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AGREEMENT AND ASSIGNMENT

- AGREEMENT AND ASSIGNMENT dated as of October 15, 1975,
between PULLMAN. INCORPORATED (Pullman-Standard division) a Delaware -
corporation ('""Manufacturer') and U, 8. STEEL CREDIT CGRPORATION a
Delaware corporation (the "Assignee').

- WHEREAS, the Manufacturer and ELGIN, JOLIET AND EASTERN
RAILWAY COMPANY, an Itlinois and Indiana corporation (''Railroad") have
entered into a Conditional Sale Agreement dated as of Octohber 15, 1975
{the '"Conditional Sale Agreement''), amvermg the constructicn, sale and
delivery on the conditions therein set forth, by the Manufacturer and the
purchase by the Railroad of the railroad equipment described in Schedile A
to the Conditional Sale Agreement {cmllactiw&w the ”E‘qmpment“ and individually
UItem! or '"Items of Equxpm@nt”) .

: WHERLAS the Assignee a.nd the Railroad have entered mm @
Finance Agreement dated as of October 15, 1975 (the "Finance Agreamam”}
providing for the acquisition from the Manufacturer by the Awlﬂmmm of the right,
title and interest of the Manufacturer under the Conditional Salé ﬁsﬂremm%nt.
subject to the cmndxtwns set ic:vrth below,

NOW, THEREFOR E, THIS AGREEMENT AND ASSIGNMENT (tl:w
Ag sxgnment”&

WITNESSET H:

, That, in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration paid by the Assignee to the Manufacturer, the

 receipt of which is hereby acknowledged, as well as of the mutual covenants
herein contai n@d : :

SECTION 1. Assignment -by Manufacturer. The Manufacturex
. hereby assigns, transfers and sets over unto the Assignee; !.‘138 successors
- and assigns: :

{a) All the right, security title and interest of the Manufactirer
in and to each Item of Equipment when dnd as delivered and accepted
and upon pd,yniemt by the Assignee to the Manufacturer of the amount
required to be paid undear Section 5 hereof and payment by the Railroad
of the amount reqmred to be paid undet Section 3. 3(a) of the Cnndttmnal
Sale Agreement with respect to such Item; '




(b) All the right, title and interest of the
Manufacturer in and to the Conditional Sale Agreement
- {except the right to construct and deliver the various
Items of Equipment pursuant to Section 1 and 2.1
thereof and the right to receive the payments specified
in subparagraph (a) of Sectlon 3.3 thereof and in
Section lU4.7 thereof and reimbursement for taxes pald
or incurred by theé Manufacturer and the right to in-
demnity from the Railroad for claims arising agalnst
‘the Manufacturer as provided in Sections 12.1 and 13
thereof), and in and to any and all amounts which
may be or become due .or owing to the Manufacturer
under the Conditional Sale Agreement on account of
the indebtedness in respect of the Purchase Price (as
defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming. due from. the Railroad under the Conditional
Sale Agr&ement, other than those herwinabav& axclu&ed,
and .

_1(c) Exeept aS'limited abav& in aubpara@r&ph {b)
hereof, all of the Manufacturer's rights, powers, :
*privileges and remedies under the mmnditimnal Sale
Agreement

