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THIS AGREEMENT, dated as of February 1, 1976, by and between THE
CHESSIE CORPORATION, a Delaware corporation (Builder), and THE BALTIMORE AND

OHIO RAILROAD COMPANY, a Maryland corporation (B&0);

WITNESEETH:

The Bullder and B&O heretofore entered into a Manufacturing Agree-
ment dated February 1, 1976 (a copy of which Manufacturing Agreement is wmade
a part hereof by réference), whereunder the Bullder agreed to construct and
deliver to B&O, and B&%0O agreed to accept and pay for

| 1235 100-ton Open Top Hopper Cars to bear B&O's
road numbers 162765 - 163999, inclusive,
AAR mechanical designation HT (the "Cars")

Delivery of the Cars by the Builder to B&0 is scheduled to begih
on or about February ls; 1976. However, inasmuch as B&0 has not as yet con-
summated financing agreements (pursuant to en Equipment Trust Agreement or
otherwise), it is not in a position to accept delivery of and pay for the
"~ Cars under the terms of the Manufacturing Agreement at this time. B&O repre-
sents that such financing arrangements will be consummated, however, on or
before May 1, 1976. B&0 (in order that it may use the Cars pending completion
of the above financing arrangements) has arranged with the Builder to give it
temporary custody and possession of thé Cars on thelr completion, solely as
a bailee of the Cars, and the Builder ig willing to do so upon the terms and
conditions hereinafter stated.

Inlconsideration of the premises, the Builder hereby delivers to
B&O and B&0 hereby accepts from the Builder the Cars as of the date each of

them is delivered to B&0 at Russell, Kentucky, or such other place as may be

specified by B&0, for the period ending on the earlier of May 1, 1976, or the



_date of éonsummation of the above financing arrﬁngements. ‘At such time this
Agreement shall automatically be cancelled and supersédéd wiﬁhout further
action by or notice to any party concerned. |
Title to the Cars shall remain in the Builder and BX0's right and
interest therein is and shall be solely that of possession, custody, and use
. 8s bailee under this Agreement. Transfer of title shall te effected only at
the time of delivery of thé bi;ls of sale. BE&Q, without expense to the
Builder, will promptly cause this Agreezent to be filed with the Interstate
Comzerce Cormissicn for recordaticn under Section 2Cc of the Interstzate C:m-
merce Act. In additicn, P&0 ghall do such other acts as may be reguired bty
law, or rcmsonably requested by the Bﬁilder, for the protection of the
Builder's title to and interest in the Cars.
B&O agrees that it will perzmit no liens of any kind to attach to
~the Cars, and that it will
() 3indemnify and save harmless the Builder from any and all claims,
expenses, or liabilities of whatsoever kind; and |
'(ﬂ) pay any and all taxes, fines, charges, and penaliies that ray accrue
or be assessed_or imposed upon the Cars of the Builder because of
its owmership or because of the use, oéeration, menagement, or han-
dling of‘the Cars by B0 during the term of this Agreement.
B&0's obligations contained in this paragraph shall survive the termination
by mutual agreement'cr otherwise of this Agreement.
B&0O will, at its own expense, keep and maintain the Cars in good
order and running condition and will at its option refair or replace or
promptly pay to the Builder the purchase price inAcash of those Cars which

may be damaged or destroyed by any cause during the term of this Agzreement.
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Prior tc the delivcr of each Car té‘B&O under this Agreément, it
'will be numbered with a road number as hereinbefore 1n&icated and there
' shall be pldlﬂl}, daﬁtlnctly, perranently, and conspicuously marked upon each
gide of each Car, in centemplation of the financing heretofore referred to,
the following legend in letters not less than one inch in height:

| "BAL"‘IZ’CI—E AI'D CHI0 RATLROAD ESUTFIZNT 'mﬁsa“ OF 1076,
MERCANTIIE-EATE DJDJIrp AiD TRUST COMFANY, TRUSTEE,
. OWKER, LE‘-‘SD?" ' ;
B&0 hereby agrees to indernify the Bullder against any liability, loss, or
expehse incurredbby it as & result of the placing of the aforewentioned wark-
ings on the Cars.

