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CONDITIONAL SALE AGREEMENT

.'. ". : " CONDITIONAL SALE AGREEMENT dated as of October. 15, 1975.' '•
between PULLMAN INCORPORATED (Pullman-Standard division), a- Delaware
Corporation ("Manufacturer") and ELGIN, JOLIET AND EASTERN RAILWAY
COMPANY, an Illinois and Indiana Corporation ("Railroad")*

• . . WHEREAS, the Manufacturer is willing to sell and deliver
to the -Railroad, and the Railroad is willing to 'purchase, the railroad
equipment -de scribed in Schedule A attached hereto {collectively the

•ihent1' or "items" «»cl individually, "Item of Equipment" or "Item"); and'

WHEREAS, the Manufacturer and- the Railri»d b*v« -agreed
that this Agreement shall exclusively 'and completely- istate -the rights of
the Manufacturer arid the Railroad with respect to the Equipment »a4 sihaU
supersede ail other agreements, oral or written, with re»f»*et -to- the .
Equipment; . •

• 'NOW THEREFORE, .in. consideration. of the mutual
covenants'. -and agreements hereinafter .set forth, 'the part ted hereto ..agree

• a s follows: . ' . . , . ' . .

SECTION 1 . . -CONSTRUCTION A N D SALE. . . " - . ; • . '

. . ." - . ; .The Manufacturer will sell and 'deliver to the .Railroad ,*i*j.<l the
Railroad will purchase from the Manufacturer and accept delivery .of' and' ' •
pay for as ..hereinafter provided/ the Equipment, 'each Item, of which shall'
-be constructed.-in accordance "with the applicable specifications referred to.
•in 'Schedule A hereto, with such modifications thereof as majr.be agreed' upon
in writing by the Railroad and the Manufacturer (which specifications and
modifications,, if any, are hereinafter called the -"Specifications"). The
design and quality of equipment and' material used in the manufacture of- ' •'
such Items shall conform to ail Department of- Transportation requirements . •

.and specifications for new equipment, and to, all standards '.recommended "by
the .Association of. American Railroads, interpreted as .being applicable to
new' railroad equipment ol" 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 Equipment'
to the Railroad- in accordance 'with the delivery .schedule set forth in Schedule
A hereto; provided, however, that the Manufacturer shall have no 'obligation to

' deliver any Item -of- Equipment hereunder subsequent to'. the 'filing' by or-against-
the Railroad of a petition for reorganization tinder Section 11 of the Bankruptcy

'Act. ' • • • ' ' ' • ' • ' - . . . • • ' ' ' ' ' . . . '



. .2.2. The Manufacturer's obligation as to time of delivery
is, subject, howey.er> to delays resulting, from causes beyond the
Manufacturer's 'reasonable control, • including', but not "limited to; -.acts • ; ' . "'",:

of God, acts of'government such as embargoes, priorities and allocations,
war or war conditions, riots or civil commotion, sabotage^ strikes,
differences with workmen, accidents, fire, flood, explosion, damage to
plant, equipment or facilities, or delays in receiving necessary 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, 0ha.ll b« excluded from this Agre'enrieirt' and
not Included in the -term "Equipm-enV'as used-In tMa.1 Agreement, to the
event of any such exclusion the Manufacturer shall r&main obligated to
construct, sell and deliver to the Railroad, and the'Railroad shall remain
obligated to purchase from'the Manufacturer,- accept delivery, of nt'ai- pay
for, any of-the Equipment thus excluded from this Agreement* .and the. Rail-
road and the. Manufacturer shall execute an agreement -supplemental,hereto
limiting this Agreement'to the Equipment not excluded he'refrain, »dj the
Manufacturer .and the Railroad shall further-execute-a- 8-epara4e'a§ reem'e-at
providing for the sale of such excluded Equipment by-the'- MaTOfac'tW-e*-to;-
the .Railroad upon the same terms and conditions- as those contained' fee ire in,
modified only to the extent necessary to provide for .payiiaeat in -csurii lipon.. .'
delivery of the' Equipment, either 'directly or indirectly by m-ean* of -a-con» '' -
ditionai sale agreement, equipment trust or other appropriate naet&od of
financing -as the Railroad may determine arid as may be reasonably .tafia factory
t o t h e Manufacturer. • . . - • • . ' . ' - • „ . '

'2.4.' The-Equipment during construction shall be subject •
to inspection by one or'more inspectors or. other authorized representatives
of the -Railroad, Upon completion of each Item of Equipment by the. Manu-r
'facturer, it shall be presented to such inspectors or representatives'for
inspection at the place designated-,herein1 for delivery of1 such Item of-Equip-
ment, and, if such Item of Equipment conforms to the Specifications applicable
thereto,; such inspectors- or representatives, shall execute and.deliver to the
Manufacturer a certificate or certificates of acceptance (hereinafter called

•the Certificate of Acceptance) /stating that such Item of Equipment has'-been
inspected' a:nd accepted by them-on behalf of the Railroad and is-marked in
acco-rdance with Section 5.1 hereof, Any Certificate of-Acceptance may'cover
any number of Items of'Equipment. " . •

''. - , '2.5. • The Manufacturer shall bear the risk of'loss of each Item
of Equipment or damage'thereto until delivery to and acceptance by the'Rail-
road. . Upon'delivery and acceptance by the Railroad of. each of' such- Items of
Equipment'the Railroad shall bear the risk of loss of or damage to such items.



SECTION 3. PURCHASE PRICE AND PAYMENT,

. 3. I- The base price per Item of Equipment, including freight charges,
if. any, -to- place of delivery, but exclusive. of interest arid all other charges,., is 'as.
set- 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 Manufacturer
and the Railroad, and the, term "Purchase Price" as xiaed herein shall mean. the'
base price as so increased or decreased, ' • ' '

3.2 For the purpose of making settlement for the Equipment, the
Equipment shall be treated as one group of Items of Equipment (the "Group"),

. • - ' • 3,3 The Railroad hereby acknowledge-* it* elf to be indebted 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 M&t»faetUr«.r or
it's assignee '-shall designate for payment to it, the purchase price of the Items of . -
Equipment a a follows: -

(a) On the Closing Date an amount equal to the greater -of- (i
Purchase '.Price .for all Items. of Equipment -in -the Group, teas- the 'sum .<s£ •
$7, 76.1, OOOy 'or (ii) an amount equal to 20%- 'of the Ptt-irch*»* P'rlee for ail
Items of Equipment in the Group; 'and . '' • • ,

• ' • • . . - - ( b ) . An amount. equal to the difference between 'Ike Purchat*. 'Price-. -of
the' Equipment and the aggregate amount. paid pursuant' to siab-pa'ra'grapli (»)

-of. .this Section 3.3 (herein sometimes called the "Conditional Sal « Indebted*. -
'.nes's'1)- plus, interest at. the -rate or rates provided in the following' Clause 3 and
-payable '.as- follows; - ' • . - . - " .

• . -'(!)' Four (4) consecutive quarterly installments of accrued interest
'only commencing on the first day of the third full calendar -month following'
.the Closing Date (as determined in accordance with Section 3.4' here'of)-
followed by: ' , • '

. (2) . Sixteen (16) consecutive quarterly installments commencing on. the
first. quarterly anniversary date following the date of payment of the final--
installment due to the preceding clause -(1), each of such sixteen (16) install-
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) On' each quarterly payment date,' interest will- be computed from- - -
the last quarterly payment date' (or in the case of the first installment -under.
Clause I -hereof, from the' Closing Date) at 1/2 of 1% per annum higher 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, the higher.



It is further understood and agreed between the parties hereto that .
• . • ' either party may on the date of payment of the final installment due to the .

preceding Clause (!) of this subparagraph. (b) renegotiate the rate provided
for in the preceding first paragraph 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 that is more than 1-1/2% above the stipulated prime rate
nor less than 1" 1/2% -below the. stipulated, prime rate, .

• '3.4 The term "Closing Date" with respect to the Group shall '
mean such date which is not more than seven businesa days following presen-
tation by the Manufacturer to. the Railroad of the invoice, or invoices, and- the
•Certificate or Certificates of Acceptance 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 .bwsin-ess days
prior to the Closing Date designated therein. - ' . .

• . ' 3,5 The term "Business Days" ap.uae.d h'«f«in means-'
days, excluding Saturdays, Sundays and holidays on whieh banks in" the States- '
.of Illinois' -and New York are authorized or required to close*

3.6 Interest under this Agreement shall -be determined :oh, the bast*
of a 360-day year of twelve 30-day months. .

'••. ' ' 3,7 'The Railroad 'will 'pay interest at the rate' of 1% per .aa'awia »'Qf e !

than the prime -rate from time to. time in effect at .either- Morgaa-'GMaifaift
Company or. First. National City Bank, whichever is the higher,- "apoii .-all
balances of indebtedness and (to. the extent legally enforceable). :u$Km-
-after the same shall have become ;due and -payable pursu&iit to the terimp he.r-.eof,
anything herein t o t h e contrary notwithstanding. ' - . . . ' ' •

3, 8 • 'All payments provided for in this Agreement shall be
made by the Railroad in"such coin or currency 'of the -United States -of
America a-s'the time of payment shall be legal tender for the pay- '• ' •
rnent of public and private debts,

. :. • ' ' 3, '9 The Railroad shall have the -privilege of prepaying "any .
installment of the. indebtedness 'prior to the date it becomes due here -
under.. ; . . .

