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o , ' RECORDATION NO.___ Filed & Recorded
| PURCHASE AGREEMENT -
| AP 12 1973 -3 33 PM
| . : ISSION
PURCHASE AGREEMENT dated as of April 10, 18VERJAIEAMIBGLIMAN
| .
NCORPORATED (PULLMAN-STANDARD DIVISION), a Delaware corporation

herein:after called the Manufacturer) and TRAILER TRAIN COMPANY, a

elawa'lre corporation (hereinafter called the Company).

WHEREAS the Manufacturer agrees to construct, sell and deliver to the
i .

ompany and the Company agrees to purchase the units of new, standard gauge

!

ailroalld equipment (hereinafter referred to individually as a Unit and collectively
5 Units or the Equipment) described in Item 1 of Annex A attached hereto;

| : : .
WHEREAS all purchase agreements, purchase orders snd other agreements,

any, !lheretofore executed between the Company and the Manufacturer covering

tﬂ\e Equipment are hereby cancelled insofar as they relate to the Equipment;

WHEREAS the Company may enter into an Equipment Trust Agreement
ith a c::orporate trustee (hereinafter called the Trustee) which will pay the
urchaée Price for the Equipment on the Closing Date (Purchase Price and

|
losing Date are hereinafter defined), or the Company may finance the payment

of the Purchase Price by a lease of the Equipment with a lessor (hereinafter

hlled t'he Lessor) which will perform substantially all covenants and conditions
|

of the Company hereunder including the execution of an Equipment Trust Agree-

ment with a Trustee; and

WHEREAS the Company will pay the Purchase Price for the Equipment

or cause the Trustee or the Lessor to make such payment, and will perform

2 obligations hereunder;

NbW, THEREFORE, in consideration of the mutual promises, covenants
| °

and agréements hereinafter set forth, the parties hereto do hereby agree as

fqllows;

| S |
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ARTICLE 1. Construction and Sale. Subject to the terms and conditions
|

hﬁereina:.fter set forth, the Manufacturer will construct the Equipment and will

e11 and deliver the Equipment as hereinbelow provided, and the Company will

py or :cause the Trustee or Lessor to pay to the Manufacturer the Purchase Price

f the Equipment, each Unit of which will be constructed in accordance with the

aecifiéations referred to in Item 1 of Annex A hereto and in accordance with

ich modifications thereof as may have been agreed upon in writing by the
|

anufa:cturer and the Company (which specifications and modifications, if any,

re hereinafter called the Specifications) and will, at or before delivery thereof
i !

the Company- (or to the Company as agent of the Trustee or Lessor) pursuant

tq Article 2 hereof, have the following ownership markings stencilled on each

side thereof in a conspicuous place in letters not less than one inch in height:

|
! "OWNED BY A BANK OR TRUST COMPANY UNDER
! .

: A SECURITY AGREEMENT FILED UNDER THE -

| :

INTERSTATE COMMERCE ACT, SECTION 20c"

| _
The Manufacturer agrees that the design, quality and component parts of
|

tde Equipment will conform to all Federal Railway Administration requirements
and specifications and to all standards recommended by the Association of

1 .
Americ%\n Railroads reasonably_interpret'ed as being applicable to new railroad

'ecuipmeint of the character of such Units of the Equipment as of the date of delivery

thereof;mrovided, however, that if any such requirements, sp-'ecifications or
sthndards shall have been promulgated or amended after the respective dates on

which the Equipment was ordered, the base price or prices of the Equipment

aﬁL'ected'thereby may be appropriately adjusted by written agreement of the’

Manufacturer and the Cbmpany.

[ .,
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ARTICLE 2. Delivery. The Manufacturer will deliver the Equipment to

1e Company, freight charges, 'if any, prepaid, .at such point or points within

' t+e United States of America as shall be determined by the mutual agreement of

le Manufacturer and the Company and in accordance with the time of delivery

thedule set forth in Itefrn 1 of Annex A hereto; provided, however, that no Unit

of the Equipment shall be delivered under this Agreement until this Agreement
shall have been filed and recorded with the Interstate Commerce Commission in

accor‘dénce with Section 20c¢c of the Interstate Commerce Act.

