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CONDITIONAL SALE AGREEMENT, dated as of Marph 1, 1973,

between |[THE DARBY PRODUCTS OF STEEL PLATE CORPORATION, a Kansas cor-

poration (hereinafter sometimes "Vendor" or sometimes "Manufacturer”

as

more particularly explained in Article 26 hereof) and THE KANSAS

CITY SOUTHERN RAILWAY COMPANY, a Missouri corporation (hereinafter

"Railroed").

j WHEREAS, the Manufacturer has agreed to construct, sell

and deliver to the Railroad, and the Railroad has agreed to purchase,

the raiiroad equipment described in Schedule A heretc (hereinafter

called the "Equipment") ;

!
| NOW THEREFORE, in consideration of the mutual promises,

covenants and agreements hereinafter set forth, the parties hereto

do

Agxe

pl
Equ
Mar]
prd

ace

fer

cal

pary

taf

mel

hereﬁy agree as follows:

| ‘ '
i ARTICLE 1. Construction and Sale. Pursuant to this

eemegt, the Manufacturer will construct the Equipment at its

t set forth in Schedule A hereto and will sell and deliver the
1ipme$t‘to the Railroad and the Railroad will purchase from the
|ufacturer and accept‘delivery of and pay for (as hereinafter
>vided) the Equipment, each unit of which will be constructed in
:orda#ce with the specifications set forth in the Work Orders re-
rred Lo in Schedule A hereto (which specifications are hereinafter
Lled #he “"Specifications"). The design, quality and component
cts o# the Equipment will conform to all Departmeni of Transpor-
cion iequirements and specifications and to all standarés recom-

1ded by the Association of American Railroads applicable to railroad
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equipme$£ of the character of the Eqﬁipmenﬁ as of th@idate of this
Agreeme%t, and each unit of the Equipment will be a remanufactured
car.
ARTICLE 2. Delivery. The Manufacturer will deliver the

various|units of the Equipment to the Railroad, freight charges,

if|any, prepaid, on Railroad's lines at Kansas City, Kansas, in ac-
cordance with the delivery schedule set forth in Schedule A hereto.

E The Manufacturer's obligation as to time of delivery is
! .

subjecti however, to delays resulting from causes beyond the Manu-
|
- fagturer's reasonable control, including, but not limited to, acts

( .
of |God, acts of government such as embargoes, priorities and allo-

l
cations, war or war conditions, riot or civil commotion, sabotage,
, '

|
strikes? differences with workmen, accidents, fire, flood, explosion,

| .
damage to plant, equipment or facilities, labor shortages or delays

|
in|receiving necessary materials.

| The Equipmént shall be subject to inspeéticn and approval
- prior té delivery by inspectors or other authorized representatives
of |the $aiiroad, and the Manufacturer shall grant to such inspector
- or suchiauthorized representative reasonable access to its plant.
frrom_ti@e to time upon the completion of the construction of each
unit or%of a number of units of the Equipment, such unit or units
éhall b% presented to an inspector or other authorized representa-
tive of;the Railroad for inspection at the place designated for

deiiver§ of such unit or units and, if such unit or units conform

\.

to [the $pecifications, such inspector or representative shall exe-

|
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cute and.deliver to the manufacturer; in such number of counterparts
or|copies as may reasonably be requested, a certificate_of.accept—
ange (hereinafter call the "Certificate of Acceptance") stating
that such unit or units have been inspected and‘acéepted on behalf
of| the Railroad'and are marked in accordance with Article 6 hereof.
On delivery of_each of the units of Equipment hereunder
the Rariroad assumes with respect thereto the responsibility and
riFk of loss. |

ARTICLE 3. Purchase Price and Payment. The Purchase

Priceslper unit of the Equipment and the Total Purchase Price are

as| set forth in Schedule A hereto. The Purchase prices include
delivery and freight charges. |

For the purpose of making settlement, the Equipment shall
be divided into groups of units of the Equipment delivered and ac-
cgpted by the Railroad hereunder (each such group being hereinafter
cdlled ‘'a "Group"). Each Group (except the Group for which settle-
mgnt sﬁall be made on the Final Closing Date, as hereinafter de-
fined) :shall consist of 'units of Equipment having an aggregate éur—
chase Price of not less than $100,000.00, provided, however, that if

-there shall at any time have been delivered to and accepted by the

ilroad units of Equipment and the Manufacturer shall be prevented

by one or more of the causes referred to in the second paragraph
of Article 2 hereof from delivering additional units for a period
of thirty days or more following the date of the last delivery of

accepted units, such delivered and accepted units may constitute
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Group fordthe purpose of settlement. ' .

The Railroad hereby acknowledges itself to be indebted

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

to| the Vendor at such place as the Vendor may designate, the Pur-

chase Price of the Equipment, with interest, as follows:

1

O]

G

(a) The Purchase Price is to be paid in ten equal
semi-annual installments on the dates heréinafter
provided in the amount of Two Hundred Seventy
Thousand Nine Hundred Ninety and no/100 Dollars
($270,990.00) each, except as such installments
may be reduced pursuant to Article 7 hereof, plus
accrued interest on the unpaid part of the Pur-
chase Price at an annual rate equal to the sum of
(i) the rate of interest in effect as of the first
day of each such semi-annual installment period at
United Missouri Bank of Kansas City, National Assoc-
iation, for prime commercial loans of 90-day matu-
rities (hereinafter called the "Prime Rate") and
(ii) one percent (1%), subject to the limitations
provided in subparagraph (c) below.

(b) Interest at the rate provided in subparagraph

(a) above and subject to the limitations provided
in subparagraph (c) below shall be payable. or the
Final Closing Date on the aggregate Purchase Price
- of the units of Equipment constituting each Group
for the period commencing on the Interim Closiing
Date of each such Group to and including the Final
.Closing Date.

{¢c) The rate of interest provided in subparagraphs
-(a) and (b) above, shall at no time exceed eight
.pexrcent (8%) per annum or be less than six and one-
quarter percent (6-1/4%) per annum.

The first installment payable pursuant to subparagraph (a)

of the third paragraph of this Article 3 shall be payable on February

b, 1974 and subsequent installments shall be payable semi-annually
A each August 15 and February 15.

The term "Interim Closing Date" with respect to any

roup of the Equipment shall mean one of such dates (on or prior
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to June i, June 28, August 2, and September 6, 1973, .respectively) not
ore than ten business days following the presentation by the Manﬁ-
acturer to the Railroad of the invoice and the Certificate or Cer-
tificates of Acceptance for such Group, as shall be fixed by the Rail-
road by Written notice delivered to the Vendor at least five business
flays prior to the Interim Closing Date designated therein. The term
'business days" as used herein means calendar days excluding Saturdays,
SundaYS and legal holidays.

The térm “Final Closing Date" meéns such date (on or prior
to October 5, 1973) not more than ten business days following the
preséntation by the Manufacturer to the Railroad of the final in-
Avoicé.and the final Certificate or Certificates of Acceptance, aé
shall be fixed by the Railroad by written notice delivered to the
Vendor at least five business days prior to the Final Closing Date
designated thefein.

The Railroad will pay, to the extent legally enforceable,
intefeét at the rate of 9% per annum upon all amounts remaining un-
paid;after the sameAshall have become dué and payable pursuant to

the terms hereof, anything herein to the contrary notwithstanding.

A Interest undef this Agreement shall be determined on the
basié of a 360-day year of twelve 30-day months.

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

Except as provided for in Article 7 herecof, the Railroad




%hall’no£ have the privilege of prepayingAany installment on its
indebtedness hereunder prior to the date it becomes due.

ARTICLE 4. Taxes. All payments to be made by the Rail-
road hereunder will be free of expense to the Vendor for collection
or othér charges and will be free of expense to the Vendor with'reﬁ
spect to the amount of any local, state or federal taxes (other than
income) gross receipts [except gross receipts in the nature of and

in lieu of sales taxes], excess profits and similiar taxes) or li-

ce%ses‘hereaftef levied or imposed upoﬁ, or measured by, this Agree-
mept or any sale, use, payment, shipment, delivery or transfer of
title uhder the terms hereof, all of which expenses, taxes and li-
censes fhe Railroad assumes and agrees to pay on demand in addition
to |the indebtedness in respect of the Purchase Price.of the Equip-

menit. The Railroad will also pay promptly all taxes and assess-

ments which may be imposed upon the Equipment or for the use or
operation thereof or upon the earnings arising therefrom or upon
the| Vendor solely by reason of its ownership thereof and will keep

at all times all and every part of the Equipment free and clear of

- allitaxes and assessments which might in any way affect the title

of the Vendor or result in a lien upon any unit of the Equipment;

provided, however, that the Railroad shall be under no obligation

- to pay any taxes, assessments, licenses, charges, fines or penalties

of aky kind as long as it is contesting such taxes, assessments, li-
censes, charges, fines or penalties in good faith and by necessary
1egal proceedings and the nonpayment thereof does not, in the'opinion

of the Vendor, adversely affect the property or‘rights of the Vendor




h reun@er. If any such taxes, aésessments; 1icenses£ charges,'fines
or penalties shall have been charged or levied against the Vendor
d'rectiy and paid by the Vendor, the Railroad shall reimburse the
Vendor on presentation of invoice therefor; provided, however,

thht the Railroad shall not be obligated to reimburse the Vendor

for any expenses, taxes, assessments, licenses, charges, fines or
penaltiés so paid.unless.the Vendor shall have been legally liable
with reépect thereto, or unless the Railroad shall have approved

the| payment thefeof.

ARTICLE 5. Title to the Equipment. The Vendor shall and

hereby does retain the full legal title to and property in the
Equmpment until the Railrocad shall have made all of the payments
herdunder and shall have kept and performed all its agreements here-

in contained, notwithstanding the delivery of the Equipment to and

the posséssion and use thereof by the Railroad as herein provided.
Any and all additions to the .Equipment and any and all replacements
of the Equipment and of parts thereof and additions thereto shall
constitute accessions to’?he Equipment and shall be subject to all
the terms and conditions of this Agreement and included in the term
"Equipmené" as used in this Agreement.

When and only when the Vendor shall have been paid the

full ¢ndeb£edness in respect of the Purchase Price of the Equip-

ment together with interest and all other payments. as herein pro-
vided,) and all the Railroad's obligations herein contained shall
have en performed by the Railroad, absolute right to the posses-

sion off, title and property in the Equipment shall pass to and vest

,‘ ] | -




in the Réiiroad without further transfer or action onuthe part of
the| Vendor, except'that the Vendor, if requested by the Railroad,
willl exeéute a bill or bills of sale of the Equipment transferring

: thQFVendor's title thereto and property therein to the Railroad or
upgn its order free of all liens and encumbrances created or rétained
hereby and deliver such bill or bills of sale to the Railroad at
itg address specified in Article 22 hereof, and will execute in

the same manner and deliver at the same place, for filing, record-
ing or depositing in all necessary public 6ffices, such instrument
or inst&uments in writing as may be necessary or appropriate in
orfder then to make clear upon the public records the title of the
Railroad to the Equipment and will pay to the Railroad any money
paid to the Vendor pursuant to Article 7 hereof and not theretofore
applied as therein provided. The Railroad hereby waives and re-
lgases any and all rights, existing or that may be acquired, in

ox to ?he payment of any penalty, forfeit or damages for failure to

execute and deliver such bill or bills of sale or to file any certi-

ficate of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and delivér
shch bill or bills of sale or to file such certificate within a
rpasonable time after written demand of the Railroad.