SECTION 4. TITLE TO THE .EQUIPMENT.

'4. 1 The Manufacturer shall and hereby- does retain the
full security title to and property in the Equipment until the
Railroad, shall, have made all of the payments he rounder and 'shall
.have -kept and performed .all its agreements herein contained, not-

-4-



withstanding the delivery of the Equipment to and the possession and
use thereof by the Railroad as herein provided. Any and ail additions
to the Equipment and'any and all replacements of the Equipment 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. "Equipment" as used in this- Agreement,

4, 2 . When and only when the Manufacturer shall have'been
paid'the full indebtedness in respect of the invoice cost of the Equipment,
together with interest and all other payments as-he rein provided and all
the Railroad's other obligation* kereia contained Anil' have toe«5» pe«£orwi*4». •
absolute right to: the po«fe»sio« of, -title to .aad property in. the Equipmetit
shall pass to and .vest in the Railroad without farther tranafar'pr act loo .pa
the part of the Manufacturer, except that the Manufacturer, if jreqsefted 'by
the Railroad' so to do, will execute a bill or bills of sale of. the Equipment
releasing its security title thereto and property therein to the' it»ilra»d of
upon its order free of all liens and encumbrances created or rtefcaiiift'd hereby
and--deliver such bill or bills, of sale to the Railroad at 'its a4d!r««.» upecified
in Section 20-'hereof, and will execute in the same manner an*!-delive? at-the
.same place, for filing,. registering, recording or depositing. iji all tifseessary
public off ice Si such instrument or instruments in writing aa may be; f*»ef* ia-ry
or appropriate in order then to'make clear upon the public .record/a the title
of the Railroad to the Equipment, and will 'pay to the Rail road -any mosey paid .
to the Manufacturer, pursuant to Section '6- hereof attd -n'ot tker*for« applied
as therein provided, - The Manufacturer hereby waives and releaaeji a»jr'af*'<l -

, all rights, .existing or that may be acquired, in or 'to the payment of anjr penalty,
forfeit or damages fo'r 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-
quiring the filing of the same, except for failure to execute and deliver such
bill or 'bills of sale to file such certificate within a reasonable time after
written demand by the Railroad,

SECTIONS, MARKING O F EQUIPMENT, ' ' • . ' ' • • .

5. 1. The Railroad will cause each Item, of Equipment to'be kept
numbered 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 Manufacturer to such Item
of-Equipment, its rights under this Agreement and the rights of any assignee

.5-



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 accordance'with a •
statement of new road numbers to be substituted therefor, which consent.
and statement previously shall have been filed with the Manufacturer, by
•the-Railroad and filed, recorded or deposited in all public office's 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 ,p«r«c»a» aMociation or corporation to t» '.placed on th*
Equipment as a designation that might be -laterpretest as a- -claim. -®£. •
ownership; provided, -however, that the Rail-road may cawie tlj« Eqwipi»ei»t
to be lettered with the names 'or initial* or other Insigiiti cwstwpairil'y us,ed
by the Railroad or'its affiliates on railroad equipment a-iedj'bjr it pi the ,f*me
•or a similar type of convenience -of identification of the ri-gttt el tlwe E*ilroa<3
to use the Equipment under this Agreement, ; - . . •

SECTIONS, CASUALTY OCCURRENCES,.

6. 1. In the event that any Item'of Equipment shall bar or
lost.,, stolen, destroyed, or. irreparably damaged, or i-hali tee
or taken over by any governmental authority under the power of «aaiiieat.
dornain or otherwise {each such occurrence, except lor aay requisition
which-by its terms ts indefinite or do:es 'not exceed-the original terip of-this
Agreement, being -hereinafter called a "Casualty Occurrence"), prior to the
'payment of the indebtedness in respect of the purchase price- of• such-Item,
together with interest thereon and all other payments required hereby, the
Railroad shall, within ten. days after It shall have been determined that such
Item of Equipment has suffered a Casualty Occurrence, fully Inform the
Manufacturer in regard thereto. • The Railroad shall, within 30 days of such
determination, pay to the-Manufacturer a s'um 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 Payment of the Item of-Equipment
suffering a Casualty Occurrence. .

• 6-



' • ' 6,2., Any money paid to the Manufacturer pursuant to
Section 6, I 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
equipment which'shall be of the same character as the Equipment •
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 be ap-
plied to prepay indebtedness, it shall be so applied, on the •
first installment date for'the payment of the Purchase Price of
the Equipment next- following receipt by the Manufacturer of such
written direction, to'.prepay Installment* of the Purcha's-e Price
of the Equipment thereafter failing'$»« In th* layer** order of,
their, maturities, but without premium, and whether -a? not
amount shall be sufficient to prepay, one or more, entire
mentis-(or portions thereof).of the.Purchase Price. ln'c**.e. .of
replacement the amount-to be paid by the.Manufacturer in- r« upset
of any replacing Item shall not exceed the. lesser of the cos-i of
such Item or the amount which such Item would have cost if .ac-
quired on the' earliest date when any of such-money .wai- .p»idvto/
the Manufacturer, and-the Railroad shall pay any addition*.! ecurt
of such Item; The amount-which any such replacing Item would
cost if- acquired on the 'earliest date when any of such money ***•'

' paid to the Manufacturer shall be conclusively determined., bjr ttif..
certificate'Of-a Vice-President or the Comptroller or other Chief
Accounting Officer of the. Railroad to be filed as hereinafter pro*,
vided, . - ' . . ' • • • .

: ' 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 original Purchase .Price thereof remaining unpaid on the date
as'of which such Casualty'.Payment shall be determined, plus inter-.
e'st accrued thereon but unpaid, as of 'such date,'

6,4,; 'So long as no Event of Default shall have occurred
and be continuing, any money paid to the Manufacturer pursuant to

• this.Section 6 shall, if the'-Railroad shall in writing so-'direct, -be
invested, • pending its application as hereinabove provided, in (1)

- such direct obligations.of the United States of America or • •
.•obligations for which the, faith of the United States is pledged-to

: provide for the payment of principal and interest or (ii) open
market commercial paper given the highest rating by a-national- '
credit agency or,(iii)-in certificates of deposit of commercial-
banks in. the United States of America having capital arid surplus
aggregating at least $50, 000, 0.00, in each case maturing in not more

.7..



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 • • '-..
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 thereon, up to the cost (In-
cluding .accrued interest or earned discount) thereof,, shall be held
by the Manufacturer -for application pursuant to this. Section 6, and
any excess shall be paid to the Railroad.. 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 tqual
to such deficiency'/ The Railroad will pay all expenses Incurred
by.the Manufacturer--In connection with the purchase and sale of
Investments. • • . ' • ' ' . . - '

6,5. -The Railroad will cause any replacing Iten to be •
plated or ..marked .as .provided In Section 5.1 hereof. Any and all
such -replacements of Equipment shall contltute accessions -to the

-.Equipment and shall-be subject to all .of the terms, arid .condlton's
of this'Agreement .as though part of. the original Equipment,deliv-

': • ered hereunder and shall, bo. included in the. term "Hquipnertt"'. as -
|. used'in. this Agreement. Title'to all such, rep lac enents' -shall be
|i free.and' clear of all. liens arid encumbrances and shall ..be taken
I Initially and'shall remain. In the name of the *'lanufaetur»p subject .
| ' to • the provisions, hereof, and the Railroad shall prormtly execute..,
I acknowledge-, 'deliver, file and record all. such documftrits (lnc.lu.d--
f ins the filing with the Interstate Commerce Commission in aceor-
j dance- with Section 20c of the Interstate Commerce'Act.of an appro-
f priate supplemental agreement describing such replacements) and-do
I any and' all .such acts as nay be necessary to cause .such replace-'
;' merits to come under and V<e subject to thlr. A^reenent and to pro-
I tect the title.of the Manufacturer to such replacements. All such
I '. replacement's shall- be warranted In like Banner an the Itens replaced,

and the vendor of the replacenents shall. If other than the I-lanu-:
j facturer, duly consent to the subjection thereof to this Agreement ' .
I and agree to be 'bound by all the terns and' provisions contained
• herein in respect of such replacements in like manner as the I-tari-
.[ . 'ufacturer is In-respect of-the original Equipment delivered .hcre-
! under, . '

-• ' '6,6. Whenever the Railroad shall file with the r'anufac-
i .turer, pursuant to the forê olnf'; provisions of thi's .Section 6, a1 • -

written direction t.o 'apply money to or tovrnrd- the cost of a ro.piac-
• Injj; Item'of nev; standard-^au^e I'.iilrond equlpnent, the Railroad
>f . . shall, file, therewith In- such number of counterparts as nay reason-
': . *. ably be requested, • ' "



(a) a certificate of a Vice-President or the C crept r.ol-
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 passenger equipment)
and 'has been plated or marked as required by the' provisions; .