without any recaursa, however, agaﬂnut th& Manufaaturer for or on
‘account of the faillure of the Rallroad to make any of the payments
© provided for in, or otherwise to comply with, any of the provisions
~of the Conditional Sale Agreement; provided, however, that this
Aasignment ‘shall not subject the Assignee to, or transfer, or pass,
or-in any way affect or modify the obligations of the Manufacturer
“to construct and deliver the various Items of Equipment to be bullt
by it in accordance with the Conditional Sale Agreement or wlth
respect to 1ts warranties and apgreements contdalned in Sections 12.3
and 13 of the Conditional Sale Agreement or relieve the Rallroad
from its obligations to the Manufacturer under Sections 2, 3.3(a},
7, 12, 13 and 14 of the Conditional Sale Agreement, it being under-
stood and agreed that notwithstanding this Assignment, or any subse-
quent assignment pursuant to the provisions of Sectlon 14 of the
Conditional Sale Agreement,; all obligations of the Manufacturer
to the Railroad shall be and remain enforceable by the Railroad,
“1ts successors and assigns, against and only against the Manuface
turer. In furtherance of the foregoing assignment and transfer,
the Manufacturer hereby authorizes and empowers the- A&signee in
the Assignee's own name, or in the name of the Assignee nominee,
or in the name of and as attorney, hereby irrevacably constituted,
for the Manufaaturer to ask, demand; sue for, ollect, receive

-




and enforce any and all sums to which the Assignee s or may become
entitled under thls Assignment and compliance by the Rallroad with

- .the terms and agreeements on their parts to be performed under
- the Conditional Sale Agreement, but at the expense and 1iability

and far the sole benefit of the Assignee.

- SEETIOH 2. uovenantb and Agreements of ‘Manufacturer. The
Manufacturer covenants and agrees that it will deliver the various

- Items of Equipment to the Railroad, in accordance with the provisions

of the Conditional Sale Agreenment, and that, notwithstanding this
Asaignment it will perform and fully Gaﬁplj with each and all of the
covenants and conditions of the Conditional 3ale Agreement set forth

~to be performed and complied with by the Manufacturer. The Manufacturer
 further covenants and agrees that it will warrant to the Assignee and
- the Railroad that at the time of delivery of each Item of Equipment

to the Railroad under the Conditional Sale Agreement it had legal

title to such Item and good and lawful right to sell such Item and

the title to such Item was free of all claims, liens and encumbrances
of ary nature except only the right of the Manufacturer to receive
payment of its invoice price therefor and the rights of the Railroad
under the Conditional Sale Agreement; and the Manufacturep further
covenants and agrees that it will defend the titlé to such Item :
against the demands of all persons whomsdever based on claims originat-

- ing prior to said delivery of such Item by the Manufacturer to the

Railroad; all subject, however, to the provisions of the Conditional

_,Sale Agreement and the rights of the Railroad ther&undwr.

The Manufacturer covenants and agrees. with the Asalgnwe that
in any suit, proceeding or action brought by the Assignee under the .
Conditional Sale.Agreement for any installment of, or interest on,

" indebtedriess in respect of the Purchase Price of the Equipment or
to enforce any provision of the Conditional Sale Agreement, the

Manufacturer will indemnify, pratemt and hold harmless the Asﬂignee
from and against all expense, loss or damageé suffered by reason of

. -any defense, set-off, counterclaim. or recoupment whatsocever of the oL
o §  "Railrosad arising out of .a breach by.the Manufacturer of any obligation
S A0 : s

with respect to the Equipment or the manufacture, construction,
delivery or warranty thereof by such manufacturer; or under Sections

- 12 and 13 of the Conditional Sale Agreement, or by reasoén of any .
. defense, set-off, counterclaim or recoupment whatsoever: arising by

reason 0: -any . other indebtedness or liability at any time owing to
the Railroad by the Manufacturer. The Manufacturer's obligation
so to indemnify, protect and hold harmless the Assignée is conditional

- upon- (a) the Assi&nae'" timely motion or other appropriate action,

on the basis of Section 14.4 of the Conditional Sale Agreemernt; .to
strike any defense, set-off, counterclaim or recoupment asserted by’

' the Rallrcad in any such sult, proceeding or action and (b) if the




action denies such motion or Uther a,«::tmn and a,u,epts_ suc:h defense,

set-off, counterclaim or recoupment as a triable issue in such suit,

proceeding or action, the Assignee's prompt notification to the’