The Manufacturer represents and-warrants-that at- such time the Equipment

will be hew railroad equipment and that,” to the best of its knowledge, no
|
amortization or depreciation will have been claimed by any person with respect

thereto.

The Manufacturer's obligation as to time of delivery is subject to delays

resulting from causes beyond the Manufacturer's reasonable control, including,

B

not limited to, acts of God, acts of government such ‘as embargoes, priorities

allocations, war or war conditions, riot or civil commotion, sabotage, strikes,

labor shbrtages, differences with- workmen, ‘accidents, fire, flood explosion,
damage fco plant, equipment or facilities or delays in receiving necessary materials

|
or|delays of carriers or subcontractors. -
! .

- thwithstanding the preceding provisions of this Article 2, any Unit of the

q}ui-pment-not delivered, ‘accepted and settled for pursuant to Article 3 hereof on

" or beforé the date s_etvf_or_th_‘i_ntIt'e"m52'-=-of Annex A hereto, shall be excluded from

this Agréement and not included in the terms- "Equipment' or "Units" as used in

thip Agreement.' In the event of any such exclusion the Manufacturer and the

C

ompanj shall execute an agreement supplemental hereto limiting this Agreement
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o the ;Equipment theretofore delivered, accepted and settled for hereunder. If
f{he Manufacturer's failure to deliver the Units of the Equipment so excluded

from this Agreement resulted from one or more of the causes set forth in the
|

immedliately preceding paragraph, a separate agreement shall be entered into

tetweein the Manufacturer and the Company providing for the purchase of such

xcluded Equipment by the Company on the terms herein specified, payment to

o)

he made in cash after delivery of such excluded Equipment either directly or by
Theans of a conditonal sale, equipment trust or such other appropriate method of

financing the purchase as the Cbmpa.ny and the Manufacturer shall mutually
|

d#et'erm:ine.

rIfhe Equipment shall be subject to .inspection and approval prior to

deliirery by inspectors or other representatives of the Company, and the
N[anufabturer shall graﬁt to any such inspector or other authorized repre-

S Fntatix;re 'reasonable access t;) its plant. From time to time_upqn the completion
of the construction of each Unit or a number of Units of the Equipment, each

Uhit sh%a.ll thereupon be bpresented to an inspector or other authorized re.pre-.
étantati\}e of the Company for inspection at the Manufacturer's plant and, if each
s+ch Uri:it conforms to the Specifications and the other requirements, specifications
and staﬁdards set forth 6r referred to in Article 1 hereof, su(:h inspector or
aythorized representative shall, promptly execute and deliver 4to the Manufacturer,

inl such number of counterparts or copies as may be reasonably requested, .a

certificate of acceptance (hereinafter called a Certificate of Acceptance) stating

thpt such Unit or Units have been inspected and accepted on behalf of the Company

aﬁd are marked in accordance with Article 1 hereof; provided, however, that the
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Manufacturer shall not thereby be relieved of its warranty contained in Article 9
hereof.. |

O:n acceptance of each of the. Units of the Equipment, pursuant to this
Article:‘Z on behalf of the Company as aforesaid, the Company assumes with
respecti thereto the responsibility and risk of loss or damage.

ARTICLE 3. Purchase Price and Payment. The base price per Unitof

t_l'Je Equipment is set forth in Item 1 of Annex A hereto. Such base price, which

shall in%:lude freight charges, .if any, prepaid by the Manufacturer, fr§m the
Manufaéturer's plant to the poinf of delivery, is subject to such increase or

l _

dgcrease as may be or has been agreed to by the Manufacturer and the Company
includiné a decrease to the extent conte'rﬁplated by Aﬁicle 5, if any. The term s

! . B . . -
"Burchase Price" as used herein shall mean the base price or prices as so

intreased or decreased.

Tﬁe Equipment shall be settled for on one or more Closing Dates fixed as
hereinafter provided (the Equipinent settled for on a Closing Date being hereinafter
-caflled the Group.)

| Subject to the provisions of Article 4 hereof, the Company hereby

prbmiseé to pay or cause to be paid in cash to the Manufacturer at such

plal.ce as the Manufacturer may designate, on the Closing Date with respect

to |a Group, an amount equal to (a).the Purchase Price of all Units of the

-
!