'. .' • • of :thls Section 6 and certifying the cost of such replacing • '
unit, the amount 'which such replacing Item' would have -cost If
acquired on the earliest .date when any such money was. 'paid

" • to the- Manufacturer and that the cost thereof does not. -exceed'
the fair value of such I ten. and • " - '•.- .

• • ' (b) 'an opinion .of counsel -for the Railroad that title.'
to 'such replacing Iten is vested in the Manufacturer '-frftc afid

' •'. '. clear.: of all liens and encumbrances, and, that : such- Xteri- has .
. •' cone under and bo -cone subject to this Agreement.' ''•-.- -

. •' . ' 6'»7i • irt 'the event that any. moneys paid to, 'or- 'held by,
the. -Manufacturer, pursuant to tWs Section 6 .arc applied $0 'the. pre
'payment 'of- indebtedness In 'respect of 'the. Purchase Price,,,, the -Hall-
-road, will pay' to the .Manufacturer on the date -of -such application-'
-Interest then- accrued and unpaid on the.. Indebtedness-', so .-prepaid. . •

'••••.- .'.:'.'-..'' .If an Event of Default shall have occurred and be
-' '.ulng». then -so long as such event -.of • default shall' cont-in-ue. ;a-ll

•then held by the Manufacturer pursuant to 'this Section f /shall' fee-
^applied -by- the toanytfacturer .as If such money -were money '.Deceived- •

' upon 'the-- sale of Equipment pursuant to Section l-"6 hereof,'

;.- •'-...-' :'•• . 6,8,' .-In order to facilitate the sale, or. other dlsposl*
•.-«.- tion "of ;any Equipment suffering" a -Casualty Occurrence",, 'the -!!an«»
- -..faeturer shall upon. -request of the Railroad", after '-dep-'pslt '-by- ;the-̂
••..-.Railroad of -.a sum 'equal to the Casualty- Payment 'of. -such Equipment,,
-'..'execute and -deliver- 'to .the Railroad's vendee, .assignee , or 'ri'oirii'nee »

•" '. a "bill of 'sale' (without warranties) 'for such Equipment, .-and. such -' '
'other -documents .as: nay be required to release. .such -Equipment- from "•
.the' terras and scope of. this Conditional Sale Agreement, in 'such

- .form as may be. reasonably requested by the Railroad." . - '

• .':•• ' • ' -6.9, .-In the- event that- prior ' to -the expiration of the-
• term of 'this Agreement., .the use of any Item ,of .Equipment •ls--.r"equi-

•- sitioned .or. taken by. any governmental authority under- the power ' of;
eminent. ''domain ;.pr ..ptherviise 'for an' indefinite -p.eriod c>r. for a stated;

•" • period .ending on or" before said date, the Railroad's duty-, to pay.'.- the
- ihdebtedness in respect. of the purchase price thereof shall, continue
.-.-for the duration of such requisitioning: or talcing. . • .The Railroad ••
--' , -shall be entitled' to- receive and- retain for its- ov:n account' all
i'- -sums'-. payable for any such period by such, coverninent.al authority .
i. .as- compensation, for requisition 'or taklnc of possession. ' '. "• - -

.9.



•SECTION T. TAXES. ' • •

•.All payments to be made by the Railroad hereunder will •
be "free of expense to the Manufacturer for collection or other
charges and will be 'free of expense to the-Manufacturer'in-re-'"''"•' ; ' :'v
spect of the. amount of. any local., state or federal taxes-, license
and registration fees, assessments,- charges,,' fines, penalties,'
sales, use and property taxes, gross receipts taxes arising out •
of receipts from use or operation of'the Equipment, and other
taxes, fees and governmental charges similar or dissimilar to
the' foregoing (other than net. income, excess profits' and simi-
lar', taxes)'hereafter levied or imposed upon,, or 'measured by,
;.t-his. Agreement or'any sale,' use, payment.,, shipment, -delivery or
transfer-of- title under the Vrms hereof, all' of which.expenses»
taxes'and licenses .the Railroad assumes 'and a,:;rees to pay on
demand' in. addition td\the indebtedness in respect of the purchase
price of the Equipment.. The Railroad will also pay promptly all . .
'taxes, and assessments which may be' Imposed-upon the '.Equipment, or-
for. the' use' or operation, thereof by the Railroad or upon the earn-
ings' arising therefrom-or upon'-the Manufacturer solely'-by- pea-son'

• Of its, .ownership thereof and will iceep 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 Manufacture"*1 -0i*'--re- ' .

• suit-.in .a'lien up'on-'any Item- of. .Equipment; provided, however,.. that
the - Railroad shall be under no obligation to pay mRy. taxes1* assess-'-
inents, licenses-,'.charges, fines or penalties of any kind., so' long'
'as It ,ls; -contesting in- good faith and .by /appropriate iepal, proceed-
ings 'such-taxes,, assessments, licenses, charges., -fine's .or penalties .
and' the'-nonpayment- thereof does not,. In the opinion, of. tha'JianujTa-e*. •
turer/'adversely-affect, the property or rights of the• "?!tnufactur"tr
hereunder. If any such expenses, taxes., assessments, licenses, "
charges,, 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 presentation
of -invoice.'therefor; provided, however* that the Railroad "shall
not- be obligated''to reimburse the Manufacturer for any expenses, '• • .'
taxes,- assessments-, licenses, charges, fines or penalties so paid,
unless the ̂ 'Manufacturer shall have submitted notice in writing to ..;•.-. .
the Ballroad .at .least five-business days in advance of payment thereof.

SEGT-iOlJ 8 . . .REPORTS 'AND' INSPECTIONS. • - . , . - ' . . ' • • •

8.1,, .- On or before April 1 In each year,- commencing with' -
the year 1976, the Railroad will furnish to the Manufacturer upon, request,
'an accurate statement., as of the preceding'December 31, '(a) showing
"the amount,-description and numbers of the Items of Equipment'- :-.'
then subject to this Agreement, the amount, description 'and numbers''. • .
of all Items' of Equipment that may have suffered a-Casualty-Occurrence -
during'the precedinc 12 months (or since the date of this. Agreement,, . -.
in-the case of the. first .such statement)',, and such, other, information'. • ' .
'-regarding'the'condition or repair of the .Equipment as Manufacturer "
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may reasonably request.,'and (b) stating that, in the case.-of all
Equipment-repainted during the period covered by such statement,
the markings required by Section 5.1 hereof .shall, have .been preserved
or replaced.- . - ' - • - ••''••'.•'•'..'"•

•' ' '8.2. The Manufacturer'shall haw the rl£ht/at Its sole;
cost and expense by its authorized representative, to inspect - ;
the Equipment and the Railroadrs records with respect thereto, ;
at such times as shall be reasonably necessary to confirm to'the
.'Manufacturer the existence and proper maintenance thereof during-
the continuance of this Apreement. . ' - - ' ' • '. -.

. SECTION 9. POSSESSION; USE AMD MAINTENANCE.' '. '.. . .

9*1. The ""Railroad.,'Sb long as It-shall not toe in default.
under this. Agreement,.' shall be entitled, from 'and .m.ft«r 'delivery of. •
the Equipment by the-Manufacturer to the P.'ailroad, to' the. poŝ es-s-'ion -•
of the Equipment and the use thereof by' it. , any. affiliate of-.thci : .
parent- comp'any' (the "Parent. Company") of the Railroad u-rjtn the lines-
of railroad owned'.or operated by any'such affiliate or the- Parent '
Company or "by it either alone -or. Jointly with, another. aii<j -whether
under-'lease, .or otherwise, or upon the lines, o.f ro'Ilroad-. d'Wed oi* '

-."operated by any company controlled by or controlling -the. 'Bailroad,
.-or over which -it -or any such.affiliate or the Parent,Company, has " ".
trackage' rights,. and'the Equipment , triay he' uscvl also'.upon."-c-onnect'-
ing and.'other railroads in the usual interchange, of- f;raffte'» 'from .
and after delivery, of the Equipment by the Manufacturer .t;o: the ..'..
Railroad, provided .however that suc-h 'use shall fete'.-'subject, to all' ' .-•
-the-terms and'conditions of this Agreement only. within tke' -United
States of America, The -Railroad may lease, the Equipment- to - an -af-• ';
.-filiate ''or its 'Parent Company, but only upon and subject- to all th«
terms and conditions of the Agreement and provided :that' no' such' '• . •
lease shall relieve'the Railroad, of any liability or, .obligations ' -

'.'hereunder which shall be those of a principal and riot a.'surety. "'

' •'' . 9.2, The Railroad shall use the Equipment, only.in the-
.manner for which it v/as .designed' and, -.intended* and .so as to '''subject- . .
It only to ordinary wear and tear. The Railroad shall, at it's-own .'-
cost and expense,, maintain and keep the Equipment in .good--'order, • '' • -'
"condition and repair,, ordinary wear and tear exempted, suitable
.for use' in interchange, " The. Railroad shall not 'modify any Item • '•
of Equipment, without'the written authority and approval of the ,
.Manufacturer which shall not be unreasonably withheld, .provided ,...•.
.that no such approval if and to the extent such- modification Is ' ' :
required by Section 11 hereof, -Any parts installed or..replacements
made, by the-Railroad upon any Item, of' Kqu'ipnent shall \b© 'considered
accessions'-to -such Item of Equipment and title thereto • shall ,be
.immediately vested in the Manufacturer, without cost .'Or,.expenne .
• t o t h e Manufacturer, ' ' . ' . " ' . ' .
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SECTION 10. PROHIBITION AGAINST LIENS. • ..