ARTICLE 6. Marking of Equipment. The Railroad will

dause each unit of the Equipment to be kept numbered with the iden-

tifying number as set out in Schedule A hereto and will keep and

aintéin, or cause to be kept and maintained, plainly, distinctly,

ermanently and conspicuously marked in stencil on each side of




such unit, in letters not less than one inch in height, the name

of [the Vendor followed by the word "Owner" or other appropriate

woxds designated by the Vendor, with appropriate changes thereof

and additions thereto as from time to time may be required by

law in order to protect the title of the Vendor to the Equipment

and@d its rights under this Agreement. The Railroad will not place

any such unit in operation or exercise any control or dominion

over any part thereof until such name and word or words shall have

been so marked on both sides thereof and will rxeplace or cause

to be replaced promptly any such name and word or words which may

bg removed, defaced or destroyed. The Railroad will not change or

permit:the change of the numbers of any such units except with the

cqnsent of vendor aud in accordance with z statement of new numbers

t9 be substituted therefor, which consent and statement previously

!
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all have been filed with the Vendor by the Railroad and filed,

corded or deposited in all public offices where this Agreement

shall have been fiied, recorded or deposited.

Except as above provided, the Railroad will not allow the
ame of any person, association or corporation to be placed on the

quipﬁent as a designation that might be interpreted as a claim of

jwnership; provided, however, that the Equipment may be lettered
¢

Kansas City Southern", "KCS" or with the name or initials of any

ffiliate of the Railroad which is permitted to use the Equipment,

)r in some other appropriate manner for convenience of identifica-

rion of the interest of the Railroad therein.

ARTICLE 7. Sale and Replacement of Equipment. In the
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evenpt that any unit of the Equipment shall become obgolete or be worn
out|, los&, destroYed irreparably damaged or otherwise rendered per-
-manentlj ﬁnfit or unsuitable for use from any cause whatsoever (each

- such occurrence beihg hereinafter called a "Casualty Occurrence") prior
to |the ﬁéyment of tha full indebtedness in'respect of the Purchase
Priice of thequuipment, together with interest therecn and all other

paymenté required hereby, the Railroad shall notify the Vendor of

ea¢h such Casualty Occurrence within ten days after the unit suffers

t

su¢h Casualty Occurrence. When the aggregéte Casualty Value (as
hergin Aefined) of units known to have suffered a Casualty Occuf-
rence (éxclusive.of units having suffered a Casualty Occurrence
with reépect to which a payment shall have been made to the Vendorv
pursuan£ to this Article 7) shall exceed $100,000, the Railroad
shpll, @ithin 30 days, pay to the Vendor a sum equal to the aggre-

gate Casualty Value of such units as of the date of such payment

t Coﬁptroller or other Chief Accounting Officer of the Railroad

a:E shall file with the Vendor a certificate of a Vice President,
sgtting forth the Casualty Value of each unit of the Equipment suf-
fdring a Casualty Occurrence., For all purposes of this Article 7
thHe Casualty Value of each unit (including a replacement unit) suf-

fering:a Casualty Occurrence shall be deemed to be that sum which

bgars the same ratio to the Unit Purchase Price of such unit here-
ulder és set forth in Schedule A attached hereto and made a part
hQreof;(or tb cost in the case of a replacement unit) as the unpaid
pprtion of the Total Purchase Price as of the date payment is made
~with résbect to such unit suffering a Casualty Occurrence (without

givingjeffect to any prepayment then or theretofore made) bears to

-10-




tﬁe Totai Purchase P;ice hereunder. ,
| Any money paid to the Vendor pursuant to the preceding para-
graph éf this Article 7 shall, so long as none of the events of default
specified in Article 16 hereof shall have occurred and be continuing,

be app;iéd, in whole or in part, as the Railroad may direct in a writ-

ten instrument filed with the Vendor in such number of counterparts or
c pies:as may reaéonably'be requested, to prepay the indebtedness of

e Railroad in respect of the Purchase Price of the Equipment here-
under ér to or ioward the cost of a replacement unit or units of
standard gauge railroad equipment of the Railroad's choosing to re-
plaée such unit or units having suffered a Casualty Occuyrrence. In
cake any such money shall be applied to prepay indebtedness, it shall
be| so applied to installments of the Purchase Price thereafter falling
auF in ;he inverse order-of maturity thereof, but without premium,

and whether or not such amount shall be sufficient to prepay one

or| more entire installments of the indebtedness in respect of the
Pupchase Price.

| In case the Railroad elects to apply any money paid to the
Vendor pursuant to this Article 7 to or toward the cost of a replace-
me?t unit or units, the amount to be paid by the Vendor with respect

to such:replacement unit or units shall not exceed the lesser of the

cost of such unit or units or the amount which such unit or units

would have cost if acquired on the earliest date when any of such

~ money was paid to the Vendor; but in no event shall the Vendor be

ob igatgd to pay a sum exceeding the aggregate Casualty Value of

units which have theretofore suffered a Casualty Occurrence as de-

fined herein, excluding sums previously applied'to prepayment or

[ -11-




replacgmeht pursuant to this Article 7. The.Railroaq shall pay the
bdalance, if any, of the cost of such replacement unit or units. The
amount;which any such replacement unit or units would have cost if
adquired on the earliest date when any of such money was paid to the
Vegndor shall be conclusively determined by the certificate of a Vice
PJe51dent, the Comptroller or other Chief Accountlng Officer of the
Ralilroad, to be filed as hereinafter provided.
The Railroad will cause any replacement unit to be marked
as proyided in Artic;e 6 hereof. Any and all such replacements of
thipmént shall be deemed Equipment as such term is used in this
Agreemept and shall be subject to all terms and conditions of this
Agreement as though part of the original Equipment delivered here-
ungder. ﬁTitLe to all such replacements shall be free and clear of
all liens and encumbrances and shall be taken initially and shall
- relain in the name of the Vendor subject to the provisions hereof,
angd the Railroad shall execute, acknowledge, deliver, file and re;
cord all such documents and do any and all such acts as may be ne-

cessary;to cause such replacements to become subject to this Agree-

ment and to protect the title of the Vendor to such replacements.
All such replacements shall be warranted in like manner as the ori-
ginal Equipment delivered hereunder, and the Railroad hereby agrees

to|obtain the consent of the manufacturer of such replacements, if

other than the Manufacturer, that such replacements shall becohe sub-
jecgt toithis Agreement, and the agreement of such manufacturer to

( be bouné by all terms and provisions contained herein with respect

to suchireplacements in like manner as the Manufacturer is with res-

; pegt to the original Equipment delivered hereunder.

| \

~12-
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application as hereinabove provided, in (i)
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Whenever the Railroad shall file with the Vendor, pufsu—

t to the foregoing provisions of this Article 7, a written direc-

on toiapply money to or toward the cost of a replacement unit,
e Raiﬂroad shall file therewith, .in such number of counterparts
copfes as may reasonably be requested,

(1) a certificate of a Vice President, the Comptrol-
ler or other Chief Accounting Officer of the Railroad
certifying that such replacement unit is standard gauge
railroad equipment first put into service no earlier
than March 1, 1973, and has been marked as regquired by
the provisions of thlS Article 7 and certifying the
cost of such replacing unit and the amount which such
repla01ng unit would have cost if acquired on the
earliest date when any such money was paid to the Ven-
dor; and

(2) an opinion of counsel for the Railroad that title
to such replacing unit is vested in the Vendor free
and clear of all liens and encumbrances and that such
]unit has come under and become subject to this Agree-
ment.

j
| So long as none of the events of default specified in

ticle 16 hereof shall have occurred and be continuing, any money

e Unfted States of America or obligations for which the faith of

the United States is pledged to provide for the payment of princi-

1 and interest or (ii) certificates of deposit of commercial

nks in the United States of America having a combined capital

and sufplus and undivided profits of not less than $25,000,000, or

thian one year from the date of such investment (all such investments

ing hereinafter called "Investment"), as may be specified in such

itten direction. Any such Investments shall from time to time
' -13-
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id to the Vendor pursuant to this Article 7, shall, if the Railroad

all so direct, with written confirmation, be invested, pending its

ii) prime rated commercial paper in each case maturing in not more

= e e

such direct obligations of

i
J
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be

sold .and the proceeds reinvested in such Investments as the Rail-

rodd shall direct with written confirmation. Any Investments shall be

as

of

. [
solld by the Vendor at or about the time required for the application of
the proceeds thereof to the prepayment of the indebtedness in respect of

the Purchase Price if such application is requested hy the Railroad

hereinabove provided or is otherwise required by the provisions

this Article 7. Any interest or earned discount received by the

Vendor on any Inveétments shall be held by the Vendor and applied

as

herein provided. Upon any sale or payment at maturity of any

Inyestments, the proceeds thereof, plus any interest or earned dis-

count received by the Vendor thereon, up to the cost (including

ac¢rued interest or earned discount) thereof, shall be held by the

(p]

Vendor for application pursuant to this Article 7. If such proceeds

lus such interest or earned discount) shall be less than such

cost, tbe Railrcad will promptly pay to the Vendcr an amount equal

to

Ar

such deficiency; and, unless an event of default specified in

ficle 16 hereof shall have occurred and be continuing, if the

ampunts received thereon including interest received upon or prior

to
pa
pa
ch

Ve
in
pa

ac

suchldisposition shall exceed such cost, the exéeés shall be

id to the Railroad upon its written request. The Railroad will

y all expenses incurred by the Vendor in connection with the pur-
ase and sale of Investments. |

In the event that any moneys paid to, or held by, the
ndor pursuant to this Article 7 aré applied to the prepayment of
ﬂebtedness_in respéct of the Purchase Price, the Railroad will

v to the Vendor on the date of such application interest then

crued and unpaid on the indebtedness so prepaid.
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If any of the events of default.specified in Article 16

hereof shall have occurred and be continuing, then so lohg as such
event of default shall continue all money then held by the Vendor
‘Pursuant to this Article 7 (including for this purpose Invesﬁments
aﬂd interest thereon) shall be applied by the Vendor as if such

money were money received upon the sale of Equipment pursuant to

Anticle 17 hereof.

In order to facilitate the sale, remanufacture or other

disposition of any units of the Equipment suffering a Casualty Oc-

currence the Vendor shall, after deposit by the Railroad of the

anount required to be deposited hereunder with respect to such units,

ejxecute and deliver to the Railroad or to the Railrcad's vendee,

agsignee or nominee, a bill of sale for such units and such other

ddcuments as may be required to release such units from the terms

and scope of this Agreement in such form that said release may be

filed and recorded with the Interstate Commerce Commission pursuant

t9 the provisions of Section 20c of the Interstate Commerce Act.