! Eqruipmeint in the Group as set forth in the invoices therefor and (b) if the

Closing Date is later than the 30th day following the date of delivery and
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a.ccept',a.nce of a Unit pursuant to Article 2 hereof, interest (c:bmputed on the
basis ;)f a 360-day year of twelve 30-day rﬁonths) on the Purchase Price of such
VUnit from such 30th day after the date of delivery and acceptance to and in-
<:1uding the déy before payment at the Prime Rate (as hereinafter '

deﬁned). Prime Rate as used herein shall mean the rate per annum equal to

the rate which Manufacturers Hanover Trust Company, New York, New York

<

yould charge for 90 day loans to borrowers of the highest credit standing for

he period such interest is payable.

[

The term ""Closing Date" with respect to the Group of the Equipment shall
thean a date specified by the Company but in no event shAa.lll such date be later
than si# months from the date of accepté.nce and deli;)ery of the first Unit.

If the Manufacturer shall not receive on the Closing Date the amounts
ppyable to the Manufacturer in respect of the Group pursuant to the third
ppragraph of this Article 3, the Manufacturer will promptly notify the Company
ot such; event and, if such amoﬁnts shall not have been previously paid and the
Manufacturer shall have othérwise complied with the conditions of this Agree-
ﬁent to entitle the Manufacturer to receive payment hereundér, the Company
Wﬂl, th later than 60 days after the Closing Date, make payraent to the
Mla.nufaclzturer? of such arhount, together with interest at 8% on the Purchase

Price from such Closing Date to the date of payment by the Company. If the

Company shall not make payment as aforesaid, the Company will execute such

instruments and take such other action as shall be reasonably requested by the

Manufacturer to vest in the Manufacturer or its designee full title to such
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qJuipment, whereupon the Manufacturer may, at its election, -terminate this

Agreement, and sell, lease, retain or otherwise dispose of such Equipment.

‘The Manufacturer may at any time take such other actions and exercise such other _

redmedies as may be permitted by law or by this Agreement; provided, however,

th

to

at the Company shall not thereby be relieved of its obligations to make payment

the Manufacturer as aforesaid.

All payments provided for in this Agreement shall be made in such coin

or|currency of the United States of America as at the time of payment shall be

le

éal tender for the payment of public and private debts.

ThHe Manufacturer shall and hereby does retain security title to and

property in each group of the Equipment until the Manufacturer shall have been

paid the amounts payable in respect of the Equipment pursuant to this Article 3,
| ’ ' .

no

twithstanding the delivery of the Equipment to and the possession and use thereof

by |the Company. Except as otherwise provided in this Agreement, upon payment

to

the Manufacturer of such amounts (a) such security title and property shall

be |duly transferred and assigned by a bill or bills of sale executed and delivered

by ithe M'Ianufacturer, and (b) any and all claims, liens, security interests or other

- en¢umbrances of any nature of or arising from, through or under the Manufacturer

with resbect to the Equipment shall forthwith cease and terminate.

ARTICLE 4. Conditions to Obligations of the Company. The obligation of the

Company' under this Agreement to pay or cause to be paid to the Manufacturer any

- ampunt réquired to be paid pursuant to the third paragraph of Article 3 hereof with

re%ect to the Group of the Equipment is subject to the satisfaction, on or prior to

the|Closing Date, of the following conditions:




(a) the Company shall have received the following documents
1n such number of counterparts or copies as may reasonably
bg requested in form and substance satisfactory to it:
(i) a bill or bills of sale from the Manufacturer
transferring title to the Equipment in the Group
to thé Company and warranting to the Company
that at the time of delivery of'each unit of
Equipment in the Group the Manufacturer had
‘1egal title to‘ such unit and good and lawful right
to sell the same and title to such unit was, at the’
time of such delivery, free from all claims, liens,
' security interests and other encumbrances of any
I nature except as created by this Agreement;
(ii) the invoice or invoices with respect to the
EQuipment in the Group from the Manufacturer
to the Company describing the Units of Equipment
in the Group and any special devices, such as
assemblies, the cost of which is included in the
Purchase Price of any Unit;
(iii) an opinion of counsel for the Manufacturer,
\ ldated the Closing Da’ée, addressed to the Company,
and if an Equipment Trust Agreement has then been
! executed and delivered, the Trustee, stating that

(A) the Manufacturer is a duly organized and
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wh/ .