In case, during the effective period of this Agreement, such mark-
ings shall at any tize be removed, défaced, or destroyed on any Car, B0
shall irmmediately cause the sare to be restored or replaced.

All or any of the riphts, benefits,or advantages of the Builder,
including the right to receive the purchase price of the Cars as provided in
‘“thé Vanufacturing Agreemént, may be assigned by the Builder and reassigned
.by anyqassignee at any time ér from time to time, providea, however, that
no such assignment shall subject any such assignee to any of the Bgilder's
wvarranties, indemnitigs, or any other dbligatiOns.contained in this Agreement
.or in the Manufecturing Agreement felating to the Cars. In the event the
_Builﬁer ﬁssigns its rights to receive the payments ﬁerein and/or under the
Manufacturing Agreement, and B&0 receives written notice thereof from the
Pullder together with a counterpart of such assigmment stating the ldentity
and post office Address of the assignee, all paywments thereafter to be made
by B&O under this Agreezent shall, to the extent so assigned, be made to the

assignee against proper receipt therefor in a form satisfactory to BXO.
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"In the evenﬁlof eny assiznment by the Builder of ité rights fo
receive any payments under this Agreement or undér the Manufacturing Agree-
ment, the rights of such assignee to such paymenis as may be assigned,
together with any other ripghts hereunder vhich can be and are so assigned,
shall not be subject to any defense, setoff, counterclaim, or recoupment
vhaetsoever arising cut of eny breach of any obligation of the Builder in
respecl to the Cars, nor subject to any defense, setoff, counterclaim, or
recoupment whatsoever arising by reason of any other indebtedness or lia-
bility at any tiﬁe owing to B&O by the Buildgr. Any and all of such oBliga-
tions howsoever erising shall e and will remain enforceable by BLO, its
successors and assigns, only against‘the Builder and its successors and
assigns (other than assigneces as such of rights, benefits, or advantages
assigned pursuant to this Agreement).

B&O agrees with £he Builder that the execution by the EBuilder of
_ this Agreezent or the delivery by the Builder to BXO of the Cars, as contenm-
- plated by this Agreement, shall not relieve B&O of its obligations ¢ accept,
7take, and pay for the Cars iﬁ accordence with the terms of the Manufacturing

Agrecment, or impair any of the Builder's rights under the Manufacturing

Agreement, ~
THE CHESSIE CORPORATION
Attest:
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_ THE BALTIMORE AND OHIO RAILROAD COMPANY
Attest: ‘ .
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STATE OF OHIO )
S5
" COUNTY CF CUYAHOGA )

On this 22nd day of January, 1976, before me personally appeared
L, C. Roig, Jr., to me personally known, who, being by me duly sworn, says
that he is Assistant Vice-President and Treasurer of The Chessie Corporation,
that one of the seals affixed to the foregoing instrument is the corporate
seal of sald corporation, that said instrument was signed and sealed on
behglf of said corporation by authority of its Board of Directors, and he
acknowledges that the execution of the foregoing instrument was the free act
and deed of said corporationm.

gy f
| Waie L
_ _ CLARA MASUGA
[ﬁot&rial_Seal7 Notary Public, Cuyahoga County, Ohio
My Commission Expires April 21, 1979

STATE OF OHIO )
) ss:
COUNTY OF CUYAHOCA )

On this 22nd day of January, 1976, before me personally appeared
L. C. Roig, Jr., to me personally known, wvho, being by me duly sworn, says
that he ig Assistant Vice-President and Treasurer of The Baltimore and Ohio
Railroad Company, that one of the seals affixed to the foregoing instrument
ig the corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its President and
Directors, and he acknowledges that the execution of the foregoing instrument
was the free act and deed of said corporation.

—

[ﬁotariéT‘Sea;7 Notary Publle, Cuyahoga County, Ohioc
. My Commigsion Expires April 21, 1979
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