' . • '• - : ' . - . ' • ' - ' ' 10. !."• -The .Railroad Willpay or'satisfy>nd-discharge'any
and'all-sums-claimed by any party by., through or under the -lail-
road- or its successors or assigns which, If unpaid, wight. become
a. lien, or a charge upon' any Item of. Equipment equal, or'-superior'.. .-•• --
to-the security, title-of the Manufacturer, and any liens,'eneum- ... =' . -. .•
brahces or charges which might be levied against .or'.impbsed̂ up'on- -:.'.:. . ;v.
any Item- of 'Equipment as-a result of'.the failure of..the Railroad •:-.. _.
to- perform or observe any of its. covenants or agreements under-this,''.:.'-...•-.
Agreement, 'but- shall not be -required' to pay or,discharge any such-
-claim BO long- at the-validity thereof shall tee contested by the
'Railroad' in good- faith'and by appropriate, legit I ismttdinES in any
'.reasonable manner'and the nonpayment thereof does, not,,. In the
.'opinion of the Manufacturer*, adversely- affect the property or
rights of'the Manufacturer he-reunder.'

..;'..-'•' /, . 10.2". This covenant -will'.not be deemed.fereiushed t»y rea-
'son. of liens for,taxes, as se-ssinetits. or-, governmental,.charges 0-r iev-
..'les-i-in:.each-case; not due and delinquent.,'. or underterwined or In-
choate .mat.erialme.n* s' mechariles' •',' workmen.'.», ref ai'ifwiin* • or other
'11 ens-arising 'in--the ordinary course of businesi "mA-v. -in eaeti cane,
not'."delin«i«ent' (such liens, being Herein called Mfitr«ltte<l liens**).

SECfldM li; ..-RULES, LAWS. AND .REGULATIONS, .' . ' .•/ ,-'"

'.••:..• ''...Curing1'the-term of this Agreement the. .!a|lf «*d will com-
ply in, all respects with all laws of .the Jurisdictions, in vhleh Its
operations .'Involving, the Equipment'may extend,, with-'the InteroHanf̂ i
'Rules'-'Of; the 'Association'of American'Railroads and--.with all lawful
.rules'..of-.the-.United -'States Department .of 'Transportation and any
/other legislative, executive, administrative or judicial body ex-
•.ercising'. any ..power'.or Jurisdiction'over the Equipment ».-.to the ex-
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
at' its'"'expense, -and will maintain the same, in proper condition
for.'operation under-such law's and rules,, provided, -however,, that
the Railroad'-, tnay, . In pood, faith, contest the validity or applica-
tion'of'any .such- law or rule -in any reasonable • manner .which do*»8
.not-, In the,.opinion-.of-..the Hanufacturer, adversely affect the prop-
'erty-.or rights' of the liahufacturer hereunder. ' .

.SJECTiOH'.12> . IHDEMillTIES. -- . ._' . , "

'.••'-,' '..'• " 12.1, The' Railroad, agrees to Indemnify, - protect and
hold harmless ..the.-Manufacturer acainst all losoec, damages, inJur-<
'. liabilities, - claims and demands v/hat'sô vor t r*»Gardl68s of thtt ' t
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cause thereof, and expenses In connection therewith, including
- .claims .for strict liability In tort' and..counsel fees, arising •.

• ;. out of retention .by the .Manufacturer of security title to the •
'.' Equipment, or out of the use-and operation, thereof .during' the' ' •' - : .:;. period when .security title'thereto" re-mains--In 'the Manufacturer. ' -
' This covenant of Indemnity shall continue in full .force and--ef~
'• feet notwithstanding'the full payment-of; the - indebtedness In re-

spect of'the Purchase'Price of the Equipment and the-conveyance •
•' of'the Equipment, as provided in Section 4.2 hereof, or. the termiria

• : ' tlon of. this Agreement In any manner whatsoever. ..

' .,...-..'.. 12',2, As between the Manufacturer and the-. Railroad, the '
• - -Railroad, after delivery-to and acceptance by the Railroad-pur su~ .
• "ain't to Section-2,5-hereof.;-will bear- the risk of,, and 'shall'-not'-.be:

.. '.released'from' Its'obligations hereunder iii the event of,. .4ny .damage
: to or the' destruction or loss of. any Item or of all the -Equipment.'

• '.- 12.3v ''The-Manufacturer.'warrants .that the Items.- -of. 'Equip-.
"merit will be built in accordance with the Specifications therefor

- and warrants .that, the Items of 'Equipment, will be free -'front, -defect*
'.-.--In material-'(except/as to specialties incorporated thtr.eln -ipecl-

' . 'fled, by the Railroad'and not manufactured by. -the Manufaetartr» -In
''- . respect' of which the-Manufacturer hereby appoints and 'cs'onstit'utes .
"' - the:. Railroad its agent-and attorney-iri-fact to assert' and' -enforce'
•j -'from'time -'to-'time -in :the name, of the- Manufacturer but for the ae~
"'•'-count of the Railroad - and in all cases at the aoio cost and

-:' ; of i.he'-Railroad., whatever claims and. rights the llanufaetttr-tr may
',-.•"• have, against- the. manufacturer-of, the specialty) .or. •'workn̂ .nship

. :' normal' use and service,, the Manufacturer's'obligation under' 'thli. |»«4-tipjr»
.-••"'.being limited to/making good at Its • plant .any part'or parts of '.any ••'''•"
'• - such.Item-of Equipment-which-shall, within one yea-rafter the'de-" -
... livery Of-such/..Item-of .'Equipment to the Railroad:,..be returned, to

. ; the Manufacturer with transportation charges • prepaid and which .the '
•Manufacturer's examination shall -disclose to• its. satisfaction' to '••• •' ' -

.'• /'have been thus defective; provided, however, 'that this warranty,
' , shall not--apply .to (1) any components..which shall nave'- been;, re'palr-
'. ed or altered unless repaired.-or altered; "by the Manufacturer or Its :'• ,.
- 'authorized service representatives,-iiS In its 'Judgment, -such -re-

. -pairs, or alterations affect the stability • of .any such Item.-of'Equip- •
i • • • ment - or (11)'any'-such Item of Equipment which, has -been subject- to ' '
. •"• misuse, negligence ..or accident. T1JIS WARRAMTY IS EXPRESSLY "11;!''LIEU •-

-. OP'ALL OTHER'WARRANTIES, EXPRESS-OR IMPLIED, .I!-?CLUD.I>1G - AMY -IMPLIED '
.' WARRANTY OP MERCHANTABILITY 'OR FITNESS FOR A PART.tCTJL/VR- .-PURPOSE, •'''. "

- 'AND- OF ALL OTHER ''OBLIGATIONS OR LIABILITIES Oil THE- PART'OF THE '• ..." '• -
MANUFACTURER, EXCEPT .FOR ITS OBLIGATION HEREUNDER AS 'LIMITED' MERE-

v ' BY, 'AND THE MANUFACTURER NEITHER ASSUMES- OR AUTHORIZES ANY -'PFRS'ON ' -
-TO ASSUME .FOR IT AMY OTHER LIABILITY IN COl'HECTIprI, ¥ITJJ- TIE GON-

• -STRUCTION AND DELIVERY OP THE F/nJIPMENT EXCEPT AS 'AFORESAID. 1*1 '. . :
' m * • ' • • ' • - • . . ' . • ' " • ' '
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NO EVENT SHALL THE MANUFACTURER BE LIABLE FOR SPECIAL, INCIDENTAL
OR.CONSEQUENTIAL DAMAGES OR .COMMERCIAL LOSS. The-Manufacturer re-
serves the right to make changes In the design of, or add -any Im-
provements to, any Items of Equipment to be built-by It" at -any-time-.
with the approval of the Railroad, ' The Manufacturer further agrees'
with the Railroad that acceptance of any Items of Equipment'under • '
Section 2.4 hereof shall not be deemed a waiver by the Railroad
of any of its rights under'this Section 12.3.