! and existing corporation_in good standing under the
laws of the state of its incorporation, (B) this
Agreement has been duly authorized, executed and
delivered by the Manufacturer and, assuming the
due authorization, execution and delivery by the
Company is a legal and valid instrument binding

upon and enforceable againet the Manufacturer

f in accordance with its terms, and.(C') the Units
of the Equipment in the Group, at the time of
delivery thereof pursuant to Article 2 hereof,
were free of all claims, liene, security ieterests
and other encﬁmbrances of any nature except as

' created by this Agreement.

(iv) such other documents as the Company may

‘ reasonably request;‘ and
(b) if an Equipment Trust Agreement has then been executed and
delivered, the Manufacturer shall have executed and delivered to
the Trustee an instrument satisfactory in form and substance to it
confirming the matters set forth in clause (a) and (b) of the last

| sentence of Article 3 hereof.

ARTICLE 5. Price Reduction. In the event that, prior to payment for the

uipme!nt delivered hereunder, any lower base prices than those set forth in
m 1 of Annex A to the Agreement or in any supplement entered into pursuant

the Agreement are invoiced by the Manufacturer on railroad equipment similar
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‘-

in type to any Unit of‘the Equipment, the Manufacturer agrees to make a
corresponding reduction in the base price of any such Unit of the Equipment
de¢livered pursuant to Article 2 of this Agreement on or after the effective date
of said iother price reduction, | |

ARTICLE 6. Maintenance and Repair. The Company agrees at its own

cost and expense to maintain and keep each Unit in good order and repair,

re¢asonable wear and tear excepted.

ARTICLE 7. Loss or Destruction. In the event of loss or destruction

ofl or irreparable damage to any of the Units from any cause whatsoever during

thL timé the Manufacturer retains security title pu_rsﬁa.nt to Article 3, the
Company shall promptly and fully inform"the Manufacturer in regard to such
logs, déstruction or damage, and the Company shall pay promptly to the.
Manufaéturer an amount equal to the Purchase Price (as definad in Articlé 3
hereof) 1of each Unit so lost, destroyed or irreparably damaged, plus interest
on the Pﬁrchase Price to the date of payment computed as set forth in Article 3.

AII%TICLE 8. Compliance with Laws, Rules and Regulations. So long |

'aé the Manufacturer retains security title in the Units pursuant to Article 3,
the Comi)any agrees at all times to keep the Units free and clear of all taxes,
as sessrﬁen’cs, liens, and encumbrances, and covenants that the Units at all
timeé hereunder will be maintained, used and operated under and in lawful

co mplia.ﬁce with the laws, rules and regulations to which they may be subject

in lany local, state or federal jurisdiction. Any sums of money that may be

pajd by the Manufacturer at its option by way or release, discharge or

otherwis“e, of any of the foregoing, shall be promptly reimbursed and paid

. |
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the Manufacturer by the Company on demand as an additional part of the
>1igatiions herein With interest thereon at the rate of 8% from the date of
ilyment by the Ma.nufactufer.

T(he Company, however, may withhold any such payment so long as it
all in good faith and by appropriate legal proceedings contest the validity

ereof 1n any reasonable manner and if such withholding does not, in the

dgmerit of the Manufacturer, affect the Manufacturer's security title in

any of the Units.

ARTICLE 9. Manufacturer's Warranty of Materials and Workmanship.

THe Manufacturer warrants that the units of the Equipment will be built in

accordance with the Specifications and with the other fequirements, "speci-

fidations and standards set forth or referred to in Article 1 above and warrants

that the Equipment will be free from defects in material (except as to

specialties incorporated therein which were specified or supplied by the

at

of

Coanany and not manufactured by the Manufacturer) and workmanship or
design (except as to designs specified by the Company and not developed or
purported to be developed by the Manufacturer) under normal uvse and service;

thgq Manufacturer's obligation under this paragraph being limited to making good

jts plant (or at the option of the Manufacturer at a place designated by the

MaLxufacturer and agreed upon by the Company) any part or parts of any Unit

the Equipment which shall be returned to the Manufacturer within one year

after delivery of such Unit, or as to which written Notice of such defect has

bedn given by the Company to the Manufacturer within one year after delivery

of

$uch Unit and which part or parts are returned within 90 days after such -

Nofice to the Manufacturer, provided that the Manufacturer's examination
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sl#all disclose to its reasonable satisfaction such part or parts to have been

