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CONDITIONAL SALE AGREEMENT

1

CONDITIONAL SALE AGREEMENT damd X uf October 15 19?"%

between PULLMAN INCORFPORATED {(Pullman-Standard division}, a Delaware
Carparatmn ("Manufacturer') and ELGIN, JOLIET AND EASTERN RAILWAY
COMPANY’, an Illmom and Indmna, Corparatmn (”Rallroad”)y '

_ . WHEREAS, the Mamﬁacturer is w:t.}lmg to séll and delwer '

to the Railroad, and the Railroad is willing to purchase, the railroad
 équipment.described in Schedule A attached hereto (collectively the '"Equip-
‘ment'’ or "ltems" and in-dividualiy "ltem of Equipment' or “'Imm”); and

WHEREAS, the Manufacturer and the Bailrmmd have agreed
that this Agreement shall exclusively and completely state the rights of
. the Manufacturer and the Railroad with respect to the Equmment and shall
: guperaede all other agreements, oral or written, with respam to the

E‘quipme nt;

_ NOW THEREFQRE, in ecsnmdemtmn m‘.’ the mutual prmmmw,
, covenants and agraernents heremafter set forth, the parties hemta agree
as follows:

. SECTION 1. CDNSTRUCTIGN AND &ALE

e The Manufacmrer will sell an.d deliver to the Rallroad and the
leraad will purchase from the Manufacturer and accept delwar)r of and
pay for as hereinafter provided, the Equipment, each Item of which shall’
_be cnnstructed in accordance with the applicable specifications referred to
‘ ‘in Schedule A hereto, with such modifications thereof as may bé agreed uporn
. in writing by the Radroatﬂ and the Manufacturer (which Ep&cnfmatmns and
modifications, if any, are hereinafter called the '"Specifications'). The
design and quality of cqmpment and material used in the manufacture of -
such Items shall conform to all Department of Transportation requxrements
~and apeuflcatmna for new equipment, and to all standards recamnended by
the Association of American Railrodds, mterpreted as being apphcable to
new railroad ezqmpment of the character of such Items as of the date of this |
Agreement. '

. _SECTION 2. DELIVERY.

' 2.1, The Manufacturer will deliver the various Items of Eqﬂlpment
 to the Railroad in accordance with the dehvery schedule set forth in Schedule
A her‘eto, provided, however, that the Manufacturér shall have no obhgatmn to
- ‘deliver any Item of Equxpment hereunder subsequent to the filing by or against.

" the Railroad of a petition for worgamzatmn under Section 77 of the Bankruptcy
Act» : . : .




: 2.,2. The Manufacturer's obligation as to time of delivery

.. is subject, _however, to delays resulting from causes beyond the
Manuf&cturer B reasnnable control, - int:ludmg, but not limited tn, a-:,:ta

of God, acts of governmenf: such as embargoes, priorities and aliocatmns,
war or war conditions, riots or civil commotion, sabotage; strikes,
differences with workmen, accidents, fire, flood, explosion, damage to

- plant, equipment or facilities, or delays in receiving hecessary materials. .

2.3 Notwithstanding the foregoing provision, any Equipment.
'not delivered and accepted on or before the outside delivery date provided
‘therefor in Schedule A hereto, shall be excluded from this Agreernent and

 not included in the term "Equipment' as used in this Agreement. In the

event of any such exclusion the Manufacturer shall remain obligated to
construct, sell and deliver to the Railroad, and the Railroad shall remain

' obhgated to purchase from the Manufacturer, accept delivery of and pay

for, any of the Equipment thus excluded from this Agreement; and the Rail-

road and the Manufacturer shall execute an a.gwemﬂnt supplamﬂmtal hereto

 limiting this Agreement to the F‘qmpment not excluded herefrom, and the

- Manufacturer and the Railroad shall further execute a separate’ agreammm |

providing for the sale of such axcluded Equipment by the Manufacturer to-

- the Railroad upon the same terms and conditions as those contained hermn.

modified only to the extent necessary to provide for p&ym&mt in cash upmn

. dalivery of the Equ;pment, either rh:rectly or indirectly hy means of a COR~

ditional sale agreement, equipment trust or other appropriate method of ,

fmanm.ng as the Railroad may determme and as may be reaannably satwfactory

to the Manufac:turer. : : :

: 2. 4 The, Eqmpment durmg construc’tmn shall be sub;ect

to imspectmn by one or more inspectors or other muthmrmed representatives
of the Railroad, Upon (:Otnplf“tlﬂﬂ of each Item of Equipment by the Manu-
facturer, it shall be preswm:ed to such inspectors or represema‘cwes for

. .mﬂpectmn at the place desmgnated herein for delivery of such Item of Equsz 4

ment, and, if such Item of ,Euqmpmnnt conforms to the Spe«:lficatmns app]wable‘

“thereto, such mspeczmrs or representatives shall execute and deliver to the

h&anufacturer a certificate or certificates of arueptance (heremafter called

‘the Certificate of Acc enptem«::a) stating that such Item of Equlpment has been

. inspected and accepted by thern on behalf of the Railroad and is. marked in

~accordance with Section 5.1 hereof, Anyr Cerhfwate of Accpptance may »...over
any number of Items of 'Equipnwn‘t; :

, 2.5. ‘The Manufacturer shall bear the risk of loss of each Item
of qupment or damag@ thereto until delwery to and acceptance by the Rail-
. road. Upon delivery and acceptance by the Railroad of each of such Items of
' Eqmpm@nt the Railroad shall bear the risk of loss of or damage to such 1tems.




SECTION 3. PURCHASE PRICE AND PAYMENT.

30 Thﬁ‘ base price per Itern of Equipment, mcludmg fzmght: charges, A
xf any, to plac:e of delwery, but exclusive of inter est and all other charges, is'as
get forth in Schedule A hereto. The base price per Item of Equipment shall be -
subject to increase or decrease as may be agreed to in writing by the Manufacmrer
and the Railroad, and the term ""Purchase Price' as used herein shall mean the
base price as so mcreased or decreased.,

3,2 For the purpose of making settlement for the Eqmpment the
"Equipment shall be treated as one group of Items of Equipment {the “Group”).

_ 3. 3 The Rallmad hereby acknowledges imeif to be mdabted to the

. Manufacturer in the amount of and hereby promises to pay to the Manufacturer at
“such bank or trust company in the United States of America as the Manufaﬁ:mrmr or

its assignee aahall designate for payment to it, the purchase price of the Items of

e Equipment as follows:

_ (a) CJn the Clasmg Date an amaunt equal to the gr&awr of {i}) the
’Purchase Prlce for all Items of Ejuipivient in the Group, less the sum of -
$7, 761,000, or (ii) an ammmt equal to 20% of the Purt:ham Price fmr all

: Items of Eqmpment in the Group, and .

(b) ,An amuunt equal to the chffm ence hetween the Purchase Price of
. the Equlpment and the aggregate amount paid purauamt to sub-paragraph (a)
‘of this Section 3,3 (herein sometimes called the ”(’:ﬂnmtional Sala Indebted-
' ‘.ness') plus mtarest at the rate or rates provided in the following ciawe 3 and
"'payahle is follows: ~

'(1) Four (4) consecutive quarterly installments of accrued interest
' 'onlv commencing on the first day of the third full calendar maonth faiiawmg
.the Closing Date (as de‘texmmed in accordance with ‘%ectmn 3.4 hereaﬂ
followed by :

(2) Sixteen (1&) Lmnmecutwe quarterly uwtauments commencmg on. the
first quarterly anniversary date following the date of payment of the final'
mﬁstdllmem due to the preceding clause {1), each of such sixteen (16} mstall-—
ments to include an amount equal to 6, 25% of the aggregate original amount
of Conditional Sale Indebtedness plus interest on the unpaid balance of Con-~
ditional Sale Indebtedness from time to time outstanding then accrued here--
under,

,(’3)' C)n each quarterly pay'rrmnt date,’ mtwrest will be computed from.
the last quarterly payment date (or in the case of the first mstallment under
- f."‘laum I hereof, from the Closing Date) at 1/2 of 1% per annum hlgher than
the prime rate in effect on the same day of the previous month at Morgan
Guaranty Trust Company or First National City Bank, whichever is tﬁg higher.

-3-




It is further understood and agreed between the partiés hereto thai
either party may on the date of payment of the final installment due to the

preceding Clause {1} of this subparagraph, (b) renegotiate the rate provided

for in the preceding first paragr aph of this Clause 3, however it is under- .

. stood.that should such renegotiated rate continue to change from period to
period in accordance with a prime rate, such renegotiated rate shall in no
event be a rate thatis more than 1-1/2% above the stipulated prime rate
nor less than 1-1/2% below the st1pulated prtme rate.