SECTION 13. PATENT INDEMNITIES. . ' ' :

13.1. 'Except in cases of designs specif led'by tJ» Rail-
road and not developed.or purported to.be developed by the 'fenu-
•facturer, and articles and materials specified by the Hsilr.oad and
•not manufactured by, the Manufacturer, the Manufacturer a«*reea to
indemnify, protect, and hold harmless the 'Railroad from and against '••
any and- all liability, claims, demands ,s cost's, charges and exi">'en«ei,.
including royalty payments and counsel, fees, In l&y''manner Imposed-
.•upon or accruing against the Railroad because of the use In or about
the-'construction or operation of any Iten of Emiipir.ent' to be built
by., it, of any design,' article or material irhieh Infringes, or Is •
claimed to.infringe, on or to constitute contributory infringement'•
with riespect to any patent or other ri::ht. .The'Railroad likewise
will indemnify, protect arid hold harmless' the Manufacturer, from
against any.-and .all. liability, claims,_demands ,. costs»- charges- and
expenses-,' Including royalty payments and counsel, fee's i. trr-any man-
ner: imposed- upon or accruing against the Manufacturer, because' -of
the use'in or .about the construction or operation of any Item of. • .
•Equipment- thereof,-or any'design specified by the Railroad aM .not
developed', or purported' to be developed by the Manufacturer, or. ' •
article or material specified by the Railroad and not manufactured
by'the Manufacturer, which Infringes or is claimed to infringe on.'
or to'.constitute contributory infringement with-respect to ;any patent
'or other right, Without intending any limitation of the foregoing the
Manufacturer agrees'to and'hereby does,, to-the extent legally pos-
sible without impairing any claim, right or cause of action here- ' -

- inaf ter referred to., transfer, -assicn, set over''and. deliver to the
Railroad every claim,- right, and cause of action which the Manufac- - •-, -
-turer has or'hereafter shall have against'the. originator of any .
design or. against the seller or sellers-of any designs or -articles •
or materials purchased or otherwise acquired by the Manufacturer ' - •.



tp infringe on or to constitute contributory infringement with re-
spect to any patent or other right and the Manufacturer further . •'.
ag'rees to execute and deliver to the Railroad all and every such
further assurance as.rn.ay be reasonably requested by the.Railroad,
more'fully to effectuate the assignment, transfer and delivery of
.every such claim, right and cause o'f action. The Manufacturer will
give notice to the Railroad of any claim known to the Manufacturer
from which liability'may be charged against the.Railroad hereunder'
and'the Railroad will each giv« notice to the Ma-nufactu-rAr.-of any
claim, known to |t. from which- liability may be charged against the
Manufacturer he re wider. ' • -

13,2 , The term "design" whenever used in thif A.g-re«»aeat -
or in any assignment of-this Agreement shall be deemed to.lnclu:d$
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 4$ •
possession of any Item of Equipment without'first obtaining the writtftti
consent of the Manufacturer. An assignment or transfer -to: a railroad -
company or other purchaser which shall acquire all or ..substantially ,all
the lines" of railroad of the Railroad, and which by execution of an,appro*
•priate instrument satisfactory to .the Manufacturer, shall assume, and agre'e
to perform, each and all of the obligations and covenants of the Railroad
hereunder,. shall not be deemed, a breach of this covenant. ' • .' .

• ' •• 14.2. All or.any of the rights, benefits and advantages..of the
Manufacturer-.under this Agreement, including the right to receive-the. pay-
ments herein provided to be made by the 'Railroad may be assigned 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. ' . . '



- •' -• 14,3 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 iden-
tity and .post office address of the assignee, and such-assignee''' " -
shall, by virtue of such assignment, acquire all of the. Manufac--'
'turer's right, security title.-and Interest In and. to the Equip-
.ment subject only to such reservations as may be .contained In -

. .such assignment, 'Prom and after the receipt by the Railroad, of
the notification -of any such assignment, all payments thereafter .

•• •. -to.be- made by the Railroad hereunder shall, to the. extent so assigned,
"•:' be -made' to the assignee at'the address of the assignee specified

in'the aforesaid'-notice. - . . ' • '

•"-. , .-14.4.'• The-'.Railroad recognizes, that It-is the custom •
of railroad equipment manufacturers or'sellers to assign agree-
•ments of -this character and the Railroad has -made arrange'neBts

•• for such "assignment of. this. Agreement, The Railroad.' expressly . ''• • •'
represents, for the' purpose of assurance-to any person., .firm -or

'•-. ̂ .corporation considering the acquisition of this A-greement ;or -of • '
.'all' or. any .of .'.the'.-rights .of the .Manufacturer1 hereunder,'iffat fof '

• 'the purpo.se .of indue inc. such-acquisition, -that in-the event of
-.'• such assignment by-the Manufacturer as. -hereinbefoiMi provided the-

rights of • such'assignee to the .entire .unpaid intidbtednefrir ih r-es-p<&e%
'"-of the. Purchase' Price, of the • Equipment or such part •• tlitre®:f «ts .
way'--be; assigned, .together. with Interest thereon,,, as1--we 1-1'as any . - -

"••• --'other rights, hereunder which may be-so assigned, shall 'hpt..-b«'
' subject-: to-.any defense, set-off, -counterclaim or-. regbuptftiiht • .vrhat-9«N>'«isr.
.'- : -arising put-of'any. breach of an-y obligation of the f!anu'f8Ct.ur.e--r. , ,

• .With,.respect to the 'Equipment:or-the'delivery or-warranty .thereof-,
'- '-"or/with respect to any indemnity herein contained, nor..subject
. : to-any-defense.,' set.-off 5 counterclaim or .recoupment whatsoever ••

' '.arising/by 'reason 'of any other indebtedness or liability'at any
'.: time" owing' to . the Railroad by. the Manufacturer. --Any-and'--all 'such . .
-'.-••• obligations,' if any and howsoever arising.,, -shall, be'and remain

•' '.enforceable.'by. the Railroad against 'and only Spainst the Manufacturer.

.''.-' . -. 14.5.. .In the event of. any such-assignment or .successive - ' •'
'i'.;.assignments.''..by' the Manufacturer of security "tatie to the FJq'uipiTient ;'-.
'*'*and-'of 'the Manufacturer'.s rights -hereunder with respect thereto,.
-'":'.the Railroad-will, .whenever requested by. such assignee. ..bhan̂ e the,
..names and'word or words to be marked- on each .side of. each Iten- of
Equipment,'so as'to Indicate the security title of such -assignee

'• to .the ..Squipnent. with such names and' word or words as .shall be
'••-specified, by such-assignee,' subject' to the requirement's .'of the laws

.of the Jurisdictions in which, the Equipment' shall'be'--operated re-*
'latln'g to such.-names arid word- or-words for -use" on equip'ment" cov»; . . '

- ' ered by. conditional sale agreements with respect to railroad equip-.. •
-• ' ment.. - The cost- of-marking such 'names and word or words with'respect '-
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•to the first assignee of this Agreement (or to any successor, "as-
-slgnee In case the first assignee Is an aj*ent or trustee) 'shall be
borne by the Railroad.. .The cost', of- marking such- names and. word or.
•words In'connection.with any subsequent assignment (other'than to----
a successor- agent or trustee. If 'the first' assignee Is. an agent, or
trustee) "will, be borne by the subsequent assignee. " '' , ' ' ...

•. 1*1.6,- In the event of any such assignment prior to the.
completion of-delivery of the Equipment, the -Railroad will-, in • . •
connection with settlement for the Group .subsequent to such-'assign-
•ment,-deliver to the assignee, at the tine of' delivery by the Rail--
road of notice fixing the Closing Date, with respect ..-to-the Group, '
all documents reasonably required by the terms of such assignment

• to be • delivered by the nailr-oact to the assignee in' connection 'with
such settlement, in. such number of 'Counterparts as •nay reasonably
b e requested, . ' • • . - . ' ' ' . - ' .

- ./ •' '''.- "' ill',?, if -this Agreement shall have been asslgnM •••by the
•Manufacturer and -the' assignee -shall not make p?,ynent t.01' the Manu--.
facturer on -the Closing Date with respect to the Group of ah-'amount-'
equal, to that portion of the purchase price of. such 'It'ew-s of .Et|uip>
•ment Included In the Group'as'provided In the. In-stTuperit 'o"f "'asslfrtt--
mont1,. the Ilanufactu'rer will promptly .notify the .Hailrda*}-•$»!*•, -su'cK .• •
event, such Items of Equipment Included In the Group- -shall b«- ei-
clud.ed thereupon -and the Railroad shall, not later tbm-6':6 • days
after the Closing, Date pay-or. cause, to be paid to't-be riaaufaetu-rer •
the pur chase, price1' o-f all', such Items- of'Equipment",,, or tfef :'|j,o'r:fe$Qii -
thereof• unpaid-by. the assignee, such payment to be -in. -cash -•oir :lf ' .
the.Manufacturer and the Railroad shall-mutually agree, -fej;- ..' '
.'means-of''a conditional sale.-agreement., equipment trust 03?.-other'- ,
appropriate method of financing'as the'-Railroad, shall' -determin®- '.:
and.'as may be--reasonably satisfactory to the Manufacturer.-

SECTION 1 5 . .'DEFAULTS. • ' . . . - - ' . .

-- -' '--. . . .. 15.1. ' In the event that- any one or more of the -follow-
ing, "event's o'f• default' ("Events of Default") shall occur and.be
"•continuing, to-wit: . . . ' . - ••'•

•. "(a) .The Railroad shall fall to pay in 'full any sum .'
payable by the Railroad when payment thereof shall be due • -..
under Sect-ion 3 or 6 hereof and such default shall'continue
-.for ten days;' or ' ' . . ' ' '

,(b,j" The Railroad shall fall or refuse to. con-ply, with
- - .any." covenant, agreement, term, or provision of ; this'Agree- -' - .