‘ Manufactnmr of the asserfed defense, set-off, counterclaim or

recoupment and the Assignee's giving the Manufacturer the right, at

the Manufacturer's expense, to compromise, settle or defend against

such defense, set-off, counterclaim or recoupment. Any and all such

obligations shall be and remain enforceable by the Railroad against

and only against the Manufacturer and shall not be enforceable against

the Assignee or any party or parties in whom security title to the

Equipment or any unit thereof or any of the rights of the Manufacturer

under the Conditional Sale Agreemem shall vest by reason of this
Assignment or of successive asmgxmwntﬂ. The Manufacturer will

~ indemnify, protect and hold harmless the Assignee from and against

any and all liability, claims, demands, costs, charges and expenses;

including royalty payments and counsel fees, in any mannery m‘xpﬂmﬁd upmn

- or accruing against the Assignee or its asmgns because of the use in or

“about the canstruc:tmn or opezratwn of tlm Eqmpm&m, of any wmt thmmnf,
of any design, artwlP or material which infringes or is claimed to mfringm
on any patent or other right, except for any designs, articles or materials
specified by the Railroad and not manufactured by the Manufacturer. The .
Assignee will give notice to the Manufacturer of any suit, prmceﬁding oY
action by or against the Assignee herein deﬂcmbed.

The M.:mu[actu: er agrees that any amount payable to it by
the Rallroad whether pursuant to the Conditional Sale Agreement or
otherwise, not hereby assigned to the Assignee, shall not be secured by
any lien or charge on any Item of Eguipment.

‘3EC’TION 3. P,qm,pm@nt Markings. The Manufacturer will
cause each Item of Equipment to be numbered with Elgm, Joliet and
- Eastern Railway Company Identifying Nimbers 88500, 88506, 88515 88%16
R%Sl 7, 88518, 88526 to and including 88899,

SECTION 4, Recordation. Upon request of the Assignee, its
successors and assigns, the Manufacturer will execute and deliver all
instruments which’ ‘may be nm,essary or propur in order to discharge of
record the Conditional Sale Agreement or any other mstrument evidencing
any interest of the Manufacturer therein of in the Equipment. ’

L
- -




_ SECTION 5. Conditions Precedent to Payment by Assignee.

‘The Assignee, on or before 11:00 A. M., Pittsburgh Time, op the Closing
Date (the "'"Closing Date") fixed as prmwdpd in Section 3. 4 of the Condxtmnal
Sale Agreement with respect to the Group (as defined in Section 3.2 of said
Agreement) of Eqmpmfmt, shall pay to the Manufacturer by initiating transfer of
immediately available funds to the account of the Manufacturer in an amount
equal to that portion of the Purchase Price of such Items reqmred to be paid
‘pursuant to Section 3.3 of said Agreement (other than the portion reqmred to
be paid by the Railroad pursuant to subparagraph (a} thereof), provided that
there shall have been delivered to the ﬂﬁslgme@- the mlmwmg documents, in.

 such number of counterparts or copies as may reasohably be requested, in
forrm and substance satisfactory to the Assignee; -

{a) Bill or Bills of Sale from the Manufacturer to the
Assignee, transferrmg to the Assignee %c:urxty title to the |
Iterns of Equipment in the Group and warr&nting to the Assigree
and to the Railroad that at the time of delivery thereof to the
Railroad under thé Conditional Sale Agreement the Manufacturer
‘had legal title to such Items and good and lawful right to sell amch
Itwms, and title to such Items was free of all claimas, limnm and
encumbrances of any nature except only the rights of the Railroad
under the Conditional Sale Agreement, : ‘

(b) Certificate or Certificates of Acceptance signed by an
m«:pe«star or other authorized representdtive of the Railroad stating
that the Items of Equipment in the Group ‘have been mmpw:tad amﬁl
accepted by him on behalf oi the Railruad -