. '3.4 The term ”Ciosxng Date’ with respect to the Group shall’

- mean such date which iz not more than seven business days following presen-
tation by the Manufacturer to the Railroad of the invoice, or invoices, and the
Certificate or Certificates of Acceptarce with respect to the Group, as shall be
fixed by the Manufacturer by written or telegraphic notice delivered to the Rail--
road and any assignee or the Manufacturer thereof at least five business days
prior to the (:msmg Date d&mgnamd therein, '

3.5 The term ”Eusmew Days" as uaed hewm meais calendar
days, excluding Saturg:layﬂ, Sundays and holidays on which banks in the States
of Illinois and New York are au‘chorimd or required to close,

3.6 Interest under this Agreemem shall be determmed on the basis
, 0f a 360- -day year of twelve 30-day months.

. 3.7 ‘1"he Railroad will pay interest at the rate of 1% per annum more
than the pnme ‘rate from time to time in effect at either Morgan- mmmnw Trum _
 Compahy or First National City Bank, whichever is the higher, upnn all umpaid o
balances of indebtedness and (to the extent legally enforceable) upmn interest,

. after the same shall have become ‘due and payable pursuant to tha terms ‘heremt‘,
anythmg heram to the contrary ncnththstandmg. ; :

3 8 All pa,yments provided for in this Agreement sha.ll be
~ made by the Railroad in'such coin or currency of the United States of
America as the time of payment shall be legal tender for the pay-
ment of public and private debts,

3.9 The Ranlzoad shall have the prwxlege of prepa.ymg ‘any
mstallment of tlw ln«debwdnew prwr to the date it becomes due here-_
urider,.

SEC'I’IC)N 4, TITLE TG THE E QUIPMLN‘I‘.

4.1 The Manutarturnr qhall and hereby‘ does retain the
full security title to and property in the Eqmpmemlz until the
"Railroad shall have made all of the paynmnts hereunder and shall
have kept and performed. all its agreements herein contained, not- »




withstanding the delivery of the Equipment to and the posséssion and
use thereof by the Railroad as herein provided. Any and all additions
to the Equlpmen‘t and any and all replacements of the Equiprnent and of
_ parts thereof and additions thereto shall constitue accessions to the
~ Equipment and shall be subject to all terms and conditions of this Agree-
- ment and included in the term “Eqmpment“ as used in this ﬁgreemem.

4.2 Whe:n and only when the Manufacturer shall have been
‘paid the full mdebtednesa in respect of the invoice cost of the Eqmpment,
together with interest and all other payments as herein provided and all
the Railroad's other obligations herein contained shall have been performed,
absolute right to the possession of, title to and property in the Equipment
shall pass to and vest in the Railroad without further transfer or action on
the part of the Manufacturer, except that the Manufacturer, if mqumsted by
the Railroad so to do, will execute a bill or bills of sale of the Equipment
releasing its security title thereto and pmperty therein to the Railroad or
upon its order free of all liens &nd encumbrances created or retained hemby
and deliver such bill or bills of sale to the Railroad at its address specified
in Section 20 hereof, and will execute in the same manner and deliver at the
same place, for filing, registering, recording or depositing in all necessary
publm nfﬁces, such instrament or instruments in writing as may bé necessary
or appropriate in order then to make clear upon the public records the title
of the Railroad to the Equipment, and will pay to the Railroad any money paiﬂ
to the Manufactirer, pursuant to Section & hereof and not therefore applied
as therein provided,. The Mamifacturer hereby waives and releases any and
.all rights, existing or that may be acquired, in or to the payment of any penalty,
fmrfmt or damages for failure to execute and deliver such bill or bills of sale or
to file any certificate of payment in compliance with any law or statute re-
_qmrmg the filing of the same, except for failure to execute and deliver siich
bill or bills of sale to file such cermficate within a reasonable time after
written demand by the Railroad.

 SECTION 5. MARKING OF EQUIPMENT.

5.1, The Railroad will cause each Item of Equipmerit to be kept
npumbered with its road number as set forth in Schedule A, with appropriate
 changes thereof and additions thereto as from time to time may be required

by law in order to protect the security title of the Manuficturer to such Ttem
of Equipment, ifs rights under this Agreement and the rights of any asstgnee




. under Section 14 hereof. The Railroad will not change the road number
of any Item of Equipment except with the consent of the Manufacturer and
any assignee pursuant to Section 14 hereof and in accordanée with a
statement of new road rumbers to be substituted therefor, which consent.
and statement prev:ously shall have been filed with the Manufacturer by
‘the Railroad and filed, recorded or deposited in all public offices where
this Agreement shall have been filed, recorded or deposited.

| 5.2 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 with the names or initials or other insignia customarily used
by the Railroad or'its affiliates on railroad equipment used by it of the same
or a similar type of convenience of identification of the right of {clw Rmirmad
to use the Eqmpment under this Agr eement,

SECTION 6. CASUA LTY OGCIURRENCES.

6.1. In the ‘event tha,t any M;em of Equipment shall be or hacoma
lost, smlen, destroyed; or irreparably damaged, or shall be raﬁqmmtmnad
or taken over by any governmenml authority under the pmwer of eminent
domain or atherwxse (each such occurrence, except for any requisition
which by its terms is indefinite or does not exceed the original term of this
-Agreement, being hereinafter called a ""Casualty Occurresce'}, primr to the
‘payment of the indebtedness in respect of the purchase price of such Item,
together with interest thereon and all other payments required herehy, the

Raiiroad shall, within ten days after it shall have been datermmed ‘that such
Item of E‘;qmpment has suffered a Casualty Occurrence, fully m:torm the
Manufacturer in regard thereto. - The Railroad shall, within 30 days of such
determination, pay to the Manufacturer a sum equal to the aggregate Casualty
Payment (as defined in Section 6.3 hereof) of such Item of Equipment as of
the date of such payment and shall file with the Manufacturer a certificate.

“of a Vice President or the Comptroller or other Chief Accounting Officer of
the Railroad setting forth the Casualty :E?a,yment of the Jtem of- Equlpment

. suffering a C"asua,ity Occurrence, :



6.2, Any money paid to the Manufacturer pursuant to

Section 6. 1 hereof shall, so long as no Event of Default shall have
occurred and be continuing, be applied, in whole or in part, as.
the Railroad shall direct in a written instrument filed with the
Manufacturer, to prepay indebtedness in respect of the Purchase
Price of the Equipment hereunder or to or toward the cost of

an Item or Items of Equipment of new standard gauge railroad
eqmpmant which shall be of the same character as the Eguipment
described in Section A hereto to replace such Item of Equipment
having suffered a Casualty Occurrence as the Railroad shall direct
in such written instrument. In case any such money shall beé ap-
plied to prepay indebtedness, it shall be so applied, on the

first installment date for the payment of the Purchase Price of
the Eqmpment next following receipt by the Manufacturer of auch
written direction, to prepay instalimeits of the Purchase Price
of the Equipment thereafter fa.lling due in the inverse order of
their maturities, but thhum premium, and whether or not such
amount shall be sufficient to prepay one or more entire inatall-
ments (or portions thereof) of the Purchase Price. In case of
replacemem the amount to be paid by the. Manufactureér in respect .
of any replacing Item shall not exceed the lesser of the cost of
such Item or the amount which such Item wﬂuld have cost if ac~-
quired on the earliest date when any of such mt}n@y ‘was I:mid to
‘the Manufacturer, and the Railroad shall pay any additional cost
of such Item. The amount which any such replacing Item would have
‘cost if acqumred on the ‘earliest date when any of such money was
'paid to the Mamufacturer shall be concluswely determined by the
certificate of a Vice-President or the Comptroller or other ﬂhimf
Accoun‘tmg (Jffxcer of the Rallmad to be filed as hemmaﬂ;er pro-.
wded ~

A 6.3. The payment to be made to the Manufacturer in re-
 spect of each Item of Equipment having suffered a Casualty Occur-
rence (the ""Casualty Payment') shall be deemed to be that portion
of the arlgmal Purchase Price thereof remadining unpaid on the date
as of which such Casual‘ty Payment shall be a:letmmmed pius inter-
eat accrued thareon but unpmd as of such date.

6. 4. So long as no Event of Default shall have occurred
~and be cantinuing, any money paid to the Manufanturer pursuant to
- this Section 6 shall, if the Railroad shall in writing so direct, be

' invested,. pendmg its application as hereinabove prowded, in (1)

- such direct obligations of the United States of America or :
,-obligatmna for which the faith of the United States is pledged to
- provide for the payment of prmmpal and interest or (ii) open
 market mammerr:ial paper given the higheat rating by a national

credit agency or (iii) in certificates of deposit of commercial.
banks in the United States of America having capital and surplus

' _aggregatmg at least $50, C)Oﬂ 000, ‘in each case maturing m not moré

T




o

than one year from the date of such investment {all such invest-
ments being 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 or earned discount R
received by the Manufacturer on any Investments shall be held by
the Manufacturer and applied as herein provided. Upon any sale
! or the maturity of any Investments, the proceeds thereof, plus any
| interest received by the Manufacturer thmpuun, up to the cost (in-
‘ cluding accrued interest or earned discount) thereof, shall be held
by the Manufacturer for application pursuant to this -Sectimn &, and
any excess shall be paid te the Rallrcad. If such proceeds {plus
such interest or earned discount) shall be less than such cost,
‘the Railroad will promptly pay to the Manufacturer an amount &mual
to such deficiency. The Railzaaﬂ wlll pay all expenses incurred
by the Manufacturer: 1n connection with the muraha&a and sale af
Investments..