ARTICLE 8. Maintenance and Repair. The Railroad will at

all times maintain the Equipment in good order and repair at its own

expense.

ARTICLE 9. Compliance with Laws and Rules. During the

term of this Agreement the Railroad will comply in all respects with

a

Ex

C

i

L1 laws of the jurisdictions in which operations ‘involving the

quipment may extend, with the interchange rules of the Association

oF American Railroads and with all lawful rules of the Interstate

bmmerce Commission, Department of Transportation and any other leg-

Flative, executive, administrative or judicial body exercising any
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power 'or jurisdiction over the Equipment to the extent that such laws

and rﬁles affect the operation or use of the Equipment; and in the

eventéthat such laws or rules require the alteration of the Equip-

ment, the Railroad will conform therewith, at its expense, and will

maint&in the same in proper condition for operation under such laws

and rules, prov1ded however, that the Railroad may, in good faith,

c:ntest the validity and appllcatlon of any such law or rule in

st
st

an

jols

by

ahy reasonable mannexr which does not, in the opinion of the Vendor,

aiversely affect the property or rights of the Vendor hereunder.

ARTICLE 10. Reports and Inspeetions. On or before September 1

in each year, commencing with the year 1974, the Railroad will, on re-
qmest,;furnish to the Vendor an accurate statement.(a) showing the
anount; description and numbers of the Equipment then covered hereby,
the ameunt, description and numbers of all units ofAthe Equipment
that:mey have suffered a Casualty Occurfeﬁce,’whetherfbj accident

' otherwise, during the preceding twelve months (or since the date

delivery hereunder.of the Equipment, in the case of the first such
atement), and such other information regarding the condition and

ate of repair of the Equipment as the Vendor may reasonably request,

da (b) statlng that, 15 case of all Equlpment repainted durlng the
rlodgcovered by such statement,'the markings required by Article 6
reoféhave been preserved or replaced. The Vendor shall have the right,

its ‘agents, to ‘inspect the Equipment and the Railroad's records with

respect thereto once in every year.

prl
bu

' The Railroad further agrees, as a condition to the sale contem-

ated hereby, to furnish to the Vendor as soon as reasonably available,

E in eny eveﬁt within 90 days after the end of each fiscal year,

(while aﬁy indebtedness with respect to the Purchase Price hereunder is outstanding), a
balance sheet as at the end of, and a statement of earnings for, such year, certified by

ind%pendent certlfled public accountants.
-16-




ARTICLE 1l. Possession and Use. The Railroad, so long

as|it shall not be in default under this Agreement, shall-be en-

titled, from and after delivery of the Equipment by the Manufacturer

to| the Railroad, to the possession of the Equipment and the use

thereof upon the railroad lines owned or operated by the Railroad .

or| over which the Railroad has trackage rights or rights for opera-

‘tipn of its trains, and upon connecting lines and lines of other

Jcarriers in the usual interchange of traffic,-and the Equipment may

bel leased to other responsible railroads or responsible industries,

but only upon and subject to all the terms and conditions of this

Agreement.

ARTICLE 12. Prohibition Against Liens. The Railroad will

pay or satisfy‘and discharge any and all sums claimed by any party

by, through or under the Railroad or its successors or assigns,

which, if unpaid, might become a lien or a charge upon the Equipment,

oY any . unit thereof, eqdal or superior to the title of the Vendor

thereto, but shall not be required to pay or discharge any such

claim so long as the Validity thereof shall be contested in good

fTith and byvappropriate legal proceedings in any reasonable manner

and the nonpayment thereof does not, in the opinion of the Vendor

adversely affect the property or rights of the Vendor hereunder.

nJ

ARTICLE 13. Indemnities. The Railroad agrees to indem-

Lfy, protect and hold harmless the Vendor from and against all

lpsses, damages, injuries, liabilities, claims and demands what-

S¢

t

e

bever, regardless of the cause thereof, and expenses in connec-
ion theréwith, including counsel fees, arising out of retention
y the Vendor.of title to the quipment,'or out of the use and op-
ration thereof during the period when title thereto remains in

he Vendor. This covenant of indemnity shall continue in full

-17-~
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force ané effect notwithstanding the’full payment of ,the indebted-
ness in respect of the Purchase Price and the conveyance of the
Equipment, as provided in Article 5 hereof, or the termination of
this Aéreement in any manner whatsoever.
The Railroad will bear the risk of, and shall not be re-
leasedlfrom its obligations hereunder in the event cf, any damage
ta or ﬁhe destruction or loss of any unit of or all the Equipment.
The Manufacturer guarantees that the units of thé EQuip—
1 m#nt will be built in accordance with the requirements, specifica-
tipns énd standards set forth or referred to in Article 1 hereof
and wafrants the Equipment will be free from defects in material
(eLcepﬁ as to specialties incorporatea therein specified by the
Rajillroad and not manufactured by the Manufacturer). or workmanship
or design (except as to designs specified by the Railroad and not
developgd or purported to be developed by the Manufacturer) under

normal use and service, the Manufacturer's obligation under this

paragraph being limited to making good at its plant any part or

parts of any unit of Equipment which shall, within one year after

the delivery of such unit to the Railroad, be returned to the Manu-

_facture# with ‘transportation charges prepaid and which then appear

to |the Manufacturer's satisfaction to have been thus defective.

TH1IS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, EX-

; PRESS OR IMPLIED,'INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY,
OR [FITNESS FOR A PARTICULAR PURPOSE,, and of all other obligationé
or |liabilities on the part of the Manufacturer, except for its

'obligatiqns under Article 1, 2, 3 and 14 hereof, and the Manufac-

turer neither assumes nor authorizes any person to assume for it




any other liability in connection with the-COnstructLon and deli-
very of the Equipment except as aforesaid. The Manufacturer  fur-
er'agrees with the Railroad that the acceptance of any units by
e Railroad under Article 2 hereof shall not be deemed a waiver
b the%Railroad of any of its rights under this paragraph.

ARTICLE 14. Patent Indemnities. Except in cases of de-

signs specified by the Railroad and not developed o1 purported to
bg developed by the Manufacturef, and articles and materials speci—
fied by the Railroad and not manufactured by the Manufacturer, the
Manufacturer agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability, claims, demands,
cdsts,'charges and expenses, including royalty payments and coun-
sl feés, in any manner imposed upon or accruingvagainst the Rail-
rcad‘bécause of the use in or about the constructiorn or operation
oi_the:Equipment, or any unit thereof, of any desigrn, article or
mdterigl infringing or claimed to infringe on any patent or other
right. The Railroad likewise will indemnify, protect and hold
hdrmless the Vendor from and against any and all liszbility, claims,
dJmands, costs, charges and expenses, including royalty payments
.arld counsel fees, in any manner imposed upon or accruing against
the Vendor because of the use in or about the construction or op-
eratioﬁ of the Equipment, or any unit, thereof, of any design
specified by the Railroad and not developed or purpcrted to be
developed by the Manufacturer, or article or material specified by
tHe Railroad and not manufactured by the Manufacturer, which in-
fringes or is claimed to infringe on any patent or cther right.

The Manufacturer agrees to and hereby does, to the extent legally

~19~




pcssibie without impairing any claim, righf or cause of action
herein;fter referred to, transfer, assign, set over and deliver
to the Railroad every clainm, right'and cause of action which the
Manufacturer has or hereafter shall have against the originator
of| any design specified by the Railroad and not developed or puf—
ported £o be developed by the Manufacturer or against the seller

or|{sellers of any articles or materials so specified by the Rail-

road and purchased or otherwise‘acquired by the Manufacturer for
use in or about the construction or operation of the Equipment,
or lany unit thereof, on the ground that any such design, article
or material or operation thereof infringes or is claimed to in-
fringe on any patent or other right and the Manufacturer further
agrees ﬁo execute 2and deliver to the Railroad all and every such
. further éssurance as may be reasonably requested by the Railroad,

mor¢ fully to effectuate the assignment, transfer and delivery of

evexy'such claim, right and cause of action. The Manufacturer will

give notice to the Railroad of any claim known to the.Manufacturer

from which liability maé be charged against the Railfoad hereunder

and |{the Railroad will give notice to the Manufacturer of any claim
- known to'the Railroad from which liability may be charged against
- the ufacturer hereunder.

- ARTICLE 15. Assignments and Other Transfers. The Railroad

will| not sell, assign, transfer or otherwise dispose of its right;
under thi$ Agreement, or except as provided in Article 11 hereof,
tran¥fer fhe right to possession of any unit of the Egquipment with-
out first obtaining'the written consent of the Vendor. An assign-

ment |or transfer to a railroad company (including a successor cor-
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pration by consolidation or merger) which shall acgyire all or sub-
tantially all of the property of the Railroad, and which, by exe-

ation of an appropriate instrument satisfactory to the Vendor,

all assume and agree to perform each and all of the obligations

d covenants of the Railroad hereunder, shall not be deemed a

breach of this covenant.

All or any of the rights, benefits and advantages of the

Vindor.under this Agreement, including the right to receive the
payments herein provided to be made by the Railroad, may be assigned
irl whole or in part by the Vendor and reassigned by an 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 obli-

Q

ions of the Manufacturer to cause to be constructed and to deliver

thge Equipment in accordance herewith or to respond to its guaranties,

wafranties and indemnities contained in Articles 13 and 14 hereof,

or| relieve the Railroad of its obligations to the Manufacturer under

- Articles 2, 4, 13 and 14 hereof or any other obligation which, ac-

cording. to its terms and context, is intended to survive an assign-

ment.

“Upon any such assignment either the assignor or the as-

signee shall give written notice to the Railroad, together with a

counterpart or copy of such assignment, stating the identity and

pth office address of the assignee, and such assignee shall, by

virtue of such assignment, acquire all of the Vendor's right, title

and interest in and to the Equipment, or in and to a portion thereof,

as [the case may be, subject only to such reservations as may be con-

ﬁ _ | . ‘

-2i-




eq
ag
(=1
TH

ar

arn

of

of
Py

wi

cq

an

ined;iﬁ such assignment. From and after the receigt by the Rail-
ad of the notification of any such assignment, all payments there-
ter ?o be made by the Railroad hereunder shall, to the extent so
signéd, be made to the assignee at the address of the assignee
ecified in the aforesaid notice.

