, 4, 5, 10, 15 and 16 hereof and this Article 17
or of any other obligation which, according to its terms
and context, is intended to survive an assignment.

*
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Upon any such assignment either the assignor or the
assignee shall give writien 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 Agrcement, 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 re-
ceipt by the Railroad of the notification of any such assign-
ment, all payments thercafter 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.
The Railroad recognizes that it is the custom of rail-

- road equipment manufacturers to assign conditional sale

agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm or
corporation considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder and

- for the purpose of inducing such acquisition, that in the

event of such assignment by the Vendor as hereinbefore
provided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thereof as may be assigned, together with interest thereon,
as well as any other rights hereunder which may be so
assigned, shall not be subject to any defense, setoff, counter-
claim or recoupment whatsoever arising out of any breach
of any obligation of the Builder with respect to the Equip-
ment or the manufacture, construction, delivery or warranty
thereof, or with respect to any indemnity herein contained,
nor subject to any defense, setoff, counterclaim or recoup-
ment whatsoever. arising by reason of any other indebted-
ness or lability at any time owing to the Railroad by the
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Builder. Any and all such obligations, howsoever aﬁsihg,
shall be and remain enforceable by the Railroad against
and only against the Builder. :

In the event of any such assignment or successive as-
signments by the Vendor of title to the Equipment and of
some of or all the Vendor’s rights under this Agreement |
with respect thereto, the Railroad will, whenever requested
by the assignee, change the markings on each side of each
unit of the Equipment so as to indicate the title of such
assignee to the Equipment, such markings to be such as
shall be specified by such assignee, subject to any require-
ments of the laws of the jurisdictions in which the Equip-
ment shall be operated by the Railroad. The cost of such
markings in the event of an assipnment of not less than
all the Equipment at the time covered by this Agreement
shall be borne by the Railroad and, in the event of any
assignment of less than all such Equipment, such cost shall
be borne by such assignee, v

In the event of any such assignment prior to settle-
ment for all the Equipment, the Railroad will (a) in con-
nection with each settlement for a Group of Equipment
subsequent to such assignment, deliver to the assignee,
at the time of delivery by the Railroad of notice fixing
the Closing Date with respect to such Group, all docu-
ments required by the terms of such assignment to be
delivered to such assignee in connection with such scttle-
ment, in such number of counterparts or copies as may rea-
sonably be requested, except for any opinion of counsel for
such assignee, and (b) furnish to such assignee such num-
ber of copies or counterparts of any other certificate or
paper- required by the Vendor as may reasonably be re-
quested.

1f this Agreement shall have been assigned by the
Ruilder and the assignec shall not make payment to the
Builder with respect to units of the Equipaent as provided
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in the instrument making such assignment, the Builder will
promptly notify the Railroad of such event and, if such
amount shall not have been previously paid by such as-
signee, the Railroad will, not later than 90 days after the
date such payment was due, pay or cause fo be paid to
the Builder the agpgregate unpaid Purchase Price of such
units, together with interest from the date such payment
was due to the date of payment by the Railroad at the
highest prime rate of interest of leading New York City
banks in effect on the date such payment was due.

AxrricLe 18, 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 in-
debtedness 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

(b) the Railroad shall, for more than 30 days after
the Vendor shall have demanded in writing perform-
ance thereof, fail or refuse to comply with any covenant,
agreement, term or provision of this Agreement, or of
any agreement entered into concurrently herewith. re-
lating to the financing of the Equipment, on its part
to be kept or performed or to make provision satis-
factory to the Vendor for such compliance; or

(c) 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 ren-
dered ineffective (but then only so long as such stay
shall continue in force or such ineffectivencss shall
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continue), all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed in such procecdings in such manner
that such obhigations 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

{(d) any proceedings shall be commenced by or
against the Railroad for any relief which includes, or
might result in, any modification of the obligutions of the
Railroad hereunder under any bankruptcy or insolvency
law, or law relating to the relief of debtors, readjust-
ments of indebtedness, reorganizations, arrangements,
compositions or extensions, 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 con-
tinue), all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or trus-
tees or receiver or receivers appointed for the Railroad
or for its property in connection with any such proceed-
ings 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 proceed-
ings shall have been commenced, whichever shall be
earlier; or