6.5. The Railroad will cause &nw r&pLEW1nw Iten to be
L plated or marked as provided In Sectlon 5.1 hereof. Any and all

: such replacements of Equipment shall contlitute accessions to the

t - Equipment and shall .be subject to all of the terms and conditons
of this Agreement as though part of the orivinal Lquipnent dellv-
éred hereunder and shall be included in the tern "Tauinnent” as
used in thls Agreement. Title to all suph_roplacwment ghall ba
free and clear of all lilens and encumbrances and ghall be taken
initially and shall remain. in the name of the ™anufacturer subiect
to. the provisions hereéof, and the Railroad shall promptly execute,
acknowledge, deliver, f*lp and record a1l such deocumerts (inélud-
ing the filing with the Interstate Commerce Commisslon in accor-
dance with Section 20c of the Interstate Commerce Act of an apnro-
priate supplemental agreement deseribinrs such roplacenents) and. do
any and all such acts as nay be noceasary to oo guch replaco-
merits to come under and ¢ subject to thls Asrecment and to pro-
teet the titl@_df the lanufactursr to such renlacenents.  All such
replacenients shall be varranted in like monner oo the Itens renlaced,
and the veridor of the replacenecnts shall, 1F other than the Hanug-
facturer, duly tonsent to the ﬁUhJQﬂtimn thereol to thls Agreenent
and agree to be bound hy 2ll the terns and nrovislons contained
herein in respect of sueh Y“ﬁlxﬁﬁ?ﬂnt* in like mahner as the Man-
i . ‘ufacturer is in respect of the oririnal UDnulpment delivered hore-
; under. ‘ ' '
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6.6. Whenever the Railroad shall file with the Hanufac-
turmr, pursuant to the fore~oing provisions of this Seection 6,
written direction to apply money to or tounrd the cost of a replac-
ing Item of new atduuari-yaurn railrond equipnent, the Rallroad
© . Bhall flle therewlth In such number of countermorts ac mﬁy reason-
.« ably be requested. ' -




+

(d) a certificate of a Vice- Preﬁidvnt or thﬁ Comntr01~
ler or other Chief Accounting Officer of the Railroad cer-
tifying that such replacing Item is new standard gauge
" railroad equipment (other than work or passenper equipment)
and has been plated or marked as required by the provisions’
 of this Section 6 and certifying the cost of such replacing -
. unit, the amourit which such replacing Item would have camt,if
acquired on the earliest date when any such money was paild
to the Manufacturer znd that the cost tmwreof does not ex ce&d
the fair valua af such Itpn and -

' (b} ‘an opinion of counsel for the Railroad thut title
to such raplacimb Ttem 15 vested in the Manufacturer free and
* clear. of all liens and ercumbrances, and that such Itew has
‘come under and baammn subJeet to this Jgrwwnnnt.

S . 6.7 In t%e event that any Moneys inﬁ to, op h&ld by,
the Manufacturer pursuant to this Sectlon 6 arc applied to the pre-
payment of. indebtedness in re pPCt of the Purchase Price, the lail-

" road will pay to the uanuAamtur@r on the date of such anplication
.interest then aacrued and unpuiﬂ on the inﬁ@btwdmwsa sa prepald.

o . 1r an Event or Default shall have occurrpd and he contin-~
:uing, then so long as such éevent of default shall continue all money
then held by the Manufacturer pursuant to this Section § -shall be.

- ‘applied by the Manufacturer as if such mmﬂvv wvebre noney received

S u@mn the s&le of EquipMent nuruaant to wntimn lF hevemf. :

R - 6 8 In order to ficilitatp the sale, or other diapasiw

'@xtian ‘of ‘any Equipment sufferinc a Casualty Cecurrence, the Manu-

' facturer shall upon request of the Rallroad,; after deposit by the

"- . Railroad of a sum equal to the Casualty Payment of such Equipmemt,
. exed¢ute and ‘deliver to the Railrcad's veridee, assitnee .o¥ noninee,
.8 blll of sale’ (without warranties) for ﬂuch Equiﬁmpnt and such .

‘other docunents as ray be required to rwlﬂa such- Equinm@nt from
. "~ the terms and scope of thls Conditlonal alw A*regwsnﬁ, in suﬁh
1f.'1‘_form as may be reasonably requested by the Railroad.

i 6. 9 In the event thdt wriar to the exniratian of thn
: tprm of this Agreement the use of any ITten of un*pmpnt is recui—
sitioned or taken by. any governmnntal authority under the power of .
eminent domain or otherwise for an indefinite perlod or for a stated
" perlod ending on or before sald date, the Railroad's duty to pay the = .
- Indebtedness in respect of the purcha e price thereof shall, continue
. .for the duration of such requisitioninz or taliing. - The Railroad
. shall be entitled to recelive and retain for {ts own account all
.- 'sums payable for any such péeriod by such povernmental authority
’u as compenuation for requisition or tukinr of pﬁqse@siun. .
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SECTION 7. TAXES.

, All payments to be made by the Railroa& hereunder will .

be free of expense to the Manufacturer for collection or pther ,

charges and will be free of expense to the Manufacturer in pe- =

spect of the amount of any 1Qcal state or federal taxes, license

and re;istration fees, as ments, charges, fines, nenaltios,

sales, use and property taxe», aross rccoints taxes arising out

. of receipts from use or operation of the Fquiprent, and other

. taxes, fees and governmental charges similar or dissinmilar to

the foregoing (other than net incone, excess profits and simi-

_lar taxes) hereafter levied or imposed upon, or mrasurcd by,

,thia Agreement or any sale, use, payment, shiprent, delivery or
transfer of title under thP L rng hereaf, all of Jnich expenses,
taxes and licenses the Rallroad assumes and agsrees to nay on

~demand 1in. addition to.the indebtedness in respect of the purchase

price of the Equipmerit. The Railrocad will also pay promptly all

- ‘taxes and assessnients which may be imposed upon the Equipment or

- for the use or operation thereof by the Railroad or upon the earn-
- Angs arising therefrom or upon the lanufacturer salely by reaaon

of 4ts. ownership thereof and wlll keep at all tines 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 Manufacturer or Pe-

- .sult in a lien upon any Item of Equipment; provided, however, that

- the Railroad shall be under no obligation to pay any taxes;, assess- .
‘ménts; licenses, ¢charges, fines or penalties of any kind so long .
“as it 1s contesting in good faith and by anpropriate leral proceed-

"f,,ings such ‘taxes, assessments, licensés, charg ses, Tines or penalties
"and the nonpayment. theéreof does not, in the oninion of the Manufac-.

turer; adversely affect the property or rights of the Manufacturer

" hereunder. If any such expenses, taxes, assessments, lidens es,

charg#&, fines or penalties shall have been charged or levied

-against. a Manufacturer directly and paid by such Manufacturer,

the Railroad shall reimburse such Manufacturer on preqentatian

of invoice. therefor, nravidad however,; that the Rallroad shall

not be obligated to reimburse the Manufacturer for any expénses,

- taxes, assessments, licenses, charges; fines or penalties so paild

- unless the lManufacturer shall have submitted notice in writing to . -
the Hailroad at least five business days in advance of payment thereof.

W‘QEGTIOM'B .REPORTS AND THSPECTIONS.

8 1. . On or before April 1 in each JPEP, ccwmﬁncinﬁ with’ -
the year 1976, the Rallroad will furnish to the Manufacturarupanz@quesm
" an accurate statement, as of the preuedmg December 31, (a) showing
“‘the amount, description and numbers of the Items of Equipment
then aubject to this Agreement, the amount, description and numbers _
of all Items of Equipment that nay have auffpr#d a Casuglty Oédurrence
during the preceding 12 months {or since the date of this Agreement , .
in the case of the first such statement), and such other. information
1regarding the conditian or repair of the hﬂuipﬂ&nt as Manufacturpr :
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may reaaonably requeut, and (b) stating that, in the case of all
Equipment repainted during the period cuvered by such statement,
the markings requir&d by Section 5. 1 hereof @hall have been presarvvd

‘ or replaced.