th{us defllective. THIS WARRANTY IS E‘XPRESSLY IN LIEU OF ALL OTHER
WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING ANY IMPLIED
WARRA:NTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPO§E, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE PART -
oF THE MANUFACTURER, EXCEPT FORl ITS OBLIGATIONS UNDER ARTICLES
1,| 2, 3‘:AND 10 OF THIS AGREEMENT. The Manufacturer neitﬁer assumes nor
auethoriz:es any person to assume for it any other liability in connection with the
construction and delivery of the Equipment, except as aforesaid.

’I-‘ﬁe Manufacturer also agrees to exert its best efforts tc include, as a

co nditiofl of its purchase drder with the véndor of a sﬁecia.lty. purchased by the
Mdnufacturer for incorporation in the Equipment and not warranteed hereunder
an|{agreement by such vendor to the effect that all warranty agreements and
représer:ltations, if any, made by such vendor to the Compa.ny or to the Manufacturer
may be el'?n.forced by the Company in the Company's own name. _The Manufacturer
hereby agrees to assign to thev Company, solely for the purpés e of making and

prosecuting any such claim, all of the rights which the Manufacturer has against

suc¢h vendor for the breach of warranty or other representation respecting the

Eqpipm eht .

The Manufacturer further agrees that neither the inspection as provided
in Article 2 of this Agreement, nor any examination or acceptance of any Units

- of the Equipment as provided in said Article 2, shall be deemed a waiver of

modgification by the Company of any of its rights under this Article 9. .
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It is further understood and agreed that the word "design(s)" as used
ereinand in Article 10 and the word "specialties' as used herein shall be
aemedi to include articles, materials, systems, formulae and processes.

ARTICLE 10. Patent Indemnities. Except in case of designs, processes

g comt;zin‘ations specified by the Company and not developed cr purported to be
:velopéd by the Manufacturer, and articles and materials specified by the

Bmpany and not manufactured by the Manufacturer, the Manufacturer agrees

to indemnify, protect and hold harmless the Company from and against any and
all liability, claims, demands, costs, charges and expenses, ihcluding royalty
payTnents and counsel fees, in any manner imposed upon or accruing against the

Compan:y because of the use in or about the construction or operation of the ‘

Equipment, or any unit thereof, of any design, process, combination, article

orl material infringing or claimed to infringe on any patent or other right. The

Cdmpany likewise will indemnify, protect and hold harmless the Manufacturer

from and against any and all liability, claims, demands, costs, charges and

expenses, including royalty payments and counsel fees, in any manner imposed -

uppn or accruing against the Manufacturer because of the use in or about the

Cco

de

or

sp

nstruction or operation of the Equipment, or any unit thereof, of any
s5ign, process or combination specified by the Company and not developed
purported to be developed by the Manufacturer, or article or material

¢cified by the Company and not manufactured by the Manufacturer, which

infiringes or is claimed to infringe on any patent or other right. The Manu-

fagturer ',agrees to and hereby does, to the extent legally possible without

impairing any claim, right or cause of action hereinafter referred to, transfer,
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La 1 |
|

agsign, i set over and deliver to the Company every claim, rig‘ht and cause of

ag¢tion v%rhich the Manufacturer has or hereafter shall have against the originator
or seller or sellers of any design, process, combination, article or material

\

specifiéd by the Company and used by the Manufacturer in or about the construction |

or oper:atio‘n of the Equipment, or any unit thereof, on the ground that any such

!
5

- design, process, combination, article or material or operation thereof in-
friinges %or is claimed to infringe on any patent or other right, and the

M{a.nufa(:;turer further agrees to execute and deliver to the Company all and

every such further assurances as may be reasonably requested by them more

fullly to ieffectuate the assignment, transfer and delivery of every such claim,

1

C right and cause of action. The Company will give notice to the Manufacturer e

off any c;laim known to the Company on the basis of which liability may be charged

against Ethe Manufacturer hereunder and the Company will give notice to the

i
i

Manufac'jturer of any claim known to the Company, as the case may be, on the

’ bgsis ofi which liability may be charged against the Ma.nufacturef hereunder.

t

ARTICLE 11. Taxes. All payments to be made or caused to be made by

the Company hereunder will be free of expense to the Manufacturer with respect
to|the arjnount of any local, state or federal taxes (other than net income taxes,

- grjoss receipts taxes [excép’c gross receipts taxes in the nature of or in lieu of

sapes taxes], franchise taxes measured by net income based on such receipts,

exlcess profit taxes and similar taxes), assessments, license fees, charges,

fines and penalties, all of which the Cbmpany, as the case may be, assumes and

i

agrees t:o pay on demand in addition to the Purchase Price of the Equipment.