‘ {c) Invoice from the Manufacturer to the Raxlraad and the
_ Asmgnm for the Items of I:..qmpmcnt in the Group dFCOHAPanltd by
or havmg endorsed thereon a certification by the Railroad as to the -
- correctness of the price of such Items aé set forth in said invoice;

{(d) Opinion of counsel for the Railroad addressed to the
Assignee, dated as of the Closing Date, stating that (i} the Railroad
is a duly orgammd and existing corporation in guad standing under

" the laws of its jurisdiction of mcorpcxrdtwn, and has the power and
zmthortty to own its prm}wr’tles and to carry on its business as now .
conducted and is duly qud,hfwd to dc:» business as a fm'elgn corporatmn




in all states where the character of its properties or the nature of its

activities makes such qualiﬁcatmn necessary; (ii) the Conditional Sale

Agreement and the Finance Agreement have each been duly authorized,

executed and delivered on behalf of the Railroad and are valid and .

binding instruments enforceable against the Railroad in accmdancv

with their respective terms; and (iii) the execution and delivery by

the Railroad of the Condlimnﬂl Sale Agreement and the Finance Agree-

ment do not viclate any provision of any law, any order of any. court

or governmental agency, the Charter or By-laws of the Railroad, or

any indenture, agmemem, or other instrument to which the Railroad is

.a partyr or by which it, or any of its property is bound, and will not be in -

conflict with, result in the breach of, or constitute (with due notme or

lapse of time, or both) a default urnder, any such indenture, agreemmﬁ

or other instrument, or result in the creation or imposition of any liem,

charge or encumbrance of any nature whatsoever upon any of the property

or assets of the Railroad; (iv) security title to the Items of Eqmpment in

the Graup is validly vested in the As&ignee and such Items, at the time

of delivery thereof to the Railroad under the Conditional Sale ﬁgreemmnt,

o were free of all clmms, liens and ercumbrances ‘except only for the rights

‘of the Railroad under the Coriditional Sale Agreement, (v) no appréval of

the Interstate Commerce Commission or any other governmental authority

is necessary for the execution and dﬁlwer}r of the -Conditional Sale Agree- .

ment or this Assignment, (vi) the Conditional Sale Agreement and this

Asmgnment ‘have been duly filed and recorded with the Intersatate Commerce

Commission in accordance. with Sertmn 20c¢ of the Interatate waunerce Act

and no t)the-r filing of recordation is necessary for the prmtectmn of the

mghts of the Assxgnee in the Uﬂl’lﬁ("d ﬁtams of Amramc a;

(e) Opiriia'n of LGHI"ISE‘I Inr the Manufacturer, ‘addressed to the
Railroad and the Aaﬁigm,e.—.,, dated as of the Cirmmg Date, stating that
{i) the Manufacturer is a duly organized and existing corporation in.
good standing under the laws of the State of Delaware and has the power
-and authority m its own’ propermm, and to carry on its business as now
conducted, and (ii) the Conditional Sale Agreement and this Assmnmwﬂ _
have each been duly authorized, executed and delivered by the Manufacturer
and, uasummg the due authm:?atmn, 'ﬁ‘:-)ecutmn and delivery theremf by
each other party thereto, are valid instruments bmdmg upon the Manu-
facturer and énforceable against the Manufacturer in accordance with their
‘respective terma, (iii) the Assignee is vested with ‘all the rights, titles,
mtﬁrests, powers, privileges and remedies purported to be assigned to
it by this Agreement, (iv) security title to the Iterns of Equipment ih the
Group is validly vested in the Assignee and such Items, at the time of




ﬂeiive.ry thereof to the Railroad under the Conditional Sale Agrée'ment,
were free of all claims, liens and encumbrances except only for the
rights of the Railroad under the Conditional Sale Agreement;

'(f) Certificate of a Vice President of the Railroad to the effect
that no Event of Default as specified in the Conditional Sale Agree-
ment or any event which with the lapse of time and/or notice prnwded

for in the Conditional Sale Agreement would constitute such an Event of
Default, has occurred and is continuing, and to the effect that, since
. December 31, 1974, there has been no adverse chang& in-the affairs or
~ financial condition of the Razlroad

(g} Evidence 5atisfact01~y to the Assignee that the amount payable
pursuant to subparagraph (a) of Section 3.3 of the Conditional Sale
Agreement has been paid by the Railroad to the Manufm:mmr.