‘ - B.2. The Manufacturwr ‘shall have the richt, at its sole
CDut and expense by its aunthorized representative, to inspect
the Equipment and the Railroad's records with regwﬂct thersto,
at such times as shall be reasonably necessary to confirm to the
Manufacturer the existence and nroner waintenancn thereaf durinw

the continuanae of thils Apreement.
".SFCTION 9 PQS&ESBIGN UuL AlD WAIMTEM&NCE.

9 1. The Railroad 8o long as it ahall not be in def&ult
under this Agreement, shall bw entitled, from and after delivery of
the Equipment hy the Manufacturcr to the Pallroad, to the possession
of the Equipment and the use thereof by j“y Any. ”ffiliwtﬁ or the ,
parent company (the "Parent Company") of the 7ailroad unon the lines
of railroad owned or operated by any sueh affilizte or the Parent
Company or by 1t either alorie or jointly with another and whether
under lease or otherwlse, or upon the lines of roilroad. owned or

operated by any company controlled by or controlling the. Railroad,
-or over which it or any such affiliate or the Parent Company has
trackage rights, and the Equipment rmay he uscd zlso upon econnect-
ing and other railroads in the usual interchance of traffie, from
and after delivery of thw Equiprient by the Manufacturer to the
Railroad, provided however thaﬁ such use shall be subject to all
‘the terms and conditions of this Apreencnt only. within the Unlted
States of America. The Hallroad may lease the Fqulphent to an: af-
filiate or its Parent Company. but anlv upon and subject to all the
terms and conditions of the Arreement and provided that ne such '
lease shall relieve the natlroad. of any liability or obligations
fh@reundwr which s%all be Lhuup of a prinujmal anﬁ not a. surety.

: - 9.2. The ﬂailrﬁxd vha]l ugse the RauiQMﬂnt iny in thﬁ
manner for which it was designed and intended and .50 as to gubJect
1t only to ordinary wear and tear. The Railroad shall, at its own
cost and éxpense; maintain and keep the Dgquipment An rmad ordnr,
amnditimn and repair, ordinary wear and tear excepted, sultable
for use In Interchange. The Rallroad shall not medifv any Item
of Equiyment without the written authorlty and approval of the

. Marnufacturer which shall not be unreasonably withheld, wrovided.
. that no such approval if and to the extent such madification is - _
" required by Section 11 hereof. ‘Any parts instolled or.replacements
made by the Rallrocad upon any Item of Iquipment shall be considered
- accessions to such Item of Equinment and title thereto shall. be
Ammedlately vested in the Hanufacturer. wﬂfhnu* cost ‘or meﬂn e
to the Manufacturer.
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VSECTION 10. PROHIBITIGM AGﬂINﬁT LIEMS

\ -'and all aums claimed by any party by, through or under the Rail- '
i rnad or its successors or assigns which, if unpaid, might become

claim so e
Rallroad in good faith and by appropriate legal prockedings in any .~ .~ -
‘reasonable manner and the nonpayment thereof does not, in the =~ . v

- "Rules of the Association of American Railroads and with ell 1awfu1 :
-+ rules of the United States Department of Transportation and any - ..0°
'-'jcther lagislative, ex#cu*ive, administrative or judicial body BX ,q”;*-,
Cercising any power or jurisdiction ovVer the Equipment, to. the: axm' L
- tent: that such laws and rules affect the operation or use of the:
.. Equipment; and in the event.that such laws or rules require ‘the
. alteration of the Equipment, the Railroad will conform therewith \

' ' _thc Railroad: may, in rood. faith, contes ot the valiﬂity or applica» 55
" tion of any such law or rule in any reasonable manner whieh domg .
- not, in the opinion of the “anufanturmr, adversely affaat the prnpwﬁ

"._sncmxan 12, INDEMUITIL».,M

':7h01d harmless the !fanufacturer apainst all losses, damages, indhrm

'1- .

10.1: - The Rallroad will pay or aatxsfy and discharge any* ,-

a lien or a charge upon any Item of Equipment equal or uupariar, -
to the security title of the Marufacturer, and any liens, encum- .

brances or charges which might be levied agalinst or imposed upan;-f:

any Item of Equipment as a result of the failure of the Railroad ' .
to perform or observe any of 1ts covenants or agreements under thiu"'
Agreement, but shall not be required to pay or discharge any auch

ibng as the validity thereof shall be contegted by the-

opinion of the Manufacturer, adversely affect the proparty or’
rights of the Manufacturer hereunder* . o

10, 2. This covenarit will not be deemed bruaahnd by vwa«“fffifn'

;’scn of liens for taxes, assesSments or. povernmental charges or lmvan;,ﬂ
" 1es, in.each case not due and delinquent,(or undartcmimd or fne ol

choate materialmen's mechariics', workmen's, repairmen's oy othur

"w‘liena arising in the ordinary colrse of business and, in sach caua,ﬁ bjff' ‘

not delinqu&nt (auch liens being Herein called "ncrmittwd liann”)

‘”'amcwxon 1. RULES LAYS AND HEGULATIDNu.

Durin" the tﬂrm nf thie Agr@emmnt thﬂ Hailmmad Hill eoMm -

'ply 1ﬁ all reapectn with all laws of the jurisdictions in which: 1bn‘ﬂ"

operations involving the Equipment may extend. with the Intavahﬁﬂgﬁ}'”aaﬂv

at its expense, and will maintain the sarme in nroper cnnditian
for operation under such laws and rules. wrnviﬂﬂd howrvey, that' -

arty or rimhts of the Wanufacturﬁr Hercunder. ‘

12 l The Pailroad azreps to 1ndhmmify, protéct and

iee, liabilitiea, claimﬂ and demands whats mwvar, rngardleaﬂ of thﬁ




cause thereof and expenuﬂs in Lmnnectimn therewith, tncluding
- .claims for strict 1iability in tort and counsel fpes, arising
" out of retention by the Manufacturer of securlity title to the
. Egquipment, or out of the use and oneration therecf during the .
. perlod when security title thereto remains in the Manufacturer.
* This covenant of indemnity shall continue in full force and ef-
fect notwithstanding the full payment of the. indebtedness in re-
- spect of the Purchase Price of the Equipment and the conveyance 4
" of the Equipment, as provided in Section 4.2 hereof, or. the termina-
“tion of this Agreement in any manner vhatsoever,

. L 12 2. Aa petween the M&nufacturer and the Railraad th&'
‘-Railroad after delivery to and acceptance by the Railroad- pursu—

© ant to Section 2.5 heregof, will bear the risk of, and shall not be

. ‘released from its anlihationu hereunder ir the event mr any damage
to or the destruction or loss of any Item or of all the Equipment,

- 12 3- The Vanufacturpr warrantg that the It#ma of Equ1p~,
‘ment will be bullt in accordance with the Specifications therefor
~ and warrants that the Items of Equipment will be free from defects
.4n material (except as to speclalties incorporated therein speci-
:© ' fied by the Railroad and not manufactured by the Manufacturer, in
" prespect of which the. Manufacturer hereby appoints and constitutes
~the Rallroad its agent and attorney-in-fact to assert and enforce
' from time to time in ‘the name of the Manufacturer but for the ac=-
- count of the Rallroad and in all cases at the sole cost and expense
" . of the Railroad whatever claims and rights the Manufacturer may
" have against the manufacturer of the %pecialtj) or: warkmanship under
‘normal use and service, the Manufacturer's obligation under this Section -
" being limited to making good at its plant any part or parts of any o
- such Item of Equipment which shall, within one year after the de-
. livery of such .Item of FEquipment ta the Railroad, be returned to .
. the Manufacturer with transportation charges nrepaid and which the -
‘Manufacturer's examination shall disclose to its satisfaction to
3 “have been thus defective; provided, however, that this warranty
‘" shall not-apply to (i) any comporients which shall have been répair- B
. ed or altered unless repalred. or altered by the Vanufacturer or its - .
authorized service représentatives, 1F, in its Judpment, such re-~ .
.. palrs or alterations affect the %tabilit"'mf any such Item of ?quip- :
i ment or (11) any such Item of Eouipment which hes been subject to
. misuse, nerligence or accident. THIS WARRANTY IS FXPRESSLY T LIEU -
- OF "ALL OTHER WAHHAWTIEU EXPRESE - OR INPTILD ”PLUDING ANY IVPTIFD C
" WARRANTY OF MERﬁHANTA%ILImY OR FITHNESS FOR A PﬂHTICWLAH PURPOSE '
“AND. OF ALL OTHER OBLIGATIO!NS OR LIABILITIES O THE PART OF THD ‘~ .
MAWUFALTUREH EXCEPT FOR TITS ORLIGATION HEREUNDER AS LIMITED HERE-
~ BY, AND THE MANUPACTUR?P MEITHER ASSUMES OR AUmeﬁI?W“ ANY PFREON
PO ASSUME FOR IT ANY OTHER LIABILITY IM CONMECTTOWN. WITH TN” CON-
o SmRUCTIOH AND BELIVTRY OF THL ENUIPMENT ENXCEPT AS AFORFQAID. Iﬂ
. K




NO EVENT SHALL THE MANUPACTURER BE LIABLE FGH %FECIRL, INCIDENTAL

- OR CONSEQUENTIAL DAMAGES OR COMMERCIAL LOSS. The. Manufacturer re-

serves the right to make chanpges in the design of, or add any im-

provements to, any Items of Equipment to be built by 1t at any timé  .:

with the approval of the Rallrecad. The Manufacturer further agrees
with the Raillroad that acceptance of any Items of Equipment under

 Section 2.4 hereof shall not be deemed a walver by the Railroad

of any of 1its rights under thils Section 12.3.