-'• . ment on its part to be kept 'SLnd. performed or to make pro- '•
vision satisfactory to the Manufacturer-'for such compliance"
for more than 30.-days- after written notice from the Manu- -• •-

- facturer specifying the default and demanding the-'same "to
; • b-'e remedied; or • ' • ' ' . . . . - . - • ' : ,

. --17- ' . • • ' . • - . ' • • ' - ' . , ' ' '
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.' (c.) Any representation or warranty 'made by the Railroad
herein or In any statement-or certificate furnished to the'
Manufacturer or any assignee of the Manufacturer pursuant 'to- •
or; in connection with this Agreement, the Agreement' and' -Assign
raent dated as of October 15,-. 1975 or the Finance Agreement elated
as of October 15,1975 proves untrue In any material resect .as
of the date of Issuance .or making thereof: or .'• . -.

(d) A petition for reorganization under Section 77. of.
.the Bankruptcy Act, as' now constituted, or as said Section 77
inay be hereafter .aiaended,- shall be. filed by or against the.
Railroad-ami (unless'such petition shall have .been
nullified, stayed or otherwise rendered ineffective-but
only.so long as such stay shall continue In.force or
•Ineffectiveness shall continue) all the obligations of the •
Railroad 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 .
manner that, such obligations shall'have the same, status us
obligations .Incurred'by such a trustee or trustees'within
•30 days after such appointment or '60 days, after such, .-peti-
tion shall have been,filed, whichever shall -be •-earlier, 01*.

.' .." (e)'. Any- other- proceedings .shall 'be cemenced by or -
against-the;Railroad for any .relief under any -Bankruptcy' . .. •

• Or insolvency laws,, or laws relating to the relief of* Debtors»'
readjustments, of indebtedness., reorganizations, arrtfigeirtefttj}.,
compositions or extensions (other .than a' law' which- does'not- :
permit any'readjustment'of the indebtedness payable hereuhder}
-.and-(unless-.such•• proceedings' Shall have been .dismissed, nulll-
fled., stayed or. otherwise rendered, ineffective but-then only ..
so long as such., sts'y shall-continue in force or '.such Ineffec-
tiveness shall continue) all the obligations of the Railroad
under this -Agreement shall-not have been duly. assarted' In writ-
ing, pursuant to a court order or decree,' by', a'trustee-or
trustees or-receiver or. r.ec-eivers appointed for..the Railroad
or. for the property of the' Railroad in connection with -any 'sUc
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-proceedings shall have been
commenced, whichever shall be earlier; or . .

' (f;) The Railroad • shall make or suffer any unauthorized
assignment or transfer of-this.Agreement or any-interest here-
in or any unauthorized, transfer of the.right to possession of
any. Item of the Equipment.; - . ;

- ' . ' . -18-- ' '. - ' . ' - " . '



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 interest from the date of such-
declaration at the rate provided in Section 3, 7 hereof, to the extent legally .
enforceable,, and the Manufacturer shall thereupon be entitled to recover' .
Judgment for the entire unpaid balance of the indebtedness in respect of the
Purchase Price of the Equipment so payable, with interest.as aforesaid, aai
to collect such j.u4gmejtt -out of any property of'the Railr<»d'wherever *i£uate;cU.

.15.2 The Manufacturer may waive any a tick Ev«itt-of Default
and its consequences and rescind and annul any such declaration by. noticfe to • '
the Railroad-in writing to. that effect. Upon'any such waiver the f*iip,»cttv«
rights of the parties shall-be as they would-have been if ao *ucli default 'had
existed and no such declaration has been made.. Notwith*toiui£iftg th« provision*
of this paragraph, .itis expressly understood and agreed by the Satire**! that •
time is of the essence'of this Agreement and.that BO suck waiver* retcLttion. • .'
or annulment shall.extend to or affect any other or subsequent, default or impair
-.any rights .or remedies consequent thereon,

'SECTION 16. REMEDIES. ' . .' ' . . .

•"; ' 16. 1. If any -Event of Default-shall have occurred aitd'.be 'CQtttinutfjf
'as'hereinbefore provided* then at any time- after the entire indebt«dii«s». - in
respect of the Purchase Price of the Equipment shall have been declared. . ,
immedlately due and payable as hereinbefore provided and during the .continuance,
of such default, the Manufacturer may, upon such further notice, if any,1 as-may
be required for/, compliance with any mandatory requirements, 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 . -

. thereof, without liability to return to the Railroad any sums theretofore paid and •
free from-all claims whatsoever, • except as hereinafter in this' Section' 16 ex» ..
pressly provided, and may remove the same possession and use of the Railroad'
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 sxich" removal
any supplies, services and aids and any available trackage.and other facilities'or
means of the Railroad, with or without process of law. ;
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.•• . . • 16,2.. In case, the Manufacturer shall rightfully demand •
possession .of the Equipment in pursuance, of this Agreement, and shall'.

•:••.;-reasonably,, designate. a. point or points upon, the lines-of the'Rail- ...
road for the -delivery''pf the Equipment;to'':'th;e:-:!lanufac;t-ure;i>y

(•"thei':'-'::'-':vr--'.-;7:f-
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 designated-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 Manu-.. - • .
factored may'keep the Equipment on any of the lines of'railroad

: or premises of the Railroad, for a period.not exceeding 180 days,
until, the Manufacturer shall have leased, sold or otherwlst-.&ls-

.'.-posed .'of the same, and for such purpose-the' Railroad.. agrees t©
-. furnish, without charge.for rent or storage, the necessary, facil-
'.-' ities at .any. point' or-points selected'by the • Manufacturer -reason- •
'.ably convenient. The agreement to-deliver the Equipment ".as here- -

- inbefo're provided is. of the. essence of-this Agreement 'between the
parties,-and, upon application to any court of equity Mv'ing. juris •*•' •

• diction in the premises, the Manufacturer shall be entitled, .to a'.
,-''decree--against the Railroad requiring specific performance' hereof'* '•

"• The'- Railroad---hereby -expressly waives any and ali claims 'against " •
... the'-'Manufacturer .and its agent or agents for .damages, c-f wEa-tever
'-nature. In ••connection--with' any retaking-of any Item of Equipment to

. .', any. reasonable manner, • ' . ••-'..'.- •

- ,;,'. .-.-•. .\16.3'. If an-Event of Default shall have occurred- a:hd-be
-- continuing as'hereinbefore provided, then- at'any"time ther-eaftet*' • : '

. •-' during'the, continuance, of such-default and afte-r.-th'e entire indebt-^
e'dness' in ,-respect, .of the -Purchase. Price'of the Equipment shall 'have'

;', been, declared' immediately- due and'payable as .hereinbefore'-provided
- '.(.unless- such, declaration has been rescinded and annulled, as,,pro*
•vlded.in Section' 15*2, hereof), the Manufacturer' (after retaking ... . .-•

-. possession-of the 'Equipn^nt-as hereinbefore In1 this-' Section 16' 'pro— :- -.
vided.}, may -at • its' election retain the ..Equipment as' its own,and rtake
•.such-.disposition-,thereof as the Manufacturer shall deem-fit .(in- ;• ' ''
cludihg,'.'if:the Manufacturer so elects,''the leasing-of the Equip- ' .
.merit on.such terms as- it shall deem fit), and In such event all -
the Railroad's, rights, in .the Equipment will thereupon terminate- ' -
.and', to • the extent'not prohibited by any mandatory requirements, of

.-'laWj-all payments made by the Railroad may be retained, by: the Mahu- ; .
'.fac'turer as "compensation-for the use of the Equipment by the--Railroad:
.''provided, however,: that if'.the Railroad, within 30 'days. of .receipt -.'
;" 'of: notice of. the Manufacturer's election'to retain the Equipment'

•,l*i.fqr its'-6vm use, as hereinafter provided, shall pay or cause- to
' be-paid-to the Manufacturer the" total unpaid balance of the- in-
•' debt e'dens.s'in1 respect'of the Purchase Price' of all-'the Equipment-, '. . -

•' ;':together '.with -Interest thereon' accrued- arid unpaid and. all' other : ..'
'' -payments due by'the' Railroad under this .Agreement, .then In 'such



event absolute right to the possession of., title to and property •
In such Equipment shall pass to and vest in the' Railroad; or the

.,;--.Manufacturer, ..with- or without the retaking of possession,thereof
may, 'fit "its eleet'loriV sell .'the,-Equipment,/-or:-- any•̂ tw.̂ WteFGQfŷ v.̂ ^
free' from any. and all claims-of" the Railroad, or of any ";61her'--.''':" ;"."''';'
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 attorneys1' fees'.and'any' other expenses incurred-by the
Manufacturer in taking- possession of, removing,•storing and sell-

- ing the Equipment, shall be credited to. the- anount due to the- Man- •
•''ufacturer-under the provisions of .this .Agreement. Written'.notice ••
of the''-Manufacturer's election to retain-the Equipment -for. Its. own
use nay be" given to ,the Railroad -by teleg-ran or registered mail ..
addressed to'.the--Railroad as provided "ity Section '20- hereof,.'.'at- any .
tine during a period" of 30-days after, the entire indebtedness-'-In
re-sp.ect- ,pf- Purchase Price' shall have be<=»n declared ..lETne.dlate.ly due

.- and. payable-as-hereinbefore provided-;, and If no'such '-notleft-shall
.have been'.given, the 'Manufacturer- shall' be.^ deeded/to have elected.'