In givmg the opinions Bpemfmd in the praceding subparagraphs (d) and (3),
- counsel may qualify any opinion to the effect that any agreernent is a valid
and binding instrument enforceable in accordance with its terms by a general
reference to limitations as to enforceability imposed by bankruptcy, insolvency,
reorganization, moratorium or other laws affecting the enforcement of creditors'
" rights generally, In giving the opinions specified in the preceding suhp&ragraphs
(d) and {e}, counsel may in fact rely as to the title to the Items of Eqmpmmnﬁ:
upc:nn the opinions of counsel for the Manufacturer of such Items.

The Asmgnw shall not be obligated to make any of the abuve mentioned
payments at any time while an Event of Default, or any event which with the lapse
of time and/or notice providéd for in the Conditional Sale Agreement would con-
stitute an Event of Default, shall be submshng under the Conditional Saie Agree-
ment. In the event that the Assignee shall not make any such payment, the
Assignee shall reassign to the Manufacturer, wx,thmut recourse to the Assignee,
‘all right, security title and interest of the Assignee in and to the Items of Eqmp-
ment wﬂzh respect to Whll.h payment has been made by the Asignee,

It is understood and agreed that the Assignee shall not be reqmred to ,
makﬁ* any payment with respect to any Items of Equipment excluded from the
'Conditional Sale Agreement pursuant to Sections 2.3 and 3,1 thereof. The
Assignee shall at the request of the Manufacturer or the Railroad execute or
join in the execution of such supplemental agreement as may be deemed neuessary
or appropriate to exclude, or if such Equipment shall have been delivered and
accepted, to remove, any such Egquipment from the Condltwnal Sale Agraenment
and from this Agreement and Asslgnment. ’ :

SECTION 6, Further Assighments. Subject to the terms and
provisions of the Finance Agreement, the Assignee may assign in the
entirety all of its rights under the Conditional Sale Agreem@nt, mcluding '
the right to receive any payments due or to become due to it




from the Railroad thereunder. In the event of any such assignment each
such aubseqﬂent or successive assignee shall, to the extent of such assign-
ment, enjoy all the rights and prwr.lege:a and be subject to all the obhgatmns
of the Assignee hereunder,

SECTION 7. Representation of Manufacturer; Further Assurances.
The Manufacturer hereby:

‘{a) represents and warrants to the Assignee, its succcessors and
assigns, that.the Conditional Sale Agreement was duly authorized and
lawfully executed and delivered by it for a valid considerdtion, that
(assuming due authorization, execution and delivery by the other parties
thereto) it is a valid and existing agreement binding upon the Manufacturer
and the other parties tbamm. and that it is now in fnrm wlthaut amendment
theretc), and

_ (by covenanta and agrees that 11: will frc:um txm& to time and at all
times, at thﬂ; request of the Aa“gnae or its successors or assigns, make,
_execute and deliver all such further instrumerts of assignment, transfer
and assurance and do such further acts and things as may be necessary
and appropriate in the premises to give effect to the provisions hereinabove
set forth and more perfectly to confirm the rights, security titles and interésts -
hereby assignediand transferred to the Assignee or intended 56 to be, '

 SECTION 8. Governing Law. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the laws of the Commonwealth
‘of Pennsylvania; prcamded ‘however, that the parties shall be entitled to all the
' 'rights conferred by Section 20c of the Interstate Commerce Act and such additional
rights arising out of the filing, recording or depositing of the Conditional Sale
Agreement and this Assignment as shall be conferred by the laws of the several.
Jurwdmcimns in which the Conditional Sale Agreemenﬁ ot this Asslgnmentz shall be
‘flled rﬁcorded or depnsxted :