. SECTION 13. PATENT INDEMWNITIES

13 1. Except in cases of desirns snacifiwd by the Rail-

- road and not developed or purrorted to. be d@velonmd by the Manu-
‘facturer, and articles and ma erials snecified by the Railroad and
- not manufactured by the Manufacturer, the “1nufacturav arrees to

indemnify, protect and hold harmless the Rallroad from and arainst
any and all liability, claims, demands, costs, charres and exrenses,

including royalty payments and counsel fees, in any manner imposed
‘upon or accrulng against the Railroad because of the use in or about
the constriuction or operation c¢f any Iter of Faulnment to be bullt
by 1t, of any design, article or naterial aich Infrinces or is
" elaimed to infringe on or to censtitute contributory 1nfrin“nrﬂnt :
" with respect to any patent or other risit, mhm ailroad 11?&?1&@

will indemnify, protect ard hold harnless the | anufactu“nr fron and
against any. and all liablility, cliimo,_?ﬂrindq, costs, charges and
expenses, including royalty payments and Luun““l fees, in any man-
ner imposed upon or accruin; acainst the Marufacturer because of
the use in or about the rmnatrnctinn or onrratinn of any Itenr of
Equipment thereaf, or any deslgn gwecifiﬁd b thu Railvoaﬂ and not

" developed or purported to be developed by the lanufacturer, or

article or materlal specilfled by the Railroad and not nanufactured
by the Manufacturer, which iInfringes or is clalned to 1nfr1n"P on

'ch to .corstitute contrilutory infringement with respect to ‘any patent
or other right. W1thouf Intendinr any limitatlon of the forewoinn, the

Manufacturer agrees to and hereby does, to the extent lerally pos-
sible without impairing any eclainm, right or cause of action here«

Anafter referred to, fran«fnx, absirn, set over and. deliver to the
' Rallroad every claim, right and cause of action which the Manufac~ . -

.-xhsw
i

turer has or hereafter vhx?l have agalinst the originator of any

design or. against the seller or sellers of any designs or articlés
or materlals purch&seﬁ or mtherwise acguired bJ th# ”anufacturer
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to mirmge on or tw constitute rontmbutory infringement with rﬁ":m
spect to any patent or other right and the Manufacturer further .
agrees to execute and deliver to the Railroad all and every such
further assurance as may be reasonably requested by the.Railroad,
more fully to effectuate the assignment, transfer and delivery of
évery such claim, right and cause of action. The Manufacturer will
give nutme to the Railroad of any claim known to the Manufacturer
from which 1iab111ty may be charged against the Railroad hereunder

' and the Railroad will each give notice to the Manufacturer of any

claim known to it from which liability may ba cha rged agammt the
Manufacturer hem\mﬂar. _

13. Z The term ”demgn” whenever used in thm Agreﬁmant :
or in any assighment of this Agreement shall be deemed to include
formulae, systems, processes and combinations.

SECTION 14. ASSIGNMENTS.

14.1, Except as otherwise provided in Section 9.1

hereof, the Railroad will not sell, assign, transfer or otherwise
dispose of its rights under this Agreement or transfer the right to .
possession of any Item of Equipment without first obtaining the written
consent of the Manufacturer. An assignment or transfer to a railroad
- company or other purchaser which shall acquire all or substantially atl
‘the lines of railroad of the Railroad, and which by execution of an appro-
‘priate instrument satisfactory to the Manufacturer, shall assume and agree
- to perform each and all of the obligations ard covenants of the Raxlraad
hPreunder, shall not be deemed a breach of this covenant.

14, 2 All or. any of the mghts, beneffas and advantages of the
Manufacturer under this ﬂ.gmﬁment, including the right to receive the pay-
 ments herein pravxded to be made by the Ra;h cad may be assxgned by the -
Manufacturer and reassigned by the assignee at any time or from time to
‘time. No such assignment shall subject any assignee to, or relieve the
‘Manufacturer from any of the obligations of the Manufacturer to construct
‘and deliver the Equipment in accordance with Section 1 and 2.1 hereof, or
to respond to its warranties and indemnities contained in Sections 12,3 and

13 hereof, or relieve the Railroad of its obligations to the Manufacturer ‘
hereunder.
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' lh 3 Upon any such asslgnment elther the assignor or
the assignee shall give written notice to the Rallroad, together
with a counterpart or copy of such assignment, stating the iden-
tity and post offlce address of the assignee; and such-assignee
shall, by virtue of such assignment, acquire all of the Manufac-
“turer's right, securlty title and interest in and to the Eguip-
ment subject only to such reservations as may be coritained in
. .such assignment. From and after the receipt by the Rallroad, of
 the notification of any such assignment, all payments thereafter
. .to be made by the Rallroad hereunder shall, to the extent so aﬁﬂifned
- be made to the assignee at the address of thc aaﬁi?neﬂ 5pecified .
1n the afcr&said notice. , : '

14,4, The Railrosd rwconnizwa that 1t is the custonm
of railraad equipment manufacturers or sellers to assipgn apree-
‘ments of this character and the Raillroad has made arrangements
for such assignment of. this Agreement. The Rallroad expressly
represents, for the purpose of assurance to any person, firm or
?;carporation conaiderinp the acquisition of this Agrn@m@nt or of
~all or any of the rights of the lManufacturer h@rwundﬂr, and for '
‘the purpose of inducing such acquisition, that in the event of
- such assignment by the Manufacturer as hereinbaf@re provided the
- rights of such assignee to the entire unpaid indebtedness in respect
6f the Purchase Price of the Equipment 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, set-off, counterclaim or. recoupment whataawver.

. -arising out of any breach of any cbligation of the Manufacturer

- with respect to the Equipment or the delivery or warranty thereof,
‘or with respect to any indemnity herein contained, nor subject "
 .t0 any - defense, set~off, countercélaim or r@onupment whatsoevwr

" arising by reason of any other indebtedness or liability at any
© time owing to the Rallroud by the Manufacturer. -Any and all such
1-n0bligations, if any and howsoever arising, shall be and remain
“enfaraeable by the Rallroad againqt and only aﬂainqt the Manufacturer.

: 1& 5 Ih the event of any such: d%wi”ﬂmﬁnt or ‘successive
1gnments by the Manufacfurer of security title to the Equipment
and of the Manufacturer's rights hereunder with respect thereto,

"'.tha Raillroad will, whpnever requested by such assignee. chanpe the.

_names and word or words to be marked on each .slde of each Iten of
Equipment so as to indicate the security title of such assisnee
- to the Equlpment with such names and word or words as shall be
8 eeified by such assignee, subject to the reauirements of the laws
af the Jurisdictians in which the Equipment shall be- on@rated re-
‘lating to such names ard word or words for use on ‘eouinment cov-
ered by eanditional sale arreements wlth respect to rwilroad ewuip».

" ment, The cost of marvinL such names and word or words with respect
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‘to the first assignee of this Apreement (or to any successor as-

-signee in case the first assignee is an apent or truqree) shall be
"~ porne by the Rallroad. The cost of markin~ such names and word or

-words in connection with any subsequent assipnment (other than to. -
a successor agent or trustee if the first assignee is an agent or
trustae) wlll be ‘borne by the subseouent asslgnee, )

. 14.6. In the event of any such assirnment pricr to the
completion of dellvery of the Lqulwmpnt the Raillroad will, in .
corinection with settlenient for the Zroup subscquent to such ‘assion-
- ment, deliver to the assignee, at the tire of uﬁlivmrg by the Rail-"
._raad of notice fixing the Closing Date with respect.to the Group,
all documénts reasonably rﬁquirad vy the teruws of such assignment
't0 be delivered by the Rallrond to the assiznee in connection with
such settlement, in such numb: i of QGUHtﬂPp&Pt& as mny rpaﬂunaﬁly
be requested. A

: T b7, 1f tht Apreement shall FNV@ been a ign&d hy the
-Nanufactur@r and the assignee shall not make nayrent to the Hanue
facturer on the Closing Date with respect to the fircup of an amount
equal to that portion of the purchase price of. such Items of Edquip-
ment included in the Group as provided in the instrument of assign-
ment, the lanufacdturer will promptly hotify the Railroad of such . -

”-Aevent, such Items of Equipment ineluded ir the Group shall be ex-

cluded théreupon and the Raillroad shall not later than 60 days

- after the Closing Date vay or cause to be pald to the Manufacturer

the purchase price‘of all such Items of Equipment, or the portion -

thereof unpaid by the as ssirnee, such payment to be in cash mr 1r '

" the Manufacturer and the Rallroad shall mutually agree, by

- - means of ‘a conditional sale: agreement, equinment trust or nther
appropriate method of financing as the Railroad shall determine.