. to sell the 'Equipment In accordance with the provisions, of this ;
.. Section 1 6 , • ' ' • ' ' • - / ' • . . , . • - . ' - - . . , - ' •

..' • • --16 ;!*.'••' Any sale -hereunder may be--he-Id-or Conducted' a't '.such.
-' place, or'places: and .at such time or times as the '.ilanufa.'cturer nifty; -. -

'- specify, -.In. one. lot!-and .as an .entirety,-.or' in .separate,-lots' and wl't'-hr-'
out. the necessity.-.of Catherine at the place-of .'.sale the'-p.i*op''e.Ptf to-.'
'be sold, and - in" general in such, manner, as -the-., Manufacturer .may 50- ' • ; ;

: termlne,. provided- that the Rail-road'shall' be. [-Iven written', not lee -. -
of,.such sale not less than 30 days, prior, thereto',, by .mall-'addrta-sed
'-'as--provided herein. If such- sale, shall be a private, sale ,•'• It .shall'•;
: be subject to the rights of- the .Railroad, to purchase of provide-.a '.-•'.
•purchaser, within 30 days after notice of the proposed 'sale-, price, •" ;
.at. "the same price, offered In writing by. the intending .-purchaser.- or -
a better .price..'. In the event 'that the Railroad'does not- exercise.'. . ..

. said'right to purchase, or-provide a--purchaser-for the. Equipment,-
. the Manufacturer may bid for and become, the purchaser'of 'the Equip- -...'.'

- .ment, 'or- any Item thereof, so offered for sale without- accountability-
"to the Railroad (except to the extent of surplus'.money, received .as- .'
hereinafter provided In- this- Section),' and. in. .-payment of .the' Pur-' " '•

• chas'e'Price therefor, the Manufacturer shall be .entitled-to hay.e'. :
credited on -account thereof all sums Sue to the -Manufacturer' from. ;..
th e .'Railroad hereunder. ' . . ' • • ' . . - - . - • ' ' - .

" .16,5. .Each .and every power.and remedy hereby- specifIcally
'given to. the'Manufacturer shall be in addition, to every-o't her-power •
''and- remedy -hereby, -specifically given or .now or hereafter exist ins' -.

''-.at law or in- equity, and each, .and every-power arid-remedy may;'be\ " :'•
* 'exercised- from" time to time and simultaneously and as 'often and l.'ri
such order 'as-may-be deemed expedient''by the Manufacturer. All •• '- .

-21-



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 ,pr, omission, of. , the Manufacturer in the exer-
cise of any 'such •p6wef:"br'Temedy;.i'ati:<5'"'nb'' renewal 'or-'ê teft&ib̂ &f '̂ '̂'1'
any .payments' due hereunder shall Impair 'any such power or remedy .-.
or" shall 'be construed to be a waiver, of any default or '-an -acqules-'
cence-- therein, •

: 16,. 6. All sums of money realized by the Manufacturer- -. ••
-under the remedies herein' provided shall be applied,, first to the /
.-payment of -the- expenses 'and liabilities 'of the Manufacturer herein
'undertaken to be. paid, second to the payment .of the Indebtedness
in -.respect of- thfc Purchase -Price of the Equipment; and. :thif4 to --the-,-
payment .of' interest;- on the Indabtedn-esi .in respect of the;- Pure hate- '-
Price, of the •Equipment, accrued and unpaid, -'If,, after applying as ••
aforesaid, all- -suras: of --money realized by. the f!anufactur«-p, 'there
shall remain1 .any amount due to' it. under the provisions of this •
Agreement, -the Manufacturer may! brine -suit therefor arid shall fee
entitled to recover -a Judgment -therefor against the Rallpoa-d',. tf,
after applying'/as aforesaid, all -sums .realized by th« '
there shall, remain' a surplus In 'the possession of .the
..such.- sur.plus-shall.be paid -to the. Hallro.ad'. - .

.'•;/" '•"."' - •'. 16.7,- ;The' Railroad will- pay ;all reasonable '.e.itpe-insf*̂ '. ,'iiV
eluding., attorneys '"..fee's, incurred", by. .the 'Manufacturer;. 'in ;en fore 1ft ?r .
its remedies','.- under' -the terms 'of -this Agreement,'-. .Itr 'the. .«-̂ ept'' -tWat. '
the .' Manufacturer, shall bring any suit to- enforce, any -of. its, right's.
'hereund.er-.an'dvS.hall;.be entitled/. to Judgment, tb.cn in., such suit- the'
•Tia'nufacturer: may". 'recover' reasonable expenses, .including attorneys*
:fecs and the amount/thereof -shall be include.:"!, in .such

'•.. ';•" •'••. •'•. .16,8;''" 'The fbr-ecoins provision's of this. -Section- are. sub-..
Jec.t, In. all 'respects .to all nandatory requirements of .lavr -at .the.

in. '.force and applicable thereto, - - •'.....' ' •.;. • .

;'." .SSC-TIOlf 17.-. APPLICABLE STATE LAVE... • ' ' ' ' " ' ' , ' ' . . v '

'*• .; ' 17.1-.. Any provision of' this... A^rremcr^t-. prohibited by any
: applicable' law of any' state . -or which by any .applicable lav of any.
•state-would'-convert this. Agreement' into an;* instrument /other.-than-, .

"an agreement of conditional sale, .shall .as to such -st fit e.'. bo inef- - -
.- fectlve, •• without modifying the'rer.iainin-;'provisions, of this, Agree-.

• meat:, Inhere, however., the conflictinc .provisions of. any applicable
state law may. be'waived, they are hereby tiaived. by. tho-Railroad to.

•- .the -.full -extent permitted by lav;, -to the end that. this. Agreement' :

' •; :shall .be deemed to-be a conditional'sale agreement' and enforced
-. a s ' such, • • ' ' - . . ' - ' ' . ' - . . -

. * . * • . - . . ' • - ' . ' ' • ' ' . . ' • - . - - ' " . . -



. 17.2. Except as otherwise provided' In this Agreement'* ' •
•the Railroad, to the full extent permitted by lavr, hereby waives • •
.all statutory.or. other legal requirements for any notice of any
"'kind, •;•• notice -.-of-: Indention to, take • posses si on 'of. .or.. t,p. .sell... t.h,e:......,,:.'. •,', •. •...
Equipment, or any. Item'thereof/-'and'any other/'requirementJ5'''ks';'tb:': 'V""-"•"••

'the time, place, and terms of sale 'thereof, and other requirements
with respect to. the enforcement., of the- Manufacturer's'rights .here- ...
under-and any and all'rights of'redemption, - ' • ".

SECTION .18'. EXTENSION HOT A WAIVER, ' ' - ' . ' , ' '. ;.

. . . " No delay or .oismlsslon In the exercise 'of any power or
remedy''hertIB provided-oi» otherwise, available- to the ttoufacturer • •'•
.-ahall Impair or/affect, the ftanufaetiirer's rlght.thereaft.tr to. e»r-.
'else the'-same .-•' Anyvextension of time for payment-hcreund«r-or othe*-
indulgence-duly-granted to the Railroad shall not otherwise alter '•-
or affect''the'.Manufacturer's rights or the" obligation* of the Rail-.
.road.'̂ -hereunder,' The Manufacturer's .acceptance'of .any. payra«nt after
it: shall have become- due hereunder shall, not tee -deenied %Q '-mltet*' or
.affect the Railroad ';&. obligations or. the Manufacturer fs
'"hereunder with respect to any subsequent payments cr
/'.therein. «... • '• . . . ' • '
:SECfIOM;"l9, •'-HEGORDINQ:.. "' ' , . " ' ' ' : . ' '• .-.'.'

'. :'..'."" :. . -' ;The'•Rail-road, will- cause this. Agreement!',. Afif'- atstgn»ftt.'
'hereof; .and any -supplements'hereto-attd thereto to be fllê .,,-'
'or .deposited., .and re-filed, re-recorded or re-deposit.ed, --if
sary-,;-with'the Interstate Commerce 'Commission,.'"and otherwls®, .as. '•

•'••rtay.-'be1 required'by law or reasonably requested'by'.the .Manufacturer.:..-.
•for'the'purpose 'of-proper protection, to the satisfaction of ..counsel'
\'for the-,'Manufacturer of Its security title to the Equipment -and/Its
'"rights ".'under .this Agreement, or. for the purpose of''carrying out the;'
: Intent ion of this-Agreement, and the Railroad will pronptly'furnis'hy •
.to" the Manufacturer certificates or other evidences.-'of -such 'fil.in.ee, •
•'recording or'depositing, and an opinion or opinions-'pf'counsel for-.
.the Railroad with'respect thereto,; satisfactory'to-the !!ahufac'turer.