' The Railroad recognizes that it is the custom of railroad
[uipmént manufacturers 6r sellers to assign agréements of this char-
tter and understands thaﬁ the assignment of this aAgreement, or of
me or all of ﬁhe rights of the Vendor hereunder, is contemplated.

jle Railroad expressly represents, for the purpose of assurance of

ly person, firm or corporation considering the acquisition of this

Jreemént or of all or any of the rights of the Venclor hereunder,

1d fo# the purpose of inducing such acquisition, that in the event
sucﬁ assignment by the Vendor as hereinbefore provided the rights
sucﬁ assignee to the entire unpaid indebtedness in respect of the

rchaée Price or such part. thereof as may be assigried, together

th iﬁterest thereon, as well as any other rights hereunder which

may be;so assigned, shall not be subject to any defense, setoff,

unterclaim or recoupment whatsoever arising out of any breach of

y obligatiorn of the Manufacturer with respect to the Equipment or

the deiivery, guaranty or warranty thereof, or with respect to any
indemnity herein contained, nor subject to any defense, setoff,
ccunte%claim or recoupment whatsoever arising by reason of any other
indebtedness or liability at any time owing to the Failroad by thé

Manufacturer. Any and all such obligations, howsoever arising, shall

be and remain enforceable by the Railroad against and only against




the Maﬁufacturgi. ‘ o,

; In the event of any such assignment or successive éssign—
ment bf the Vendor of title to the Equipment and of the Vendor's
’“rightsihereunder with respect thereto, the Railroad will, whenever

rgquested by such assignee, change the names and word or words to

b marked_on each side of each unit of the Equipment. so as to indi-
cgte tﬁe title of such assignee to the Equipment with such names and
wgrd or words as shall be specified by,such assignee, subject to the
r quiréments of the laws of the jurisdictions in which the Equipment
shall ge operated felating to such names and word or words for use on
e uipmént covered by conditional sale agreements with respect to

r ilroéd equipment. The cost of marking such names and word or words

with r%s?ect to the first assignee of this Agreement (or to a suc-.
c ssor;agent in case the first assignee is an agent] shall be borne 1
by the. Railroad. The cost of marking such names and word or words
in con@ection with any subsequent assignment (other than to a succes-
s$r agént if the first assignee is an agent) will be borne by the

subseguent assignee.

: In the event of any such assignment prior to the completion

(o) delivery of the Equipment, the Railroad will, in connection with
efch séttlement for a Group of Equipmeht subsequent to such assign-
ment, deliver to the assignee, at the time of delivery by the Rail-
road of notice fixing the Closing Date with respec¢t to such Group,

all doéuments requireq by the terms of such assignment to be deli- v
vered &o the assignee in cbnnection with such settlement, in such

¢

numbérjof counterparts as may reasonably be requested, except for

1
r
!
i
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any opinion of counsel for the assignee. ’

If this Agreement shall have been assigned by the Manufac-
t#re:,_and the assignee shall not make payment to the Manufacturer
or] the Final Closing Date or on the Interim Closing Date with re-
~é;ect to a Group of Equipment of an amount equal to the Pﬁrchase
Price of the units of Equipment comprising the Group as set forth

in] schedule A hereto, the Manufacturer will promptly notify the Rail-

.rokd of such event and, if such amount shall not have been previously

pafiid by the assignee, the Railroad shall, no later than ninety
days after such Closing Date, pay or cause to be paid to the Manu-
facturer such amount, together with interest thereon from such Clos-

ing Date to the date of payment by the Railroad at the Prime Rate

in|effest at such Cleosing Date,

ARTICLE 16. Defaults. In the event that any one or more
of |the following events of default shall occur and be continuing,
to+qwit:

(a) The Railroad shall fail to pay in full any sum payable

by it hereunder within three days after the same shall have
become due; or

(b) The Railroad shall, for more than 10 days after the
Vendor shall have demanded in writing performance thereof,

- fail or refuse to comply with any covenant, agreement, term,
or provision of this Agreement on its part to be kept and

performed or to make provision satisfactory to the Vendor
for such compliance; or

(c) Any proceedings shall be commenced by or against the
Railroad for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors, readjust-
ments of indebtedness, reorganizations, arrangements, com-
positions or extensions (other than a law which does not
permit any readjustment of the indebtedness payvable here-
under), and all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing, pur-

-24-
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suant to a court order or decree, by a trustze or trustees
or receiver or receivers appointed for the Railroad or for
the property of the Railroad in connection with any such
proceedings or otherwise given the same status as obliga-
tions incurred by such a trustee or trustees or receiver or
receivers, within 30 days after such appointment, if any,
or 60 days after such proceedings shall have been commenced,
whichever shall be earlier; or

(d) The Railroad shall make or suffer any unauthorized

‘assignment or transfer of this Agreement or any interest
herein or any unauthorized transfer of the right to pos-
session of any unit of the Equipment;

£i
wxX
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ma

en at any time after'the occurrence of any event cf default speci-
d in subparaéraphs (a), (b) or (d) above, the Vendor may, upon
itten notice to the Railroad and upon compl;ance with any legal
quirehents then in force and applicable to such action by the
ador,ldeclare the entire unpaid balance of the indezbtedness and
crued‘intgrest in respect of the Purchase Price of the Equipment,

set forth in the third paragraph of Article 3, immediately due

and payable to the extent legally enforceable, without further de-

nd. Upon the occurrence of an event of default defined in subpara-

graph (c) above, the entire unpaid balance of the incdebtedness and

ac
sh

or

grued interest in respect of the Purchase Price of the Equipment
all thereupon become immediately due and payable without demand

notice of any kind. Upon the occurrence of any'event of default,

the| aggregate of the unpaid balance of such indebtedness and accrued

in

at

terest shall thereafter bear interest from the date of such declar-

ion (or from the date of occurence of an event of default under

subparagraph (c)) at the rate of 9% per annum, to the extent legally

en

forceable, and the Vendor shall thereupon be entitled to recover

ju

dgment for the entire unpaid balance of the indebtedness in respect




of the Pﬁrchase Price of the Equipment so payable, wgth interest

as aforesaid, and to collect such judgment out of any property of
the Railroad wherever situated.

The Vendor may waive any such event of default and its
consequeﬁces and rescind and annul any such declaration by notice

tq the Railroad in writing to that effect, and thereupon the re-
spective rights of the parties shall be as they would have been if
ng such default had existed and no such declaration had been made.
Notwithstanding.the'provisions of this parégraph, it is expréssly
uzrerstood and agreed by the Railroad that time is of the essence

of| this Agreement and that no such waiver, rescission or annulment
shall extend to or affect-any other or subsequent default or impair
any rights or remedies consequent thereon.

ARTICLE 17. Remedies. If any event of default shall have
occurred and be continuing as hereinbefore provided, then at any -
ti#e afﬁer the entire indebtedness in respect of the Purchase Price
of| the Equipment shall have become due and payable as hereinbefore
provided and during the ‘continuance of such default, the Vendor may,
upon such further notice, if any, as may be required for compliance
uwith~any mandatory requirement of law then in force and applicable
to [the action to be taken by the Vendor, take or cause to be taken
by [its agent or agents immediate possession of the Ecuipment, or

any unit thereof, without liability to return to the Railroad any
suﬂs theretofore paid and free from all claims whatscever, except
as |lhereinafter in this Articlé 17 expressly provided, and may remove

‘ thq same from possession and use of the Railroad and for such purpose




may entef upon the premises of the Railroad where th% Equipment may
be located and may use and employ in connection with such removal
any supplies, services and aidé and any available trackage and other
fdcilities or means of the Railroad, with or without process of law.
| In case the Vendor shall demand possession of the Equip-
ment in pursuahce of this Agreement and shall reasonably designate
a |point or points upon_tﬁe lines.of.the,Railroad for the delivery
of the:Equipment to the Vendor, the Railroad shall, at its own ex-
pense,,forthwith and in the usual manner, cause the Equipment to be
moved to such point or points as shall be reasonably designated by
thL Vendor and shall there deliver the Equipment or cause it to

be| delivered to the Vendor; and at the option of the Vendor, the

Vetdor may keep the Equipment on any of the linés of Railroad of
premises of the Railroad until the Vendor shall have leased, sold,
or-otherwise disposed of the same, and for such purpose the Rail-
ropd agrees to furnish, without charge f§r rent-or storage, the
necessary facilities at any point or points selected by the Vendor
which is or are reasonably convenient. The agreement to deliver |
thé Equipment as hereinbefore provided is of the essence of this
Agreement between the parties, and, upon application to any court
of equi?y having jurisdiction in the premises, the Vendor shall be

entitled to a decree against the Railroad requiring specific per-

formance hereof. The Railroad hereby expressly waives any and all
claims égainst the Vendor and its agent or agents for damages of
whatever nature in connection with any retaking of any unit of the

Eq&ipment in any reasonable manner.
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If an event of default shall have occurred.and be continu-

iAg as: hereinbefore provided, then at any time thereafter during

e continuance of such default and after the entire indebtedness
in respect of the Purchase Price of the Equipment shall have become
due and payable as hereinbefore provided, the Vendor (afﬁer reteking
pgssession ofvthe Equipment as hereinbefore in this Article 17 pro-
vided) may, at its election and upon notice as hereinafter set forth,
retain the Equipment in satisfaetion of the entire indebtedness in
respect of the Purchase Price of the Equipment and make such dis-
pdsition thereof as the Vendor shall deem fit. Written notice of
- the Vendor's election to retain the Equipment shall be given to the
Railroéd by telegram or registered mail, addressed as provided in
&rticle 22 hereof, and to anv other persons to whom the law mav re-—
quire hotice,'within 30 days after the entire indebtedness in res-
pect of the Purchase Price of the Equipment shall have become.due
and payable. In the event that the Vendor should elect to retain
the Equipment and no objection is made thereto within the thirty—‘
day period described beiow, all the Railrocad's rights.in the Equipment
shall thereupon terminate and all payments made by the Railroad may
-bd retained by the Vendor as compensation for the use of the Equip-.
ment by the Railroad; provided, however, that if the Railroad, be-
faqre the expiration of such thirty-day period, should pay or cause
tq be paid to the Vendor the total unpaid balance of the indebtedness
in respect of the Purchase Price of the Equipment, together with
irfterest thereon accrued and unpaid and all other payments due under

this Agreement, then in such event absolute right to the possession
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.wrltlng to the Vendor within thirty days from the receipt of notice

of, tltle to and property in the Equipment shall pass to and vest

of

the,Rallroad; prov1ded, however, that if the Railroad or any

cher persons notified under the terms of this paragraph object in

the. Vendor s election to retain the Equipment, then the Vendor

mdy .not so retain the Equipment, but shall sell, lease or otherwise

di
ai
by

in

in

at
an

an

pr

def

pr!

spose of it or continue to hold it pending sale, lease or other

Equipmént in accordance with the provisions of this Article 17.