SFC‘TION 9. Execution-in Counterparts. This Assignment may be
executed in any number of counterparts, each of which so exec uted shall be
deemed to be an original, and such counterparts together shall constitute but
one and the same instrument, which shall be auﬁ:fiuemtly evidenced by any such
original cc:-unterpart The Assignee agrees to deliver one of such counterparts, .
or a certified copy thereof, to the Railroad. Although this Assignmient is dated
‘for convenience as of the date first above wrxttan, the actual date or datea of
- execution hereof by the parties hereto is or me:, respectively, the date. or dates
stawd in the acknowledgments hereto annexed, : '




IN WITNESS WHEREOF, the Manufacturer and the Assignee
have caused these presents to be executed in their respective corporate
. names by officers or representatives duly authorized, and their respective
corporate seals to be affixed and duly attwsted, all as of the day, month
. and year first above written; :

PULLMAN INCORPORATED
(Pullman-Standard division)

P

. S
T f’/ ;" ’ a"""" /“
. - b “ e
.|L . ) »’f r
\ 5

. AL '
m» ﬁl‘?ﬁ,- w, m r \Jwﬂf'/jw'\f?/"’ .

P Come ‘ : Its__ 'v:m Prﬁ;ﬁldent R
{Corporate Seal)’ ‘ N z'/’ o
-, - >“~,. . . \ ’}
~Attest:
S

U. S. STEEL CREDIT CORPORATION |

(Corporate Seal)

" Attest:




STATE OF ILLINOIS )

) 58:
- COUNTY OF COCK- )
f/'w
— ) , / 7 ‘
On this 7 = day of ?“,f e .. 1975, peraonally appeared
i ) ot W..* to me personally known, who being by

‘_me duly swofn, says that he is. Vice President .of PULLMAN INCORPORATED
{(Pullman-Standard division);, that one of the seals affixed to the foregoing
'inatrumenﬂ: is the corporate seal of said corporation, that said instrument

was signed and sealed on behalf of said corporation by authurlty of its Board
of Directors, and he acknowledged that the execution of the foregoing instru-

ment was the free act and deed of said corporation,

S

{(Seal)
/

- My C,::am.mwamn Expxresf /*"4//‘” /G “’f’l
‘ Y.

V4
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_COMMONWEALTH OF PENNSYLVANIA) o
) oss:
COUNTY OF ALLEGHENY D I

On this 13th day of November, 1975, before me personally appeared
J. L. Brady, to me personally known, who being by me duly sworn, says
that he is Assistant Treasurer of U, S, STEEL CREDIT CORPORATION,
that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregomg instrument was the free
act and deed of said corporation, :

"} ‘ P Fa

" {”"‘( - /WI i-:y \t ’ lw‘&
. o
o {:‘,‘: A.»[’:/{WJ e 7 ‘!ﬁf{:‘(?,wé.‘..,m"‘i o
Notary Publlc .

(Seal)
. My Commis sion Expires:

PATRICIA G. HEESE Notary Publie
PIT!”&,SURCH ALLEGHENY COUNTY
¢ 0 mmisson Erairs . iy e 5 23, 1978



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

} E_LG_IN, JOLIET AND EASTERN RAILWAY COMPANY he're‘by .
acknowledges due notice of the assignments made by the foregoing Agreement
" and Asmgnmem and consents to and accepts the terms thereof applicable -

to it this _/ o day of *ﬁﬁ G i , 1975,

ELGIN, JOLIET AND EASTERN
RAILWAY COMPANY

e . : ' Ifw d V;ce Pmaxdem«ﬁ‘immme
S (cpfpumte’Seai)’ o
'Ati.:e:s{:c:

"N - SBecretary
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