'

Alé{TICLE 12. Notice. Any notice hereunder to the party designated

below sl'?xall be deemed to be properly served if delivered or mailed to it at the

'
!
i
i
1
|
|
|
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fd llowiﬁg specified addresses:

-(e:i.) to the Company, at 300 South Wacker Drive, Chicago,
_ILlinois 60606, attention of the Vice President - Finance

(b) to the Manufacturer, at Pullman Incorporated, 200

SciJuth Michigan Avenue, Chicago, Illinois 60605

1
|

or at.sulch other addresses as may have been furnished in writing by such

party tc# the other party to this Agreement.

ARTICLE 13. Assignments by the Manufacturer. All or any of the rights,

be:nefité or advantages of the Manufacturer under this Agreement, including the
right toi receive the Purchase Price of all Units of the Equipment and interest *

thereonl if any, may be assigned by the Manufacturer and reassigned by ahy

agsignee at any time or from time to time; provided, however, that no such
agsignment shall subject any such assignee to any of the Manufacturer's
' gyarantees, warranties, indemnities or other obligations contained in this

Agreement or relieve the Manufacturer or a successor or successors to its

mianufacturing property and business from any of its obligations to construct
i
and deliver the Equipment in accordance with the Specifications or to respond

to| its gﬁarantees, warranties, indemnities or other obligations Whether‘

ccntai.néd herein or created by law, or relieve the Company of its obligations

to|the Manufacturer under this Agreement, which, according to their terms

arld context, are intended to survive an assignment; provided, however, that

.echept 4s otherwise provided in this Agreement any security title to and

prjoperty in each group of the Equipment assigned hereunder shall cease and

rmina’:ce upon payment to the Manufacturer or assignee as applicable by the
|

!
'
|
!
1
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Jmpaﬁy of.the amounts payable with respect to such Group pursuant to

rticle i3 and such assigned security'ti,tle shall be merged into the security

title and property in the Equipmént created by any Equipment Trust Agreement
in fa‘vori of a Trustee, or if an Equipment Trust Agreement has not then been

executed such right, title and interest shall forthwith cease and terminate upon

such payment to the Manufacturer and the Manufacturer and such assignee will

execute and deliver all documents and instruments as the Company may reason-
i ’ v .

ably r_eciuest, including without limitation an instrument for recordation with

the Interstate Commerce Commission evidencing such cessation and termination.

i .
Upon any such assignment, either the assignor or the assignee shall

give Wr‘itten notice to the vCompany, together with a counterpart or copy of

sych as$i.gnment,‘ stating the identity and post office address of the assignee

F not otherwise stated in the assignment), and such assignee shall by virtue

off such ‘assignment acquire all of the Manufacturer's right, title and interest
in and t:o the rights, benefits and advantages of the Manufacturer thereby

agsigned subject only to such reservation as may be contained in such assign-

)

mlent. From and after the receipt by the Company of the notification of é.ny

sych assignment, all payments thereafter to be made by the Company hereunder -

shall, tjo the extent so assigned, be made to the assignee.

In the event of any assignment by the Manufacturer of its rights to

receivej any payments under this Agreement, the rights of such assignee to
sych pa&ments as may be assigned, together with any other rights hereunder

which ca.n be and are so assigned, shall not be subject to any defense, set-off,

counterclaim, recoupment, or abatement whatsoever arising out of any breach of
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ahy le:igation of the Manufacturer in respect of the Equipménf or the manufacture,
c:nstru:ct,ion, delivery, guarantee or warranty thereof, or in' respect of any
indemnity contained'in this Agreement, nor subject to any defense, set-off,