é . The Vendor, with or without retaking possession thereof,
itsielection and upon reasonable notice to the Railroad and to
Y otﬁer persons to whom the law may require notice of the time
o pl%ce, may sell the Equipment, or any_unit ﬁhereof, free from
an@all claims of the Railroad or any other party claiming by,
rougﬂ'or under the Railroad at law or in eQuity,'at public or
ivateésale and with or without advertisement as the Vendor may

termlne, provided, however, that if, prior to such sale and

Loxr to the making of a contract for such sale, the Rallroad

should tender full payment of the entire indebtedness in respect

of

Ag

the éurchase Price of the Equipment, together with interest

*

théreon;accrued and unpaid and all other payments due under this

reement as well as expenses of the Vendor in retaking, holding

and preparing the Equipment for disposition and arrangement for

S e I
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above provided or notice of intention to dispose ¢f the Equipment

any .other manher, it shall be deemed to have elected to sell the

spos;tion as héreinafter provided or as may otherwise be permitted

law{ If the Vendor shall have given no notice tc retain as here-
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e sale and the Vendor's reasonable attorneys' fees,, then in such
ent absolute right to the possession bf, title to and property
the Equipment shall pass to and vest in the Railroad. The pro-

bds of such sale, less the attorneys' fees and any other expen-

‘se

incurred by the Vendor in taking possession of, removing,

st ring:and selling the Equipment, shall be credited on the amount

due to the Vendor under the provisions of this Agreement.

pl

ci

Any sale hereunder may be held or conducted at such
ce oilplaces and at such time or times as the Vendor may spe4

fy, in one lot and as an entirety, or in separate lots and with-

outt the necessity of gathering at the place of sale the property

to
ni
su
to
sh
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in

‘be

ferd

ex
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be sold, and in general in such manner as the Vendor may deter-

nz provided that the Railroad shall be given written notice of

ch sale not less than ten days prior thereto, by mail addressed
e Rail:oad as provided in Article 22 hereof. If such sale

all be a private sale, it shall be subject to theAright of the

i road to purchase or provide a purchaser, within ten days after

tice of the proposed éale price, at the same price offered by the

tending purchaser or a better price. The Vendor may bid for and

come the purchaser of the Equipment or any unit thereof, so of-

tent of surplus money received as hereinafter provicded in this

ticle 17), and in payment of the purchase price therefor the

Vendor shall be entitled to have credited on account thereof all

sums due‘to the Vendor from the Railroad hereunder.

e —

' Each and every power and remedy hereby specifically

~30-
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given to the Vendor shall be in addition ﬁo'every other power and.
remedy hereby specifically given or now or hereafter existing at
lhw or in equity and each and every power and remedy may be exer-
cised from time to time and simultaneously and as often and in such

order as may be deemed expedient by the Vendor. All such powers

a+d remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right to exercise any other or others.

Na deléy or omission of the Vendor in the exercise of any such

pawer or remedy and no renewal or extension of any payments due

h

S

%reunder shall impair any such power or remedy or shall be con-
trued:to be a waiver of any default or an acquiescence therein.

If, after applying all sums of money realized by the

Vepdor under the remedies -herein provided, there shall remain any

ampunt due to it under the provisions of this Agreemeht, the Rail-

road shall pay the amount of such deficiency to the Vendor upon

demmand, and, if the Railroad shall fail to pay such deficiency, the

Vendor may bring suit therefor and shall be entitled to recover a

judgment therefor againét the Railroad. If, after applying as

afcresaid.all sums realized by the vendor, there shall remain a

~surjplus in the*pbssession'of the Vendor, such surplus shall be paid

to ithe Railroad.

The Railroad will pay all reasonable expenses, including

attprneys' fees, incurred by the Vendor in enforcing its remedies

under the terms of this Agreement. In the event that the. Vendor

shall bring suit to enforce any of its rights hereunder and shall

be Lntitled to judgment, then in such suit the Vendor may recover
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neasonable expenses, including attorneys' fees, and the amount

thereof shall be included in such judgment.

The foregoing provisions of this Article 17 are subject

in all respects to all mandatory requirements of law at the time

ih force and applicable thereto.

ARTICLE 18. Applicable State Laws. Any provision of

this Agreement prohibited by any applicable law of any state shall

a% to such state be ineffective, without modifying the remaining

provisions of this Agreement. Where, however, the conflicting pro-

v

wa

ro
to
of

an

th

rsions of any applicable state law may be waived, they are hereby

ived by the Railroad to the full extent permitted by law.

Except as otherwise provided in this Agreement, the Rail-
ad, to the full extent permitted by law, hereby waives all statu-
ry or other legal requirements for any qptice of any kind, notice

intention to take possession of or to sell the Equipment, or

¥y unit thereof, and any other requireménts as to the time, place

anz terms of sale thereof, any other requirements with respect to

enforcement of the Vendor's rights hereunder and any and all

rights of redemption.

in

ARTICLE 19. Extension Not a Waiver. No delay or omission

the exercise of any power or remedy herein provided or otherwise

avgilable to the Vendor shall impair or affect the Vendor's right

thdreafter to exercise the same. Any extension of time for payment

hereunder or other indulgence duly granted to the Railroad shall not

oth%rwise alter or affect the Vendor's rights or the obligations

of

the Railroad hereunder. The Vendor's acceptance of any payment

-32-
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after it shall have become due hereunder shall not,bg deemed to

alter or affect the Railroad's obligations or the Vendor's rights

hdreunder with respect to any subsequent payments or defaults there-

in.

ARTICLE 20. Recording. The Railroad will cause this

Agreement, the first assignment hereof and any supplements hereto

and thereto to be filed, recorded or deposited and refiled, re-

reg

orded or redeposited if necessary, with the Interstate Commerce

Commission, and otherwise, as may be required by law or reasonably

reguested by the Vendor for the purposes of proper protection, to

thf

satisfaction of counsel for the Vendor, of its title to the

Equipment and its rights under this Agreement or for‘the purpose

of
wil
of
of
the

all
Agn
fir
cut

of

carrying out the intention of this Agreement; and the Railroad
1 promptly furnish to the Vendor certificates or other evidences
such filing, recording or depositing, and an opinion or opinions

counsel for the Railroad with respect thereto, satisfactofy to

Vendor.
ARTICLE 21. Payment of Expenses. The Railroad will pay
reasonable costs and expenses of the first assignee of this

eement and of any party or parties acquiring interests in such
st assignment, whether (a) incident to (i) the printing, exe-
ion or recording of this Agreement, of such first assignment,

an instrument supplemental or amendatory of this Agreement or

su&h first assignment, and of any certificate of payment in full

of

. en

the indebtedness in respect of the Purchase Price of the Equip-

t due hereunder, (ii) payments to the Manufacturer by such first
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assignee and (iii) the transfer by any party or parties of inter-

ests acquired in such first assignment, or (b) otherwise incident

to such first assignment, including fees and expenses of counsel

( xcépt of counsel for the Manufacturer), stamp and other taxes,

if any.

ARTICLE 22. Notice. Any notice hereunder to a party
designated below shalllbe deemed to be properly served if delivered
ox mailed to it at its address below:

(a) to the Railroad, at 114 West Eleventh Street, Kansas
City, Missouri 64105, , .

(b) to the Manufacturer, at First Street and Walker
Avenue, Kansas City, Kansas 66110,

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

such party to the other parties to this Agreement.

ARTICLE 23. Article Headings. All article headings are

in#erted for convenience only and shall not affect any construction
or |interpretation of this Agreement.

ARTICLE 24. Effect and Modification of Agreement. This

Agreement, and the schedule relating hereto, exclusively and com-
pletely state the rights and agreements of the Vendor and the Rail-
road with respect to the Equipment and supersede all other agree-
ments, oral or written, with respect to.the Equipment. = No vari;
atipn of this Agreement and no waiver of any of its provisions.or
.conditions shall be valid unless in writing and duly executed on
behFlf of the Vendor and tﬁe Railroad.

ARTICLE 25. Law Governing. The terms of this Agreement
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and all fights and obligations heréundér shall be governed by the
laws of‘the State of Missouri; provided, howevef, that the parties
shall be entitled to all rights conferred by Section 20c of the
Interstate Commerce Act and such additional rights arising out of
the filihg, recording or depositing hereof and of any assignmeht
hereof as shall be_confe;red by the laws of the several jurisdic-
tions in which this Agreement or any assignment hereof shall be
filed, recorded or deposited. The Railroad represents and warrants
that its chief élace qf business is in theAstate of Missouri.

ARTICLE 26. Definitions. The term "Vendor", whenever

used in this Agréement,_means, before any assignment of any of its
rights hereunder, The Darby Products of Steel Plate Corporation and
any successor or successors for the time being té its manufacturing
properties and_business and, after any such assignment, both any'
asgignee or assignees for the time being of such particular assigned
rights as regards such rights, and also any assignor or assignors
as |[regards any rights hereunder that are retained anc excluded from
any assignment; and the term "Manufacturer", whenever used in this
Agreement, means, both before and after any such assignment, The
Darby Products of Steel Plate Corporation and any successor or suc-
cerors for the time being to its manufacturing properties and
bushness.
IN WITNESS WHEREOF, the parties hereto, each pursuanf'to
due| corporate authority, have caused this instrument to be executed
in their respective corporate names by their officers, thereunto

~duly authorized, and their respective corporate seals to be here-
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unjito affixed, duly attested, all as of the date first above writ- ¢
) ' . ' ¢

ten.

THE DARBY PRODUCTS OF STEEL PLATE
CORPORATI

'
i

(Corpofaﬁe Seal) '
L oh b o et " —

| ’ 0. FV1o gerﬁi7%j Vice President

ATTEST:

Assistanj/s?éretary

i - THE KANSAS CITY SOUTHERN RAILWAY
foL COMPANY
A(CQorporate Seal)

APTEST:

/.
Ass't Secretary

STATE OF KANSAS )
) ss.
CQUNTY 'OF WYANDOTTE )
on this 2¢” day of exes , 1973, before me
personally appeared  O. F. Longerbeam , to me per-
sgnally knqQwn who, being by me duly sworn, stated that he is the
Vilce President of The Darby Products of Steel Plate Corpora-

tion, 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
Bgard of Directors and acknowledged that the execution of the fore-
gding instrument was the free act and deed of said corporation.

Notary Pullic
e

My commission expires:

/DL« 3()//7-7\7




! ~
!
i
l

STATE OF MISSOURI )

) ss‘ ‘
COUNTY OF JACKSON )

: On this égé;faay of 770[L41Lﬂp/) . 1973, before me
p@rsonally appeared G. E. Relloag » to me personally
known, who, being by me duly sworn, stated that he is vice

Bresident of The Kansas City Southern Railway Company, that

one of  the seals affixed to the foregoing instrument is the corpor-
ate seal of said corporation, that said instrument was signed and
sg@aled .on behalf of said corporation by authority of its Board of
Directors and acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

»

&
Notary Péﬁiic

commission expires:

My
.
i
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SCHEDULE A

mvmowmwomwwo:m Manu- _ | Railroad , Unit Total Delivery

'ype | " 'As Set Forth in facturer's Road Numbers Purchase Purchase Dates and

(AAR Desig.) Work Order No. Plant Quantity (Stenciled) (ACI Number) Price Price Place o
'ulpwood 73-8310 Kansas City 90 KCS 605000 0400 605000 $6,078 $547,020 During the period.
Julkhead . Kansas - KCS 605018 0400 605018 : May 1 through
'lat ' Cars - . KCS 605026 0400 605026 October 5, 1973,

on Railroad's
Lines at Kansas
City, Kansas

(LP) . , . KCS 605034 0400 605034
KCSs 605042 0400 605042

KCS 605051 0400 605051

KCS €05069 0400 605069

KCS 605077 0400 605077

KCS 605085 0400 605085

KCS €05093 0400 605093

KCs €05107 0400 605107

KCS 605115 0400 605115

KCS €05123 0400 605123

KCs €05131 0400 605131

KCS €05140 0400 605140

KCS 605158 0400 605158

KCS 605166 0400 605166

RKCS €05174 0400 605174

KCS €05182 0400 605182

KCs 605191 0400 605191

KCS 605204 - 0400 605204

RCS 605212 0400 605212

KCS 605221 0400 605221

KCs 605239 0400 605239

KCS 605247 0400 605247

. KCS 605255 0400 605255

) KCS 605263 0400 605263
KCs €05271 0400 605271

KCS 605280 0400 605280

KCS €05298 0400 605298

B : KCS €05301 0400 605301 : , 3

e e e oo - .. KCS8.605310....0400.605310._8 . e
_ A , , , KCSs 605328 0400 605328 4
KCS €05336 0400 605336 6
KCS€05344 04006053448
KCs €05352 0400 605352 *
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SCHEDULE A (Con't)