- (e) the Railroad shall make or suffer any unau-
thorized assignment or transfer of this Agreement or
any interest hercin or any unauthorized transfer of the
right to possession of any unit of the Equipment: or
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(1) an event of default shall occur under the Other
Agreement or Agreements, if any, referred to and
defined in Article 4 hereof ;

then at any time after the occurrence of such an cvent of
default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal require-
ments then in force and applicable to such action by the
Vendor, declare the entire indebtedness in respect of the
Purchase Price of the Eguipment, together with the in-
terest 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 declara-
~ tion at the rate per annum specified in Article 4 hereof as
~ being applicable to amounts remaining unpaid after be-
coming duc and payable, to the extent legally enforceable.
The Vendor shall thereupon be entitled to recover judg-
ment for the entire unpaid balance of the indebtedness in
respect of the Purchase Price of the Equipment so pay-
able, with interest as aforesaid, and to collect such judg-
ment out of any property of the Railroad wherever situated.
The Vendor may at its election waive any such event
of default and its consequences and rescind and annul any
such declaration 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 such declaration had been
made. Notwithstanding the provisions of this paragraph,
it is expressly understood and agreed by the Railroad that
time is of the cssence 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
conseguent thereon. '
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Arricte 19, Remoedies. At any time after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable
as bercinbefore provided (unless such declaration has been
rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may
be required for compliznce with any mandatory legal re-
quirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Eguipment,
or any unit thercof, without liability to return to the Rail-
road any sums therctofore paid and free from all claims
whatsoever, except as hereinafter in this Article 19 ex-
pressly provided, and may remove the same from posses-
sion and use -of the Railroad or any other person and for
such purpose may enter upon the Railroad'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, with or with-
out process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reason-
ably 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, cause the Equipment to 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. 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
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point or points selected by the Vendor reasonably conven-
" ient to the Railroad, This agreement to deliver the Equip-
ment 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 rcasonable manner.

At any time after the entire indebtedness in respect of -
the Purchase Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof), the Vendor (after
retaking possession of the Equipment as hereinbefore in this
Article 19 provided) may at its election and upon such no-
tice as is hereinafter set forth retain the Equipment in satis-
faction 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 Rail-
road by telegram or registered mail, addressed as provided
in Article 23 hereof, and to any other persons to whom the
law may require notice, within 30 days after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable.
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 proviso below, all the
Railroad’s rights in the Equipment shall thereupon termi-
- nate and all payments made by the Railroad may be retained
" by the Vendor as compensation for the use of the Equip-
ment by the Railroad; provided, however, that if the Rail-
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road, before the expiration of the 30-day period described
in the proviso 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 thercon accrued and unpaid and all other
payments duc under this Apgreement, then in such event
absolute right to the possession of, title to and property i
the Equipment shall pass to and west in the Railroad; pro-
vided, 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
Yendor may not so retain the Equipment, but shall sell,
lease or otherwise dispose of it or continue to hold it pend-
ing 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 Equip-
ment in accordance with the provisions of this Article 19.

At any time after the entire indebtedness in respect
of the Purchase Price of the Equipment shall have been
declared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof), the Vendor, with or
without retaking posscssion 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
fromi, through or under the Railroad 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
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total unpaid balance of the indcbtedness in respect of the
Purchase Price of the Equipment, together with interest
thereon accrucd 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 Vendor in
retaking possession of, removing, storing, holding, prepar-
ing 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 New
York, New York, at such time or times as the Vendor may
specify (unless the Vendor shall specify a different place or
places, in which case the sale shall be held at such place
or places 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 deter-
mine. 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 23 hereof. If such sale shall be a private sale,
it shall be subject to the right of the Railroad to pur-
chase 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. The Vendor or
the Railroad may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale. In-
the event that the Vendor shall be the purchaser thereof,
it shall not be accountable to the Railroad (except to the
extent of surplus money received as hereinafter provided
in this Article 19), and in payment of the purchase price
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therefor the Vendor shall be entitled to have credited on
account thereof all sums due to the Vendor from the Rail-
road hereunder,