- and. as may be reasonably satisfactory to the Wanufacturer.v ‘

CTION 15 bﬂPAULTUW

. : 5 15 1. In thn wvwnt that an" one or more af th@ féliow-
J<ing events of default ("Events of D@fault ) shall occur and be
fﬂontinuing, to-wit:

o (a) The Railroad shall fail to pay in full anhy sum
pmyablm by the Rallroad when payment thereof shall be due
under Section 3 or 6 hermof and such default uhall continue

~for ten days, or

, ~(b)” The R&ilPOdd shall fail or refuse to comply with
.any covenant, agreement , term or provision of - this Agree-
ment on its part to be kept and performed or to make pro-
vision satisfdactory to the Manufacturer for such compliance’
for more than 30 days after written rnotice from the Manu-

- facturer specifylrg the dpfault and dem andine the game ta
be remedied, or - . .
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(c) Any representation or warranty made by the Hailroad
herein or in any statement or certificate furnished to the
- Manufacturer or any assigneec of the Manufacturer pursuant ‘to
~or ‘in connection with this Agreement, the Agreement and Assipn=
rient dated as of Qctober 15, 1975 0or the Finsnce Agreement dated
as of Qctober 15,1975 proves uﬂtrue in any material rﬂspnct as
of the date of iusumncc or maling tﬂ?rﬁﬁf or :

(a)y A petitinn for emrguniuatimn under Section 77 of
" the Rankriuptcy Act, as now constituted or as sald Section 77
may be hereaft&r‘amended, shall be filed by or against the
Rallroad and {(unless such petition shall have been dlsmissed,
nullified; stayed or otherulse rendered ineffective but then
only so long as such stay shall continue in force or such
‘ineffectiveness shall continue) all the oblizations of the
Rallroad under this Agreement shall not have been duly as-
sumed in writing, pursuant to a court order or decree, by
a trustee or trustees appointed in such proceedings in such

,4manner that such oblismations shall have the same status as
_obligations incurred by such a trustee or trustees within
.30 days after such appointnent or 60 days after such petl-

' tinn ahall hava been filed, whiﬂhﬁvar shall be eﬁrliﬁr, mr

. tw) Any mthpr praceedim s whall ve commenced by or
aﬁainm% the Rallroad for any relief under any bsnkruptecy
.or insolvency laws, or laws relating to the relief of dphtmra,
- readjustments of indebtedness, recorganizations, arrangerents,
composlitions or extensions (other than a law which dees not
- permit any readjustment of the indebtedness payable hereunder)
~and (unless such proceedings shall have been dismissed, nulli-
fied, atayed or. otherwlse rendered ineffective but then only .
8¢ long as such stsyv shall continue In force or such ineffec-
-tiveness shall contiriue) all the oblirations of the Rallroad
~under this Agreeéement shall not have been duly aswumed in writ-
ing, pursuant to a court order or decree, by a trustee or
. trustees or receiver or recelvers appmint&d for the Rallroad
or for the property of the HRallroad in connection with any ‘such
proceedings in such manner that such obligations shall have
the same status as obligations incurred by such a trustee or
‘trustees or receiver.or receivers, within 3C days after such
appointment or 60 days after such proceedinss %hall have been
aammenﬁed whichever shall be earliwr or S

(f) The Railrnqd shall ma?e or suffer anJ unauthorized
assignment or transfer of this Agreement or any interest hprem
in or any unauthorized transfer of the right to possessimn of
any Item of the Equipment
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then at any time after the occurrence and during the continuance of such
an Event of Default the Manufacturer may, upon written notice to the
Railroad and upon compliance with any legal requirements then in force _
and applicable to such action by the Manufacturer, declare the entire indebt--
edness in respect of the Purchase Price of the Equipment, together with the
interest thereon then accrued and unpaid, immediately due and payable,
 without further demand and thereafter the aggregate of the unpaid balance of
such indebtedness and interest shall bear intereat from the date of such A
declaration at the rate provided in Section 3.7 hereof, to the extent legally
~ enforceable, and the Manufacturer shall f:hereupmn be entltled to recover
judgment for the entire unpaid balance of the indebtedness in respect of the .
Purchase Price of the Equipment so pa.ya.hle. with interest as aforeaau&, and
to collect such judgmmm’ out of any prnperty mf tha Railroad wherever situated.

15,2 The Manufacturer may waive any such E}v%m of Def&ult
and its consequences and rescind and annul any such declaration by notice to .
the Railroad in writing to that effect. Upon any ‘such waiver the resdpective
rlghta of the partiés shall be as they would have been if no such default had
existed and no such declaration has 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 aubsequﬂm defauit or impair
"H;any rlghts or remeches cansc«qu&nt thereon.

' SECTIQN 16, RFMEDIFS.

. 16 1. If any Ewnt of Default shall have occurred and be mnﬂ:inuims
o "as hereinbefore provided; then at any time after the entire indebt&dmwn in '
respect of the Purchase Price of the Equipment shall have been declared. ;
immediately due and payable as hereinbefore provided and durmg the contmuance
. of such default, the Manufacturer may, upon such further notice, if any, as’ ‘may
be requwed for: complla.nce with any mandatory reqmrenmnta of law then in- force
and applicable to the action to be taken by the Manufacturer, take or cause to be
taken by its agent or agents immediate possession of the Equipment, or any Item
théreof, without liability to return to the Railroad any sums theretafore ‘paid and
" free from all claims whatsaev&r, except as hereinafter in this Section 16 ex- .
pressly provided, and may remove the same possession and use of the’ leroad
and for such purpose may enter upon the premises of the Railroad or 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 a.nd othe.r facilmtmea or
means of the Railroad, with or without process of law. -
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, _ 16.2.. In case the Manufacturer shall rightfully demand
‘ pusaession of the Equipment in pursuance of thils Agreerent and shall”
~vopeasonably designate a point or points -upon the lines .of the Ha11~ .
road for the delivery of the Equipment to ‘the Nanufacturer, the
, Railroad shall, at its own expense, forthwith and in the usual
" manner, cause the Equipment to be moved to such point or points
as shall be reasonably desipnated by the Manufacturer and shall
there deliver the Equipment or cause it to be delivered. to the
Manufacturer, and, at the option of the Manufacturer, the MNanu-.
facturer may keep the Equipment on any of the lines of railroad
“or premises of the Rallroad, for a perimd not exceedins 180 days, -
- until the Manufacturer shall have leased, sold or otherwise dis=-
. posed of the same, and for such purpose. the Railroad acrees to
-~ furnish, without charge for ront or storapge, the necessary facil-
ities at any point or points selected by the !Manufacturer reason-
. &bly convenlent. The agra&ment to. deliver the Equipment as here-
. inbefore provided is of the essence of this ﬂgrwem@nt between the

- dietion in the premises, the Manufacturer shall bhe entitled to a

. decree against the Raillroad requiring specific performance hereof.

“ The- Railroad heéreby -expressly waives any and all claims against

_ the Manufacturer and its agent or apents for damages of whatever

- nature in connection with any retahihf of any Itwm of Equipmant in
Jany reasonabla manner.

- : 16 3. If an - Fvent of D@iault 3ha11 havg mcnurred ahd-b&
xlcontinuing as hereinbefore provided, then at any time thereafter
during the continuance of such d@fault and after the entire indebt-

édness in respect of the Purchase Price 6f the Equipment shall have

.. been declared immediately due and payable as hercinbefore provided

{unless. such chlaraticn has been rescinded and annulled as pro-
vided in Section 15.2 hereof), the Manufacturer (after retaking ..