c )unterlclaim, recoupment, or abatement whatsoever arising by reason of any
other'iﬁdebtedness or liability at any time owing to the Company by the Manu-.
facturell'lr, and all payments thereafter to be made by the Company under this
A;reein}en‘c shall, to the exteht so assigned, be made to the assignee against
proper feceipt therefor in form satisfactory to the Company. Any and all such

ohligatiéns, howsoever arising, shall be and remain enforceable by the
Company, its successors and assigns, only against the Manufacturer, its
su)ccessl’;ors and assigﬁs (other than assighees, ‘as such, of rights, benefits and
advantages assigned pufsuant to this Agreement). The provisions of this
paragraﬁ)h may be relied upon by any such assignee as‘ a contirnuing offer by
thT Combany to waive any remedies which it might otherwise possess for the
enforcement of any and all such obligations of the Manufacturer as against

- su :;h a:s'sajignee, which offer shall be conclusively presuine_d for all purposes

td be accépted by the assignee by payment to the Manufacturer of the |

costideration for the assignment of any of the Manufacturer's rights under

thip Agréement.

ARTICLE 14. Assignment by the Company. All or any of the rights,
benefits or advantages of the Company under this Agreement, including,
without limitation, (a) the right to accept delivery of the Equipraent, the

right to take title to the Equipment, and to be named the purchaser in the

bil]fs of sale to be delivered by the Manufacturer (b) the right to receive any"
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gnd alllg monies due or to become due to the Company in respéct of the Equipm'ent
and for all claims for damages in respect of such Equipment arising as a result
of any default by the Manufacturer and (c) all rights of the Company to perform

|
upder tlhis Agreement and compel performance of the terms hereof, may be
assignéd by the Company and reassigned by any assignee at any time or from

1

time to!'time; provided, however, that no such assignment shall relieve the

Company of any of its duties or obligations to the Manufacturer under this

Agreement.

Uipon any such assignment, either the assignor or the as;-s'ignee shall

give written notice to the_Manufacturer, together with a counterpart or copy

off such Ilassignmeht, stating the identity énd post officé address of the aséignee o
(if not oitherwise .stated in the assignment), and such assignee shall by virtue

ofl such l"assignment acquire all of the Company's right, title and interest in and

to|the rights, benefits and advantages of the Company thereby assigned subject

orlly to such reservation as may be contained in such assignment. Upon receipt of
sukh notice, Manufacturer agrees that if requested, it will confirm to the assignee

: th%t: (i) éall representations, warranties, indemnities and agreements of the Manu-
i : 4

fa¢turer under this agreement shall inure to the benefit of, and shail be

enj‘orceaible by, the assignee to the same extent as if the assignee were

or! ginaliy named herein as the Company; (ii) the assignee shall not be liable

foq any cI?f the obligations or. duties of the Company uncier this sgreement, nor

sh+11 the{'[ assignment give rise to any duties or obligations whatsoever on the

part of the assignee owing to the Manufacturer; (iii) the Manufacturer will not

amlend, modify, terminate or waive any of the provisions of this agreement -
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' without: the prior written consent of the assignee; provided, hbwever, that the
assignée shall consent to any such ameéndment, modification or waivér the
effect of which will not be (a) to decrease the purchase price of the Equipment,
(b) to aiccelerate or postpo‘ne the delivery date of the Equipment, or (c) tc;
dacreaée the value of the Equipment; (iv) the Manufacturer consents to the lease
of the Equipment by the assighee to the Company, and to tfle assignment by the
a%signe:e to the Company foArAas long as such lease shall be in effect and no
Evenﬁ o‘:f Default thereunder shall have occurred and be continuing of all rights
which t1';1e assignee may have with respect to the Equipment urider ahy warranty
ox 'inderlnnity made by the Manufacturer. |

ARTICLE 15. Article Headings. All article headings are inserted for

cdnvenience only and shall not affect any construction or interpretation of this

Agreement.

ARTICLE 16. Effect and Modification of Agreement. This Agreement,

and the Annex attached hereto, exclusively and completely state the rights and |
agreemé_nts of the Manufacturer and the Company with respect to the Equipment
g.h:l supérsede all other agreements, oral or written, with respect to the
Eunipme'nt. No variation of this Agreement and no waiver of any of its provisions
or c.ondi"cions shall be valid unless in writing and duly executed on behalf of the

Company and the Manufacturer.