Each and cvery 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 here-

after existing at Jaw or in equity, and each and every power
and remedy may be exercised from time to time and simul-
taneously and as often and in such order as may be deemed
expedient by the Vendor. All such powers and remedies
shall be curmnulative, and the exercise of one shall not be
deemed a waiver of the right to exercise any other or 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 pay-
ment 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 Ven-
dor's acceptance of any payment after it shall have become
due hercunder shall not be deemed to alter or affect the Rail-
road’s obligations or the Vendor's rights hereunder with
respect to any subsequent payments or default therein.
1f, after applying all sums of money realized by the
Vendor under the remedies herein provided, there shall re-
main any amount due to it under the provisions of this
Agreement, the Railroad shall pay the amount of such de-
ficiency to the Vendor upon demand, and, if the Railroad

~ shall fail to pay such deficiency, the Vendor may bring suit

therefor and shall be entitled to recover a judgment there-
for against the Railroad. If, after applying as aforesaid
all sums realized by the Vendor, there shall remain a sur-
plus in the possession of the Vendor, such surplus shall be
paid to the Railroad. '
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The Railroad will pay all reasonable cxpenses, including
attorneys’ fees, incurred by the Vendor in enforcing its
remedics 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, in-
cluding attorneys’ fees, and the amount thereof shall be
included in such judgment.

The foregoing provisions of this Article 19 are subject
in all respects to all mandatory legal requirements at the
time in force and applicable thereto.

ArticLe 20. 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
modifiying the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any such ap-
plicable law may be waived, they are hereby waived by the
Railroad to the full extent permitted by law, it being the
intention of the parties hereto that this Agreement shall be
deerned 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 thercof, any other requirements with respect to the

" enforcement of the Vendor's rights under this Agreement

and any and all rights of redemption.

ArticLE 21. Recording. The Railroad will cause this
Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded
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with the Interstate Commerce Commission in accordance
with Section 20c¢ of the Interstate Commerce Act; and the
Railroad will from time to time do and perform any other
act and will execute, acknowledge, deliver, hle, register, de-
posit and record any and all further instruments required
by law or reasonably requested by the Vendor for the pur-
pose of proper protection, to the satisfaction of counsel for
the Vendor, of its title to the Equipment and its rights un-
der 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.

ApticLe 22. Payment of Expenses. The Railroad will
pay all reasonable costs and expenses (other than the fees
and cxpenses of counscl for the Builder) incident to this
Agreement and the first assignment of this Agreement
{including the fees and expenses of an agent, if the first
assignee is an agent), and any instrument supplemental or
related hereto or thereto, including all fees and expenses
of counsel for the first assignee of this Agreement and for
any party acquiring interests in such first assignment, and
all reasonable costs and expenses in connection with the

~transfer by any party of interests acquired in such first

assignment. For the purposes of this Article 22, if the
first assignee is an agent, then any successor agent to such
agent shall also be considered the first assignee.

ARrTICLE 24. Article Headings; Effect and Modifica-
tion of "Agreement. All article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement,

This Agreement, including the Schedules and Annexes -
hercto, exclusively and completely states the rights of the
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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 26, Definitions. The term “Vendor”, when-
ever used in this Agreement, means, before any assigninent
of any of its rights hereunder, the corporation named in
Item 1 of Schedule A hereto and any successor or suc-
cessors for the time being to its manufacturing prop-
erties and business, and, after any such assignment, both
any assignee or assignees for the time being of such par-
ticular assigned rights as regards such rights, and also
any assignor as regards any rights hereunder that are
retained or excluded from any assignment; and the term
“Builder”, whenever used in this Apreement, means, both
before and after any such assignment, the corporation
pnamed in Item 1 of Schedule A hereto and any successor
or successors for the time being to its manufacturing
properties and business. |