. Specifications Manu- Railroad Unit Total Delivery
Type ' As Set Forth in facturer's . Road Numbers Purchase Purchase Dates and
(AAR Desig.) - Work Order No. Plant Quantity (Stenciled) (ACI Number) Price Price Place
Pulpwood KCS 505361 0400 605361 7 ]
Bulkhead KCS 505379 0400 605379 3
Flat Cars KCS 605387 0400 605387 5
(LP) (Con't) - KCS 505395 0400 605395 7
: KCS 605405 0400 605409 0
KCS 505417 0400 605417 2
KCS 605425 0400 605425 4
KCS 605433 0400 605433 6
KCS 505441 0400 605441 8
KCS 605450 0400 605450 S
KCS 605468 0400 605468 1
KCS 605476 0400 605476 3
KCS 605484 0400 605484 5 '
KCS 605492 0400 605492 7
'KCS 605506 0400 605506 O
‘. KCS 605514 0400 605514 2
"KCS 605522 0400 605522 4
KCS 605531 0400 605531 1
KCS 605549 0400 605549 8
KCS 605557 0400 605557 *
) KCS 605565 0400 605565 1
KCS 605573 0400 605573 3
KCS 605581 0400 605581 5
KCS 605590 0400 605590 2
KCS 605603 0400 605603 0
KCS 605611 0400 605611 2
) KCS 605620 0400 605620 * .
KCS 605638 0400 605638 6
KCS 605646 0400 605646 8
KCS 605654 0400 605654 *
i KCS 605662 0400 605662 1
- - - - "KCS 605671 0400 605671 9 T )
KCS 605689 0400 605689 5
KCS 605697 0400 605697 7
RKCS 605/01 0400 605701 o




SCHEDULE A (Con't) p. 3
Specifications @ Manu- Railroad Unit Total Delivery
Type _ As Set Forth in facturer's Road Numbers Purchase Purchase Dates and

(AAR Desig.) . Work Order No. Plant Quantity (Stenciled) (ACI Number) Price Price Place
Pulpwood KCS 605719 0400 605719 2
Bulkhead KCS 605727 0400 605727 4
Flat Cars KCS 605735 0400 605735 6
(LP) (Con't) . KCS 605743 0400 605743 8
KCS 605751 0400 605751 *
) KCS 605760 0400 605760 7
KCS 605778 0400 605778 3
KCS 605786 0400 605786 5
KCS 605794 0400 605794 7
KCS 605808 0400 605808 0
. KCS 605816 0400 605816 2

KCS 605824 0400 605824 4 .
KCS 605832 0400 605832 6
KCS 605841 0400 605841 3
KCS 605859 0400 605859 *
v, KCS 605867 0400 605867 1
KCS 605875 0400 605875 3
KCS 605883 0400 605883 5
KCS 605891 0400 605891 7




SCHEDULE A (Con't) p. 4
” Specifications Manu- Railroad Unit Total Delivery
Type As Set Forth in facturer's Road Numbers Purchase Purchase. Dates and
(AAR Desig.) Work Order No. Plant Quantity (Stenciled) (ACI Number) Price Price Place
50 Foot 73-8311 Kansas City 140 KCS 131318 0400 131318 3 $9,157 $1,281,980 During the perio
Box Cars Kansas KCS 131326 0400 131326 5 : May 1 through
(XP) . KCS 131334 0400 131334 7 October 5, 1973,
v . KCS 131342 0400 131342 9 on Railroad's
KCS 13123581 0400 131351 4 Lines at Kansag
KCS . 131369 0400 131369 2 City, Kansas
KCs 131377 0400 131377 4
KCS 131385 0400 131385 6
’ KCS 131393 0400 131393 8
KCS 131407 0400 131407 1
KCs 131415 0400 131415 3
KCS 131423 0400 131423 5
KCS 131431 0400 131431 7
KCS 131440 0400 131440 4.
KCS 131458 0400 131458 0
. KCS 131466 0400 131466 2.
KCS 131474 0400 131474 4
KCS 131482 0400 131482 6
KCS 131491 0400 131491 3
KCS 131504 0400 131504 1
. KCS 131512 0400 131512 3
KCs 131521 0400 131521 0
KCS 131539 0400 131539 7
KCS 131547 0400 131547 9
KCS 131555 0400 131555 0
KCS 131563 0400 131563 2
N KCS 131571 0400 131571 4
KCS 131580 0400 131580 1
KCS 131598 0400 131598 8
¥ KCS 131601 0400 131601 1
- KCS 131610 0400 131610 9
T e - - - -KCS- 131628---- 0400- 131628 5 -
KCS 131636 0400 131636 7
KCS 131644 0400 131644 9
- KES—131652—0460—3131652—0
KCs 131661 0400 131661 8




SCHEDULE A (Con't) ! p. 5

Specifications Manu- Railroad Unit - .Total Delivery
Type , As Set Forth in facturer's Road Numbers Purchase Purchase Dates and
(AAR Desig.) Work Order No. Plant Quantity (stenciled) (ACI Number)  Price Price Place

50 Foot - KCs 131679 0400 131679
Box Cars . KCS 131687 0400 131687
(XP) (Con't) o . KCS 131695 0400 131695
. - o - KCS 131709 0400 131709
wvre 1217172 naAann 12179717

ER R S R P A N ] VIuvwv dd AT

KCS 131725 0400 131725
KCS 131733 0400 131733

| KCS 131741 0400 131741

, | B KCS 131750 0400 131750

KCS 131768 0400 131768

KCS 131776 0400 131776

KCS 131784 0400 131784

KCE 131792 0400 131792

KCS 131806 0400 131806

KCS 131814 0400 131814

N . | . KCS 131822 0400 131822
~ KCS 131831 0400 131831

KCS 131849 0400 131849

KCE 131857 0400 131857

KCS 131865 0400 131865

KCE 131873 0400 131873

KCE 131881 0400 -131881

KCe 131890 0400 131890

KCS 131903 0400 131903

KCS 131911 0400 131911

| KCS 131920 0400 131920

. KCS 131938 0400 131938
KCS 131946 0400 131946

KCS 131954 0400 131954

KCE 131962 0400 131962

- , . KCe 131971 0400 131971
: S - R KCS 131989 0400 131989
KCS 131997 0400 131997

KCcs 132004 0400 132004
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SCHEDULE A (Ton't)

p. 6
1 Specifications Manu- Railroad Unit ‘Total Delivery
Type . As Set Forth in facturer's Road Numbers Purchase Purchase Dates and
(AAR Desig.). Work Order No. Plant Quantity (Stenciled) ' (ACI Number) Price ~ Price _ Place
50 Foot KCS 132021 0400 132021 7
Box Cars KCS 132039 0400 132039 3
(XP) (Con't) KCS 132047 0400 132047 5
. KCS 132055 0400 132055 7
KCS 122062 0400 132063 9
KCS 132071 0400 132071 O
KCS 132080 0400 132080 8
KCS 132098 0400 132098 4
. KCS 132101 0400 132101 8
KCS 132110 0400 132110 5
KCS 132128 0400 132128 1
KCS 132136 0400 132136 3
KCS 132144 0400 132144 5 s
KCS 132152 0400 132152 7
KCS 132161 0400 132161 4
. KCS 132179 0400 132179 0
KCS 132187 0400 132187 2
KCS 132195 0400 132195 4
KCS 132209 0400 132209 8
KCS 132217 0400 132217 *
) KCS 132225 0400 132225 1
KCS 132233 0400 132233 3
KCS 132241 0400 132241 5
KCS 132250 0400 132250 2
KCS 132268 0400 132268 9
KCS 132276 0400 132276 0
. KCS 132284 0400 132284 2 P
KCS 132292 0400 132292 4 :
KCS 132306 0400 132306 8
KCS 132314 0400 132314 *
- KCS 132322 0400 132322 1 N
e e e - - - ... KCS--132331 ..-0400.132331 9 e e - e
KCS 132349 0400 132349 5

KCS 132357

0400 132357 7




SCHEDULE A (Con't) | p. 7

Specifications = Manu- Railroad Unit Total Delivery
Type : As Set Forth in facturer's Road Numbers ‘Purchase Purchase Dates and
(AAR Desig.) Work Order No. Plant Quantity (stenciled) (ACI Number) Price Price : Place

50 Foot KCS 132365 0400 132365
Box Cars KCS 132373 0400 132373
(XP) Con't) - : KCS 132381 0400 132381
. : , "KCS 132390 0400 132390
* . RCS 132403 0400 132403

KCS 132411 - 0400 132411

KCS 132420 0400 132420

KCS 132438 0400 132438

KCS 132446 0400 132446

. : . KCS 132454 0400 132454
, . - KCS 132462 0400 132462
KCSs 132471 0400 132471

KCS 132489 0400 132489

KCs 132497 0400 132497

KCs 132501 0400 132501

KCs 132519 0400 132519

KCs 132527 0400 132527

: ~ KCS 132535 0400 132535

_ o : , KCs 132543 0400 132543

KCS 132551 0400 132551

: KCs 132560 0400 132560

’ KCS 132578 0400 -132578

. KCS 132586 0400 132586

KCS 132594 0400 132594

KCS 132608 0400 132608

. KCS 132616 0400 132616

. . KCS 132624 0400 132624

KCS 132632 0400 132632

KCS 132641 0400 132641

KCS 132659 0400 132659

g : . KCs 132667 0400 132667
e e e oo ... KCS_132675....0400_132675
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KCs 132691 0400 132691 4
KCS 132705 0400 132705 8




SCHEDULE A (Con't) p. 8
Specifications Manu- Railroad Unit : Total _ Delivery
Type As Set Forth in facturer's Road Numbers - Purchase Purchase Dates and
(AAR Desig.) Work Order No. Plant Quantity (Stenciled) (ACI Number) Price Price Place
10' 6" 73-8312 Kansas City 100 KCS 140007 0400 140007 7 $8,809 $880,900 During the period,
Box Cars C Kansas . KCS 140015 0400 140015 9 : * May 1 through ;
(XP)’ KCS 140023 0400 140023 0 October 5, 1973, .
- KCS 140031 0400 140031 2 on Railroad's i
KCS 140040 0400 140040 * Lines at Kansas |
KCS 140058 0400 140058 6 City, Kansas i
KCS 340066 0400 140066 8 oo !
KCS 140074 0400 140074 * :
KCS 140082 0400 140082 1 ¢
KCS 140091 0400 140091 9 {
KCS 40104 0400 140104 7 m
KCS 140112 0400 140112 9 .
KCS 140121 0400 140121 6 )
KCS 140139 0400 140139 2
KCS 140147 0400 140147 4
s KCS 140155 0400 140155 6
KCS 140163 0400 140163 8
KCS 140171 0400 140171 *
KCS 140180 0400 140180 7
- KCS 140198 0400 140198 3
KCS 140201 0400 140201 7
’ KCS 140210 0400 140210 4
KCS 140228 0400 140228 0
. KCS 140236 0400 140236 2
KCS 140244 0400 140244 4
KCS 140252 0400 140252 6
: KCS 140261 0400 140261 3 .
KCS 140279 0400 140279 *
KCS 140287 0400 140287 1
KCS 140295 0400 140295 3
- KCS 140309 0400 140309 7
- KCS 140317 0400 140317 9 ’ )
KCS 140325 0400 140325 0
KCS 140333 0400 140333 2
KCS _ 0300 140341 4

120341




SCHEDULE A (Con't)

p. 9
Specifications Manu- Railroad Unit Total Delivery
Type As Set Forth in facturer's Road Numbers Purchase "Purchase Dates and.