: poasession of the Equip ment as hereinbefore in this Section 16 ‘pro- -
" vided) may at its election retain the Equipment as its own. and make

such.disposition thereof as the Manufacturer shall deem fit (in- -
cluding, if ‘tHe Manufacturer so elects, the leasing of the Equip~
ment on such terms as it shall deem fit), and in sich event all
the Railraad's rizhts in the Eguipment will thereupon terminate -
.and, to the extent not ﬂrnh1hitpﬁ by any mandatory requirements of ‘
.'1aw, all payments made by the Railroad may be ratained by the Manu- -
~ facturer as compensation for the use of the Equipnent by the Raillroad:
" provided, however, that if the Rallroad, within 30 days of receipt -
. of: notice of the Manufdcturmr 8§ ﬁlﬁﬁtiﬁn to retain the Equimm@nt
Mnfcr its own use, as hereinafter provided, shall pay or cause to
be.pald to the Manufacturer the total unﬁaid balance of the in-

: “_debtedenaa in respect of the Purchase Price of all the Eauinment,

- together with Anterest thereon acerued arnd unrpdid and all dther
”?payments due by the Railrnaﬂ undﬁr thiq Axrapmwnt then 1n surh

'Uggmﬁ

2 o
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parties, and, upon application to any court of equity having juris~ =~ =



event absolute right to the possessicn of, title to and prcnﬂrty
in such Equipment shall pass to and vest 1n the Rallroad: or the

. .-Manufacturer, with or without the retakinc of possession. thnramf

may, at its election; sell the. Equipment, or: any Item; thereof,. .

free from any. and all clains of the Rallroad, or of any ‘éther -

party claiming by, through or under the Railroad, at law or in

-equity, at public or private sale and with or without advertisement

. as the Manufacturer may determine; and the proceeds of such sale,

"~ less the attorneys' fees and any other expenses incurred by the

ﬁanufacturer in taking possedsion of, removing, storinc and sell-

- ingz the Equipment, shdll be credited to the anount due to the lan- -
‘ufacturer under the provislons of this Apreenent. Written notlice -

_of the Manufaéturer's clection te retain the Eaulmaent for its own
use may be given to the Rallroud by telegran or reglstered mall

addressed to the Rallroad us mroviénd An “Section “D hereof, at any .

tirie during a period of 30 days after the entire 1ndebt@qne$$ in

respect of Purchase Price shall nave been declared immediately due

- and payable as hereinhefarf provided: and il rio such notice shall
have been given, the'! Manufdcturer. shall be deemed to have elected.

.. to sell the Equipment in accordance with the nrovisions af bhim
,‘Secﬁimn 16, :

. : 16 N Any qu@ hereunder ray be held or acnﬂuatai at such
place or places and at sbcr time or times as the Manufacturer may

- specify, in one lot and as an entirety, or in uwp%r&tm lots and with~x"

out the neceasitj or gathering at the Wlam@ of sale the property to
‘be s0l1d, and in gencral in such manner as the lanufacturer may de~
:termine, provided that the Railroad shall be given written notlice

© of such sale not less than 30 days prior thereto, by mall addressed

~ "as . provided herein. If such sale shall be a mrivahe sale, 1t shall’

. be subJect to the rights of the Rallroad to purchase o provide a -
purchaser, within 30 days after notice of the vroposed sdle price,
at the same price offered In writing by the jntﬂnding purcha er or -
a vetter price.. In the event that the Railroad does ndt exercise
-sald right to purchase or provide a purchaser for the. Equipment,

the Mamufacturev may bld for and becomes th@ rurchaser of the Equip- .’ :

- ment, or any Item thereof, so offered for sale without accountabilityf7
to the Railroad (except to the extent of SurﬂIUu moniey recelved as
herelnafter provided in this Section), and in nayment of. the Pur-

. chase Price therefor the .anufacturer shall be entitled to have

eredited on account thﬁreof all sums due ta the ”anufacturcr from ; 

o the Haﬁlraad hﬁreunder

- 16.5. Each &nd every power .and remedy hwrmbj Sﬂecifically
glven to the Manufacturer shall be 1in addlition to evary other power
“and remedy hereby specifically given or now or hereafter exiatinm .
.at law or in equity, and each .and every vover and. remedy may be.

'+ exercised from time to time and simultaneocusly and as often and 4n

such mrder as way be deemed wmmeﬁient by the ”1nufacturev. A1l .




such powers and remedies shall be cumulative, and the exereiée ol

one shall not be deemed a walver of the right to exercise any other

o O athera.u No delay or omission of the Manufacturer in the exerw B

cise of any “such power or remedg ‘and ‘no’ renewal or. extension :of
any payments due hereunder shall impair any such power or remedy
or shall be construed to be a walver of any default or an acquies-
cence - therelin. : o

16.6. All sums of roney rﬂalivwd by the Manufaeturpr

-under the remedies herein provided shall be applied, first to the
- payment of the expenses and liabilitles of the Manufacturer herein
" undertaken to be paid, second to the payment of the indebtedness

in respect of the Purchase Price of the Fquipment and third to thr.f

. payment of interest on the incabtedness in respect of the. Furehaae-i’.

Price of the. Equipment accrued and unpald. If, after applying as
aforesaid all sums of- noney reﬁlivnd by the Wanufacturwr there

. shall remain any amount due to it under the provisions of this

Agreement, the Manufacturer may bring suit therefor and shall be
entitled to recover a Jud-ment therefor acainst the Railroad. 1If,
after applying .as aforeaaid all sums realized by the Manuf&cturar,
there shall remain a surplus in the possession of thﬁ "amufacturwr,

ifg.wuch surplus shall be paid to the Hﬂilropﬁ,‘

'. 16 7. mhe Railrmad will paw a1l vnnvmnable ﬂxnpnqmﬁ in~154“": -

"cludinﬂ attmrnoja' fees, incurred by the “Manufacturer in enforeine .

L Ats remedies under the terms of this Agreement. In ‘the. event’ that"‘5

"the Manufacturﬁr shall bring any sult to enforce any of its riehts

- hereunder and- shall bé @ﬂtitleﬂ to Judsment then in such sult “the
- NManufacturer: may recover ressonable exponses, ﬂncluﬂin‘ attormavaf._;

.7fe¢s and the amount theréof ‘siiall be included in sueh Juﬂw“mnt.

16 8, The foreroing wruvibinn" of fh‘ﬁ u“PtiQn are sub-

1Jcct in all ra&n@ctg to all mzmﬂaﬁnrj rﬁqu*rﬁ%ﬁﬂt“ of 17w at the

time in. Tora@ and 1pplicablm tuerwto._

ECTIOI 17 AP?LIPABLT ?TITM LAVE.

17 1, ﬂny provision of thiw<1”“'ﬁ Pnt h“mhi 1ted Ev any - |

' :applicahle law of any state, or which by any ar -plicable law of any

state would convert this nhrnnmwnt into ani instrument other than

" an agreement of ﬂmnai*ianal uwlﬂ, shall ns to such state Be inpfw‘

fective, ‘without nodifying the rﬂwninln"wx ovislons of this Agree-

ment., Where,; however, tht conflicting nrovislons of any abplicable~

state law may. be waived, they are hereby ualved by tha: Railroad to
the full -extent permibtpd by law, to tha end that this Agrecment
‘shall be deemed to be a conditianal snle a; rebmwnt and enforced

;,as suah.




17.2. Except as otherwlse provided in this Agreement,

-the Hailroad, to the full extent permitted by law, hereby walves
all statutory or. other legal requirements for any notlce of any

o v'kind, ‘notice .of intention to, take: possession of or to sell the pien
~ Equipment, or any Item thereof, and ahy other reqiirements as tb*f"‘*““*“*“

the time, place and terms of 5&1& thereof, and other requirements
with respect to the enforcement. of the deufacﬁurer 8 rights here-

under and any and all rights of redemption.

'SECT103418 EXTENSION NOT A WAIVER.

No delay or ommission in the axerulse of any power or

”'l; remedy herelin provided or otherwisc, avallable to the lanufacturer .
‘shall impair or, affect the Marufacturer's richt thereafter to exer- =~
‘eise the same. Any extensior of time for payment heéreunder or uth@w__

indulgence duly granted to the Bailrcoad shall not otherwise alter
or affect the Manufacturer's righta or the oblipgations of the Rails

~ road hereunder. The Manufacturer's acceptarice of any payment after
-1t shall have become due hereunder shall not he deeried to alter or

‘affect the Rallroad's obligations or the Manufacturer's prights
. 'hereunder with reapect to any subsequent payments or dﬁfaulta
,therein‘LJ} _ ,

;‘1szcmxan 19. REOORDING.

The Railroad will cause thiq Agraement any a&aignmmnt

l.fhereuf and any Supplements hereto and thereto to be filed, recmr&éd‘
or deposited and re-filed, re-recorded or re-deposited, ‘Af neces-

" sary, with the Interstate Commerce Commission, “and atharwi e as

- womay.-be required by law or reasonably renuwst@d by the Manufacturer _
- for the purpose of proper protection, to the satisfaction of couns&l_ g
- for the Manufactirer of its security title to the Equipment and its

‘rights under.this Agreercnt or for thé purpose of carryinpg out the
dntention of this Agreement, and the Railroad will promptly f furnish

' t¢ the Manufacturer cevtiftcateq or other evidences of such’ filing,

. ‘Pecording or depositing, and an opiriion or oninions-of ¢ounsel for

. the Railrcad with resppct themeta,‘satiqfdntarv to - thr ”anufacturer.