SECTION-20/' NOTICE. ' ' . . . - ' ' ' . : • ' • ' ' - • ' .

. • Any" notice'hereunder to any of the parties, designated . /"-•
;below shall be 'deemed, to be properly served If delivered 'or ••mailed. .'
'to it at the-'following specified addresses: . ,.- --

"' , /'(a)' to the Railroad: Elgin,.-Joliet and Eastern '.
Railway Company,' Post Office Box 880, Joliet, Illinois. .
'6013/1, Attention:: ' J.. H. Mayborry, .Conptroller, with.-a- '.- ' '•• .

. - • copy to V.'Wi Kraetsch, Vice President-Finance., -Post ' • ;• • -•
' ': Office Box 536; Pittsburgh, Pennsylvania 15230., - '
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•. (b) to the Manufacturer: Pullman Incorporated (Pulimaa-
Standard division), Z O O S , Michigan Avenue, Chicago, Illinois 60604.

• - (c) to any assignee of the Manufacturer, or of the Railroad,
at such address as may have been furnished in writing to the'

. . Railroad 'or the Manufacturer, as the case may be, by such • ' -
assignee, . • '

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

SECTION 21. HEADINGS.

Ail section, -head-tags are inserted for .convenience only. '
attd shall not affect a'ay construction- or Interpretation >of this Agr««m**it»

SECTION.22. EFFECT AND MODIFICATION' OF AGREEMENTS*

. -This Agreement and the Schedule relating hereto', •exclusively
'and'completely state the rights and agreements of the MantJf.a-ctur.er -and • •
the Railroad, with respect to the Equipment and supersede-ail eitt*
agr.eern.ent8, oral or/written, with respect to the Equipment., So variation
of this Agreement and no waiver of.any of its provisions 0r -conditi-oii*'.
'shall be valid, unless, in writing arid duly executed on behalf 'of-the Ma-'jatt"-'
facturer a n d t h e Railroad. . • • ' . . • • • • • . • . '

SECTION 23V LA-W GOVERNING. ' ' ' . • ' - '

' ... - ,'.' • The terms ol this Agreement and. all rights-and-obligation? ' .
here'urider-shall be governed by the laws of the. Commonwealth of-Pennsylvania;
•'provided, however, that the parties shall be entitled'to all rights .conferred by.
Section 2Qc-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 conferred by the laws of the several, jursidictions
in which this Agreement or any assignment hereof shall be filed, 'recorded'
or deposited, ' . '

SECTION.24. .DEFINITIONS. ' . '

•' • . The term "Manufacturer", whenever used in this Agreement,
means, before any assignment-of any of its 'rights 'hereunder, Pullman Incor-
porated. (Pullman-Standard division), and any successor-or successors'for the
time being, to-the properties and .business ;thereof, and, after 'any such
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assignment, any assignee or assignees for the time being of such
particular assigned rights-as regards such rights, and also any.
assignor as regards any rights her'eunder that are retained and ex-
cluded from a n y assignment. . . . . • • . ,

SECTION 25. 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, duplicating, execution, acknowledgment, deli very,' H'Uiig or;

•recording of this Agreement, ;of the first, .aaaignme-at* -of aay
supplemental to or amendatory of this Agreement or the, £lrit'
and-of any-certificate of the'payment in full of the lndefot«in«.» -in r*»pj»ct-
'of purchase price due hereunde'r,' In addition, the Railroad' will fjay..»ll'
reasonable costs, charge is and expenses, including .stamp and. .ottoi? ta»«i.
if. any, of the first assignee of this Agreement, incurred itt connection!
with the first-assignment, payments-to the Manufacturer by the firif
assignee and other parties, and the performance of the lunctipiii of-the .-

•f i rs t - assignee under the first assignment-and' related a-g-recaraepti:.

SECTION 26. ' CONSOLIDATION OR MERGER, ' . • .

. • • ', In-case of. any consolidation-or. merger to^ which the Eailr.o*d
or the'Manufacturer shall be. a party, or'in case of any sale ait ail or- • •
substantially.all the assets of the Railroad or the .Manufacturer,
corporation resulting-from such consolidation or merger (if other
the Railroad-.or. the Manufacturer) .or.the corporation which shall acquire- ,
such, assets, shall expressly assume all obligations he rounder, not then :•
performed, -of-.the Railroad or the Manufacturer,- as the case maybe, .and
shall become entitled to all rights hereunder of the Railroad or the Manu-
facturer,, as. the case may- be* - '• • . -

SECTION 2 7 . ' EXECUTION. " ' . . ' ' ' . '

This Agreement may b'e executed in any number- of counter-
parts, each of which so executed shall be deemed-to b'e an original, .and •
such .counterparts together shall constitute but one and the same contract,
which shall be sufficiently evidenced by any' such original .counterpart,
Although this Agreement is dated for convenience as of the date first above
written, the actual date or'dates of execution hereof by the parties, hereto
is or are, respectively, the date or- dates stated in the acknowledgments
hereto annexed, - ' ' • - . . ' • -
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. , IN WITNESS WHEREOF, the parties hereto have, caused this
instrument to be executed la their respective corporate name's by their .•.
officers or representatives, thereunto duly authorized, and their' respective
corporate seals to be hereunto affixed, duly attested, all as of.the.date first
above written. ' ' • . • •' •

PULLMAN INCORPORATED. .
. • . (Pullman-Standard division) .

-\
j(porpo.ra>te Seal).

Attest: /" -

Its

Assistant'Secretar

ELGIN, JOLIEt AN©
'RAILWAY COMPANY '

' '(Corporate Seal)

Attest: .

By_
Its Vice President - Finance

Secretary
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STATE OF ILLINOIS'

.COUNTY OF COOK

• On this
.personally ap

SS::

day of 1975, before, me
o me personally known,,, who,

being by .me' duly sworn," sa^s that be is Vice _Pgesl4f at _ of '' '
"|NCORPOlAfED''(Ptiil«naii*StaftcIaiid divition)', that OIMS' of th* »e»l» alflxedl to-'tli*
foregoing'in0tr.ument is the .corporate teal of fa-id' corporation, -that iai4 .

, IhBtruxneiit was signed and aealei on behalf of said corporatipii by aulhority
of- its Board of Director's, and he acknowledged that the
foregoing instrument was the free act and deed of said

(Seal); • - . . . : ' - ' - . '

.My'.Commission Expires:
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COMMONWEALTH OF PENNSYLVANIA }

COUNTY OF ALLEGHENY
SS:

On this-
personally-appeared Y.» .,.

day of 1975, before me
to me per tonally

-being bjr me duly sworn,, »ays that he is the Vice Pre»ide»t-Fii»»ifcce •
of ELGIN, JOLIET AMD EASTERN RAILWAY COMPANY, that our of the
seals affixed to the foregoing Instrument i*'the. corporate s*a! of gal4' ••
corporation, that said instrument was signed and- sealed oit 'behtall of s»id'
corporation by authority of its Board of Directors, and he 'acik|iowi«dge4--
that the" execution of the foregoing instrument was the free act and
•of said corporation.

MJ~!̂ S±^ds."~~~ifo^[^pubac 7

(Seai)

My Commission expires:

•.DOROTHY M. TFLIFP, Nc«dry Public
P"1 i i I" NTT P
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SCHEDULE A

to Conditional. Sale Agreement

MANUFACTURER .... Pullman Incorporated . . .
..' . ' (Pullman-Standard division) '.

DESCRIPTION OF EQUIPMENT i ................... 380 100-ton capacity S2 f6" . •
Fixed End Ciondpla Car*

; • ' . . with;Riveted Sides (4*6"
. • . Inftide Height)'having a • . •

•; • ' • . Z.,244 ctibic f«.e;t capacity, ••'
• • ' • ; • • . beafimg Elgin,. Joiiet-and

.-; ; . . ' Eaetera-ftailway ••Company.
Identifying J4o»> 88500, 88504,
B8515, a.&Sl.VseSl?. 88118,

. . • . ; • . • • ' - • • • 88526 to *&£ including. 88399* •

SPECIFICATIONS. . . . . . , . • . , . . . . . . . . . • .* . . . . . . . . . . . . . 'BuiidiJng SpecifIcatioas
; • ' • . . ' ' • . • ' Pmltfa»0- N o . 99'02'i8"

BASE PRICE.. . . . . . . i............... *.. * . . . . . . ' . . , . . ' $25, 528. 9.5 per-.Item
' • . • . ' (|9,701,000 lor IfO

'DELIVER TO. . . ' . . . , , . . , . . . , . , , , . , . , , . . , , . , . . . , ,„ , . Elgini J.olift .a-nd- Eastera • ' . •
•. • • • . . . - • ' • ' Railway Compa-ay '•.-.• • :

PLACE 'OF 'DELIVERY. . . . . . . . . . . . . . . . . . . . . . . . . . . . F. O. B. Butler, Pennsylvania.'.

ESTIMATED 'DELIVERY DATES. ..,-.. October-November, •' 1.975 . :'

OUTSIDE DELIVERY DATE...',. .., December 15,' 1975 .

-29-