(AAR Desig.) Work Order No. Plant Quantity (Stenciled) (ACI Number) Price Price Place
40' 6" KCS 140350 0400 140350 1
Box Cars KCS 140368 0400 140368 8
(XP) (Con't) KCS 140376 0400 140376 *
KCS 140384 0400 140384 1
* - KRCS 1406352 0400 140392 3
" KCS 140406 0400 140406 7
KCS 140414 0400 140414 9
KCS 140422 0400 140422 0
KCS 140431 0400 140431 8.
KCS 140449 0400 140449 4
KCS 140457 0400 140457 6
KCS 140465 0400 140465 8

KCS 140473 0400 140473 * '
KCS 140481 0400 140481 1
KCS 140490 0400 140490 9
. KCS 140503 0400 140503 7
KCS 140511 0400 140511 9
KCS 140520 0400 140520 6
KCS 140538 0400 140538 2
KCS 140546 0400 140546 4
-KCS 140554 0400 140554 6
’ KCS 140562 0400 140562 8
KCS 140571 0400 140571 5
KCS 140589 0400 140589 1
KCS 140597 0400 140597 3
KCS 140601 0400 140601 2
. KCS 140619 0400 140619 9
KCS 140627 0400 140627 O
KCS 140635 0400 140635 2
KCS 140643 0400 140643 4
g KCS 140651 0400 140651 6
) KCS 140660 0400 140660 3
KCS 140678 0400 140678 *
KCS 140686 0400 140686 1




SCHEDULE A (Con't) . _ p. 10

Specifications Manu- Railroad Unit : Total ~Delivery

Type As Set Forth in facturer's Road Numbers Purchase Purchase- Dates and -
(AAR Desig.) Work Order No. Plant Quantity (Stenciled) (ACI Number) Price Price Place
40' 6" _ KCS 140694 0400 140694
Box Cars C _ KCS 140708 0400 140708
(XP) (Con't) , . KCS 140716 0400 140716
KCS 140724 0400 140724
= : _ "KCS 140732 0400 140732

KCS 140741 0400 140741

KCS 140759 0400 140759

KCS 140767 0400 140767

KCS 140775 0400 140775

. , . KCS 140783 0400 140783

, . KCs 140791 0400 140791

KCs 140805 0400 140805

KCS 140813 0400 140813

~KCS 140821 0400 140821

KCS 140830 0400 140830

v o KCS 140848 0400 140848
. KCS 140856 0400 140856
KCS 140864 . 0400 140864
KCS 140872 0400 140872
KCS 140881 0400 140881
KCS 140899 0400 140899
KCS 140902 0400 140902
KCS 140911 0400 140911
KCS 140929 0400 140929
KCS 140937 0400 140937
S KCS 140945 0400 140945

) : KCS 140953 0400 140953
. KCS 140961 0400 140961
KCS 140970 . 0400 140970

: KCS 140988 0400 140988

- , KCSs 140996 0400 140996

WHUUOASNOSIW] *ONDOOOUIWH 00 *NVDOOJW




AGREEMENT AND ASSIGNMENT dated as of Marqh.l, 1973, be-
tween THE DARBY PﬁODUCTS OF STEEL PLATE CORPORATION, a Kansas cor-
ration (hereinafter "Manufacturer") and UNITED MISSOURI BANK OF
SAS CITY, NATIONAL ASSOCIATION, a national bankimg association
wilth its main banking house aﬁ Tenth and Grand Avenue, Kansas City,

Milssouri 64106, (hereinafter "Assignee").

WHEREAS, the Manufacturer and THE KANSAS CITY SOUTHERN
RAJILWAY COMPANY, a Missouri corporation (hereinaftér "Railroad")
have entered into a Conditional Sale Agreement dated as of March 1,
1973 (hereinafter "Conditional Sale Agreement"), covering the con-
structibn, sale and delivery on the conditions therein set forth,
by {the Manufacturer, and the purchase byvthe Railroad, of the rail-

roafl equipment described in Schedule A to the Conditional Sale

Agréement (said equipment being hereinafter referred o as the
"Equipment") ;

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT, WITNESSETH:
Thatl in consideration of-the premises and the mutual covenants herein
contlained and in further consideration of the sum of One Dollar and

other good and valuable consideration paid by the Assignee to the

7

Manufacturer, receipt of which is hereby acknowledged:

| SECTION 1. The manufacturer hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) All the right, title and interest of the Manufacturer
in and to each unit of the Equipment when and as delivered
and accepted and upon payment by the Assignee to the Manu-
facturer of the amount required to be paid under Section 5
hereof with respect thereto;

(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 Equipment and the right to
receive the payments specified in the last paragraph of
Article 15 thereof and reimbursement for taxes paid or in-
curred by the Manufacturer as provided in Article 4 there-
of), and in and to any and all amounts which may be or be-.
come 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 Agree-
ment) of the Equipment and interest thereon, and in and to
any other sums becoming due from the Railroacd under the Con-
ditional Sale Agreement, other than those he:elnabove ex-
cluded and

(c) All the Manufacturer's rights, powers, privileges and
remedies under the Conditional Sale Agreement, except as
limited in subparagraph (b) above;

wi out any recourse, however, against the Manufacturer for or on
account of the failure of the Railroad to make any of the payments

provided for in, or otherwise to comply with any of the provisions

of), the Conditional Sale Agreement (other than breach of the pro-

vision for waiver of defenses, setoffs, counterciaims and iecoup~
ment contained in Article 15 of the Conditiona; Sale Agreement, as
to |which the Assignee has such recourse against the Manufacturer
as |is provided in Section 2 hereof); provided, however, that this

As%ignment shall not subject the Assignee to, or transfer, or pass,

~or |in any way affect or modify, the obligations of the Manufacturer

to deliver the Equipment in accordance with the Conditional Sale
Agrpement or with respect to its guarantees, warranties and indem-

nities contained in Articles 13 and 14 of the Conditional Sale

Agréement or relieve the Railroad from its obligations to the
Manufacturer under Article 2, 4, 13 and 14 of the Conditional Sale
Agreement, it being understood and agreed that, notwithstanding

thig Assignment, or any subsequent Assignment pursuant. to the pro-
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ions of Article 15 of the Conditional Sale Agreement, all obli-

»
ions of the Manufacturer to the Railroad with respect to the

Equipment shall be and remain enforceable by the Railroad, its

cessors and»assigns, against and only against the Manufacturer.
furtherance of the foregoihg assignment and transfer, the Manu-
turer hereby authorizes and empowers the Assignee in the Assignee's
name, or in the namelof the Assignee's nominee, or in the name
and as attorney, hereby irrevocably constituted, for the Man-
turer, to ask, demand, sue for, collect, receive and enforce any
all sums to which the Assignee is or may become entitled under

s Assignment and compliance by the Railroad with the terms and

agreements on its part to be performed under the Conditional Sale

Agreement, but at the expense and liability and for the sole benefit

of

wil

the Assignee.
SECTION 2. The Manufacturer covenants and agrees that it

1 construct and deliver the Equipment to the Railroad in accor-

dance with the provisions of the Conditional Sale Agreement; and

that, notwithstanding this Assignment, it will perform and fully

- comply with each and all of the covenants and conditions of the

Conditional Sale Agreement which are to be performed and complied

with by the Manufacturer. The Manufacturer further warrants to

thel Assignee and the Railroad that, at the time of delivery of

each unit of the Equipment to the Railroad under the Conditional

Sal

and

wil

Agreement, it will have legal title to such unit and good
lawful right to sell such unit, and that title to such unit

1l then be free of all claims, liens and encumbrances of any




ture except only the rights of the Railroad under the Conditional

le Agreement and the rights of the Assignee under this Assignment;
d the Manufacturer further covenants and agrees that it will de-
nd the'title to such unit against the demands of all persons whom-
ever based on claims originating prior to such delivery of such

it by the Manufacturer to the Railroad; all subjedt, however, to

e provisions of the Conditional Sale Agréement and the.rights of

e Railroad thgreunder. The Manufacturer will not deliver any of
Equipment to the Railroad under the Conditional Sale Agreement
il the filings and recordations referred to in Article 20 of the
Conditional Sale.Agreement have been effected.

The Manufacturer covenants and agrees with the Assignee
that in anv suit, proceeding or action brought by the Assianee under
Conditional Sale Agreement for any installment of, or interest
on} indebtedness in réspect of the Purchase Price of the Equipment
oi to enforce any provisions of the Conditional sale Agreement, the
Magufacturer will indemnify, protect and hold harmless the Assignee

from and against all exﬁénse, loss or damage suffered by reason of

any defense, setoff, counterclaim or recoupment whatsoever of the

Railroad arising out of a breach by the Manufacturer of any obliga-
tign with respect to the Equipment or the manufacture, construction,
delivery or warranty thereof, or under Articles 13 and 14 of the

CoAditional Sale Agreement, or by reason of any defense, setoff,

counterclaim or recoupment whatsoever arising by reason of any other

indebtedness or liability at any time owing to the Railroad by the

. Manufacturer. The Manufacturer shall have no liability under the




foregoing provision of this paragraph unless (a) the *Assignee, in
any such suit, proceeding or action by the Assignee, hereinabove

in this paragraph described, promptly moves or takes other appropri-
ate action, on the basis of Article 15 of the Conditional Sale
Agreement, to strike any such defense, setoff or counterclaim as-
sarfed by the Railroad and the court or other body having juris-
diction in such‘suit, proceeding or action denies such motion or
other action and accepts such defense, setoff or counterclaim as a
triable issue in suéh suit, proceeding or action, and (b) upon any
such denial and acceptance the Assignee promptly notifies the Manu-
facturer of any such defense, set off or counterclaim asserted by
thL Railroad and the Manufactufer is given the right by the Assignee
to| compromise, setile ox uéfend against such defeanse, setcff or
copnterclaim.

| Except in cases of designs specified by the Railroad and
not developed or purported to be developed by the Manufacturer,

and articles and materials specified by the Railroad and not manu-

fa¢tured by the Manufacturer, the Manufadturer.agrees to indemnify,
; protect and hold harmless the Assignee from and against any and

! all liability, claims, demands, costs, charges and expenses, in-

cliding royalty payments and counsel fees, in any manner imposed

upon or accruing against the Assignee or its assigns because of the

use in or about the Equipment, or any unit thereof, of any design,

article or material infringing or claimed to infringe on any patent

or |other right. The Assignee will give notice to the Manufacturer

" of jany claims against the Assignee under which liability may be
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arged against the Manufacturer by reason of this Section 2 prompt-

after the Assignee shall itself have received notice of the

SECTION 3. The Manufacturer will cause to be plainly,
stinctly, permanently and conspicuously marked‘in étencil on each
de of each unit of the Equipment, at the time of delivery thereof
the Railroad, in letters not less than one inch in height, the
llowing legend:

"UNITED MISSOURI BANK OF KANSAS CITY, N. A.,
P : OWNER"

"'SECTION 4. Upon request of the Assignee, its successors

an@ assigns} and after payment to the Manufacturer as provided in

stion 5 hereof, the Manufacturer will execute any and all instru-
hts which méy be necessary or proper in order to discharge of
cord the Conditional Sale Agreement or any other instrument evi-

ncing any interest of the Manufacturer therein or in the Equip-

ment.