' SECTION zm Nowxcn_

Any nntice hereunder to any of the pﬁrfiws ﬂmaiﬂnatpd

vaelmw shall be deemed to be properly served if dolivered or. mqiled

"to 1t at the following swwoified addre ses:

(a) to the Railroad: Elrin Joliet and Fastern
Railway Company, Post Office Box 880, Joliet, Illinois .
‘60434, Attention: J. H, Ma ybnrrv,.ﬁmrn?rnller with a

~ copy . to V. W. Kraetsch, Vice President-Finance, Post
: Uffic@ Bax 536, Pittﬁbur ~h, Pennsylvania 15230, -




(b} to the Manufacturer- Pull,man Incorparated (Pu}.lman-
Standard division), 200 S. Mlchlgan Avenue, Chicago, Illmms 60604

(c) to any assignee of the Manui4cturer, or of the Raxlroad,
at such address as may have been furnished in writing to the
Railroad or the Manufacturer, as the case may be, by s_ur::h
asisignée, ‘ ’

or at such nthex address as may have been furnwhed in wrl’tmg ‘by such
- party to the cther parties to this Agreement

SECTION 21, HEADINGS.

. All mctwn heaﬂingm are inserted for awnvenimncm only =
and shall not a.ifact any comtructmn or mterpretmmn of this Agreement,

SECTION]ZZ. EFF’ECT AND MODIFICATI&N OF AGREEMENTE‘

“This Agreemem and the Schedule mlatmg hereto, axalumively
A'am‘l ‘completely state the rights and agreements of the Manuf acturer and
the Railroad with respect to the Eqmpment and aupe,rsmdn all other .
: 'a.gre&mmnts, oral or written, with respect to the Eqmpm&m. No variation L
of this Agreeement and no waiver of any of its provisions or v.:cmdx.tmnm
‘ghall be valid unless in writing and duly executed on behalf of tha Mana~--
_fauturer and the Railtroad. ' o

 SECTION 23. LA-‘W c;c»vmmmcs

- A The terms of thw Agreement and all r:ghta and 0b1igatimma _
‘hereunder shall be governed by the laws of the Commonwealth of- Pennsylvania;
,‘provtded however, that the pamws shall be entitled to all rights conferred by
"~ Section 20¢ of the Interstate Commerce Act and such additional rights '

. arising out of the’ filing, recording or depositing hereof and of any assign-
ment hereof as shall be conferréd by the laws of the several jursidictions

Cin which this Agreement or any assignment hereof shall be :fded recurded

. or n:iepcxmtc-:d

s_ma*rmm,zm DEFINITIONS.
: The term ""Manufacturer'’, whenevm used in thw Agreement, '
rneans, before any aamgnmfhm of any of its rights hereunder, Pullman Incor-

porated {Pullman-Standard division), and any successor or successors for the
time bt..,mg to the propertles and busm«msb thereof and, after any such '

mg4f




assignment, ;my assignee or aasxgnnes for the time being of such
particular assigned rights as regards such rights, and also any .
assignor as regards any rights he:reundear that are retained and ex-
cluded from any assignment. : :

SECTION 35. PAYMENT OF EXPENSES.

The Railroad will pay all reasonable costs, charges and

| : expenses, except the counsel fees of the Manufacturer or Investor, .
- including stamp and other taxes, if any, incident to the printing or -

other dupncatmg, execution, acknowledgment, dﬁlwmy, lemg or ,
‘recording of this Agreement, of the first assignment; of any matrumem
supplemental to or amendatory of this Agreement or the first’ aamgnment,
and of any certificate of the payment in full of the indabmdnﬁms in mspmat
‘of purchase price due hereunder.  In addition, the Railroad will pay.all
reasonable costs, charges and expenses, including stamp and other taxes,
-if any, of the first assignee of this Agreement, incurred in connection
with the first assignment, payments to the Manufacturer by the first’
assignee and other parties, and the performance of the functions of the
first assxgnee under the fwst dsmgnment and related agreem&mm.

SECTION 26. FONSOLIDATIDN OR MERGER

‘ . In . case of any cunsmhda‘rmn or merger to thh the lermd
or the Manuhcturer shall be a party, or in case of any sale of all or
substantially all the assets of the Railroad or the Manufacturer, . thﬁ
corporation resultmg from such consolidation or merger (if other th&n
the Raﬂroad or the Manufacturet"} or.the corporation which shall acqulre .
such as&ezts, shall expressly assume all mbhgatmns har&under, not then -
- "permrmed ‘of the Railroad or the Manufacturer, as the case may ‘be, and
ghall become entitled to all rights hereunder of the Rallroad or the Manu-
facturer, as the case may be,

SECTION 27. EXECUTION.

Thm Agrcemem may be executed in any number of caun’ter-
parts, each of whmh so executed shall be deemed to be an omgmal and -
guch ccunterparts tcgether shall constitute but one and the same contract,
which shall be suffmxently evidenced by any such original counterpart. .
~ Although this Agreement is dated for convenience as of the date first above
written, the actual date or dates of execution hereof by the parties. hereto
is or are, respectively, the date or dates qtated in the acknowledgments

e hpreto annexed,

725a




IN WITNESS WHEREOF;

the parties hereto have caused this

instrument to be executed in their respective corporate names by their
officers or representatives, thereunto duly authorized, and their respective

-
. -
' - .
F

_ (Corporate Seal)

~.

::é%ttest: -

7

" (Gorporate Seal)

Attest: |

- étar

.corporate seals to be hereunto affixed, duiy attested, all as of the date first
" above written., : ’

PULLMAN INCCSRPORATED
{Pullman-~ Standard divigion)

| )
i 4 "7&" e
N D
(o > 7 —A }‘“
Btz (N ”‘ LN
Hv’” wfb’g" ,.-" L “?:-’¢ S x" 7 fV 4‘ }
Its__ Vice ﬁrm&iﬂqf T
‘ g
Ny

ELGIN, JOLIET AND EASTERN
RAILWAY COMPANY

By ,4,.«4‘

Tts Vlcé }?remden’t - Fmance

~26-



' STATE OF ILLINOIS . )

'COUNTY OF COOK b

S -On this
. personally appeared £ Bl g v ta me persmmlly known, whu,

-+ being by me duly sworn, ma" s that he i is Vice President  of PULLMAN .
CINCORPORATED (Pullman-Standard division), that one of the seals affixed to thu
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
furegaing instrument was the free act and deed of amd corporation.

“D(Sean" ,fﬂ7i y

MY Cﬂmmlﬁﬁlﬂn Explregc % ‘;;r/f‘ﬁp:;yg-

-27-



COMMONWEALTH OF PENNSYLVANIA |
| | ) sS:
COUNTY OF ALLEGHENY )

On this'__7+#  day of Newamidied . 1975, before me
personally appeared V. W, Kraetsch , to me pﬁrwnauy knmwn,
‘who being by me duly sworn, says that he is the Vice President-Finance -
of ELGIN, JOLIET AND EASTERN RAILWAY COMPANY, that one of the
seals affixéd to the foregoing instrument is the. corporate seal of said
corporation, that said instrument was signed and sealed on behalf of am&:l‘
corporation by authority of its Board of Directors, and he acknowladgmd
that the execution of the foregoing instrument was the free act and dwsd
of said corporation,

tf(ﬁawa[uﬁ 2’)’) JM@;U
Nothry Public .

. 4{5&3&_1)

" My Commissmn ev;pxrt:,s

-28-
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SCHEDULE A

~ to Conditional Sale Agreement

MANIJ.P‘“AC’I‘URER .o.u‘ R R R R R R ETE" pullman InLOrﬁurat?d
: ' ' : (Pullman-Standard dwwmn)

DESCRIPTION OF EQUIPMENT i.vivvvenarasseesses 380 100-ton capacity gzw |

‘ ' Fixed End Gondola Cars
with Riveted Sides (4'6"
Inside H&ight} having a -
2,244 cubic feet. capacity, -
.hwarmg Elgm, Joliet and
Eastern Railway Cmmpany

}Idenufymg Nos. 88500, 88506,
88515, 88516, 88517, 88518,
- BB526 "to and mcludmg 88899.

' SPECIFICAT-IONS. et iaaiaaaeeaanee .'Bm_.ldmg ﬁpamﬂcmtwnﬁ '

Pullman No, 9902 as amended,

BASE PRICE.. .\, . teeeeeivececarssasinnnnnsonees $25,528.95 per Item
| | S | (89,701,000 for 380 Items)

DE]JIVER TO‘A.‘“ P -.»o:nono.on -von TEB SR LS e R b Elgln, Jaliet &nd Eaﬁt&!"ﬂ

Railway Cmmpany

pIJAGE OFDELIVERY«; ®w w e m’u "o bl» LI N A A L Y n.o . 0 F& 0# Bt Butler:p Pennaylvania .

ESTIMATED DELIVERY DATES.....00sevesueres. . October-November, 1975

" QUTSIDE DELIVERY DATE...vu0uveeesvanssessss. December 15, 1975
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