"‘SECTION 5.4 The Assignee, on each Closing Date fixed as

provided in Article 3 of the Conditional Sale Agreement with re-

sp
pa
th

ct to a Group of Equipment (as defined in said Article 3), shall
to the Manufacturer an amount equal to the Purchase Price of

\.)
units of Equipment comprising such Group as set forth in Sched-

ulT A of the Conditional Sale Agreement, provided that there shall

have been delivered to the Assignee the following documents, in

su¢h number of counterparts or copies.as may reasonably be requested,

in

form and substance satisfactory to it:

(a) Bill of Ssale from the Manufacturer_to the Assignee,




transferring to the Assignee title to the units of the
Equipment in such Group and warranting to the Assignee
and to the Railroad that at the time of delivery to the
Railroad under the Conditional Sale Agreement. the Manu-
facturer had legal title to such units and good and law-
ful right to sell such units and that title to such units
was free of all claims, liens and encumbrances of any
nature except only the rights of the Railroad under the
‘Conditional Sale Agreement;

(b) Certificate of Acceptance signed by an inspector or
other authorized representative of the Railroad stating
that the units of the Equipment in such Group have been
inspected and accepted by him on behalf of the Railroad
and further stating that there was plainly, distinctly,
permanently and conspicuously marked in stencil on each
side of such units at the time of its acceptance, in
letters not less than one inch in height, the following
legend:

"UNITED MISSOURI BANK OF KANSAS CITY, N. A.,
OWNER"

(c) Invoice for the units of the Equipment in such Group
accompanied by or having endorsed thereon a certification
by the Railroad as to the correctness of the prices of
such units as set forth in said invoice;

(d) Opinion of Messrs. Watson, Ess, Marshall & Enggas

who are acting as counsel for the Assignee, dated as of
such Closing Date, stating that (i) the Conditional Sale
Agreement has been duly authorized, executed and deliv-
ered by the respective parties thereto, and is a valid

and binding instrument enforceable in accordance with its
terms, (ii) this Assignment has been duly authorized, exe-
cuted and delivered by the Manufacturer and is a valid
instrument binding upon it, (iii) the Assignee is vested
with all the rights, titles, interests, powers, privileges
and remedies purported to be assigned to it by this As-
signment, (iv) title to the units of the Equipment in

such Group is validly vested in the Assignee and such
units at the time of delivery thereof to the Railroad
under the Conditional Sale Agreement, were owned by the
Manufacturer free of all claims, liens and encumbrances
except only the rights of the Railroad under the Condi-
tional Sale Agreement and the rights of the Assignee under
this Assignment, (v) no approval of the Interstate Commerce
Commission or any other governmental authority is necessary
for the execution and delivery of the Conditional Sale
Agreement or this Assignment and (vi) the Conditional Sale
Agreement and this Assignment have been duly filed and re-
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corded with the Interstate Commerce Commission in accord-
ance with Section 20c¢ of the Interstate Commerce Act and
no other filing or recordation is necessary for the pro-
tection of the rights of the Assignee in the United States
of America; _

(e) Opinion of counsel for the Railroad, dated as of such
Closing Date, to the effect set forth in clauses (iv) and
(v) of subparagraph (d) above and further stating that (i)
the Railroad is a duly organized and existing corporation
in good standing under the laws of Missouri, and has the
power and authority to own its properties andl to carry on
its business as now conducted, (ii) the Conditional Sale
Agreement has been duly authorized, executed and delivered
on behalf of the Railroad and is a valid and binding instru-
ment enforceable against the Railroad in acccrdance with
its terms and (iii) the Conditional Sale Agreement and this
Assignment have been duly filed, recorded and deposited in
accordance with Article 20 of the Conditional Sale Agree-
ment;

(f) Opinion of counsel for the Manufacturer, dated as of
such Closing Date, to the effect set forth in clauses (iii)
and (iv) of subparagraph (d) above and further stating that .
(i) the Manufacturer is a duly organized and existing cor- .
poration in good standing under the laws of the State of :
rausas, and has tne power and authority to own its proper-
ties and to carry on its business as now conducted, (ii)
the Conditional Sale Agreement and this Assignment have

- been duly authorized, executed and delivered by the Manu-
facturer and are valid instruments binding upon the Manu-

- facturer and enforceable against the Manufacturer in ac-
cordance with their respective terms.

In giving the ppinions'specified in subparagraphs (d), (e)
and (f) of the first paragraph of.this Section 5, éounsel may quali-
fy lany opinion to the effect that any agreement is a valid and bind-
ing instrumént enforceable in accordance with its terms by a general

reflerence to limitations as to enforceability imposec by bankruptcy,

insolvency, reorganiiation, moratoriuﬁ or other laws affecting the
enforcement of creditors' rights generally. In giﬁing the opinion
specified inpsubparagraph (d) of the first paragraph of this Section
5, counsel may in fact rely, as to any matter governed by the law

of'%ny jurisdiction other than Missouri or the United States, on




4 v o

the opinions of counsel for the Manufacturér or counsel for the
Rgilroad as to such matter.

The Assignee shall not be obligated to make any of the
above mentioned payments at any time while an event of default, or
any event which with the lapse of time or demand prcvided for in

the Conditional Sale Agreement would constitute an event of default,
shiall be subsisting under.the Conditional Sale Agreement. In the
event that the Assignee shall not make any such payment, the Aésignee
shall reassign to the Manufacturer, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the units

of| the Equipment with respect to which payment has not been made by
the Assignee. ' h

SECTION 6. The Assiagnee may assian all or any'of its -
rights under the-Conditional Sale Agreement, including'the right

to |receive any payments due or to become due to it from the Rail-
rogd thereunder. 1In the event of any such assignment any such sub-
Sequent or successive assignee or assignees shall, tc the extent of

such assignment, enjoy all the rights and privileges and be subject

to lall the obligations of the Assignee hereunder.
Section 7.' The Manufacturer hereby:

(a) represents and warrants to the Assignee, its succes-
sors and assigns, that the Conditional Sale Agrzement was
duly authorized and lawfully executed and delivered by it
for a valid consideration, that (assuming due authorization,
execution and delivery by the Railroad) it is a valid and
existing agreement binding upon the Manufacturer and the
Railroad, and that it is now in force without amendment
thereto; and :

(b) covenants and agrees that it will from time to time
and at all times, at the request of the Assignee or its




successors or assigns, make, execute and deliwver all such
further instruments 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 pro-
visions hereinabove set forth and more perfectly to confirm
the rights, titles and interests hereby assigned and trans-
ferred to the Assignee or intended so to be.

SECTION 8. The terms of this Agreement and Assignment and
all rights and obligations hereunder shall be governed by the laws

of the State of Missouri} provided, however, that tlhe parties shall

entitled to all rights conferred by Section 20c cf the Interstate
Cdmmerce Act and such additional rights arising out of the filing,
recording or depositing of the Conditidnal Sale Agreement and this.
Agréement and Assignment'as shall be conferfed by the laws of the
sekeral jurisdictions in which the Conditional Sale Agreement or
thiis Agreement and Assignment shall be filed, recorded or deposited.

IN WITNESS WHEREQF, thc parties hereto, each pursuant to

dul 'authority, have caused this instrument to be executed in thei;
respective corporate names by duly authorized officers,aand their
're pective éorporate seals to be hereunto affixed and duly attested,
‘all as of the date first above written.

THE DARBY PRODU

oo OF STEEL PLATE
(Corporate Seal) : - Co

0. F. Lo ger?giﬁ, Vice President
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orporate Seal)

v UNITED MISSOURI BANK OF KANSAS CITY,
NATIONAL OCIATION

3912? SUf

ST

Co

al
bei
of
se
-saﬁ
of

led

-l
™ weeown whw wiue

- o

My
/

ATE OF KANSAS

ly appeared

)
) ss.

UNTY OF WYANDOTTE )

on this ;74 day of _Pospod ., 1973, before me person-
0. F. Longerheam , to me personally known who,
ng by me duly sworn, stated that he 1s the vice President

The Darby Products of Steel Plate Corporation, that one of the

ls affixed to the foregoing instrument is the corporate seal of

d corporation, that said instrument was signed and sealed on behalf
said corporation by authority of its Board of Directors and acknow-
ged that the execution of the foregOLng 1nstrumenr was the free

202 Assd AF R P | .-.,\r..-,..-a.q-..
Notary igk

- ar Srwbecwa W de e wn be wamwes »

commission expires:

> 2_/972

S

T

|

- COoU

TE OF MISSOURI )
) Ss.

NTY OF JACKSON )
On th , 1973, before me per-

S0
h

%/

iat
is
sig
Boa

goil

My

My Commission Expires Aug. 17, 1975

iy

is é#da of Nael ) ' ,
sonally known
beagg by me”dul sworn sgAted that he is thelﬁzz

lly appeare , to me p
r .

of United Missouri Bank of Kansas City, 1 Vatlonal Assoc-
ion, that one of the seals affixed to the foregoing instrument
the corporate seal of said corporation, that said instrument was
ned and sealed on behalf of said corporation by authority of its
rd of Directors and acknowledged that the execution of the fore-
hg instrument was the free act and deed of said corporation.

/4%2942;Eﬁ??%z£ﬁ:éégzz;"

Notary Pub

q . )
Jsn Motianney B8

,ommz.ss:mn explres :
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’ ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT
¢

Receipt of a copy of, and due notice of the assignment
de by, the foregoing Agreement and Assignment is hereby acknow-
dged as of March 1, 1973.

THE KANSAS CITY SOUTHERN RAILWAY
COMPANY

%{S&wy;/

VICE PRESIDENT