ARTICLE 17. Law Governing. The terms of this Agreement and all rights
and obligaﬁon’s hereunder shall be governed by the laws of the State of Illinois,
prgvided, however, that the parties shall be entitled to all rights conferred by

Sedtion 2:0c of the Interstate Commerce Act.

ARTICLE 18. Successors and Assigns. As used herein the terms

‘ |
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Manufaci:turer, Company, Trustee and Lessor shall be deemed to include the

syccessors and assigns of the Manufacturer, Company, Trustee and Lessor.

ARTICLE 19. Recording. Upon the execution and delivery of this

Aéreem'ent, the Company will, .at its expense, cause this Agreement to be

duly file:d and recorded w.ith the Interstate Commerce Commission in
adcordance with Section 20c of the Interstate Commerce .Act, and wherever
elge req[uired by law or reaéonably fequested by fhe Manufacturer for thé
purpose of proper protection of the security title of the Manufacturer to the

Equipment.

ARTICLE 20. Execution. This Agreement may be simultaneously

exiecuted in any number of counterparts, each of which so exe;:uted shall be
d%emed :_to be an original, and such counterparts together shall constitute but |
onle and Ilthe same contract, which shall be sufficiently evidenced by any such
original; counterpart. Although this Agreement is dated for convenience as
of|the date specified in the introductory paragraph of this Agreement, the actual
da(Le or %iates of execution hereof by the parties hereto is or are, respectivdy,
the date or détes stated in the acknowledgments hereto_ annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused these presents to be signed in their respective
'corporat;e names by duly.aut'hori‘zed officers and their respective corporate

sepls to'be hereunto affixed and duly attested, all as of the day, month and year

firlst above written.
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PULLMAN INCORPORATED
(Pullman-Standard division)

)

- By 7
Vice President

Attest:

| | | TRAILER TRAIN COMPANY

y «u-&-h-m_ —

: Vice President - Finance
Attest: .

DWMM

ecretary
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STATE OF ILLINOIS )

sS.
GITY OF CHICAGO )

p.€-RoBra)S0 ~
On this /):I)day of AR , 1973.Abefore me known, who

being by me duly sworn, says that he is a Vice President of FULLMAN

: (Pullman-Standard division%' -
INCORPORATED‘/that one of the seals affixed to the foregoing instrument
is| the corporate seal of aid corporation; that said instrument was signed

and sealed on behalf of said corporation by authority of its Board of

Directors and he acknowledged that the execution of the foregoing instrument

W%S the free act and deed of said corporation.

NQTARY PUBLIC -

[Seal]

My Commission Expires }""-0’7 (1975
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STATE OF ILLINOIS )
' ) ss.
CITY OF CHICAGO )

On this /17# day of W ,. 1973, before me personally appeared

)7\/ W , to me personally known, who being by me duly sworn,

w0

ays that he is a VICE TRESZTOé~Tof TRAILER TRAIN COMPANY; that one of

the seals affixed to the foregoing instrument is the corporate seal of said
gorporation, that said instrument was signed and sealed on behalf of said
dorporation by authority of its Board of Directors and he ackaowledged that

- the execution of the foregoing instrument was the free act and deed of said

corporétion.‘
P AZaae
NOTARY PUBLIC
My Commission Expires © [Seal]
Con

ommission Eypires June 26, i3
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CERTIFICATE OF ACCEPTANCE -
UNDER PURCHASE AGREEMENT

TP: Pullman Incorporated (Pullman-Standard division)

I, duly appointed inspector and authorized representative of Trailer Train
bmpany (hereinafter called the Company) for the purpose of the Purchase ’
gpreement dated as of April 10, 1973, among you, as Manufzcturer and the
bmpany, do hereby certify that on behalf of the Company, I have inspected,
»ceived, approved and accepted delivery under said Purchase Agreement of

e following units of railroad equipment: -

ype of Cars:

hte Accepted:

lace Accepted:

imber of Units:

imbered:

I do further ceftify that the foregoing cars are in good order and condition

and conform to the specifications applicable thereto and to all Federal Railway
Administration requirements and specifications and to all standards recommended
by the Association of American Railroads reasonably interpreted as bemg apphcable

to

le

warranties therein contained.

new railroad equ1pment of the foregoing type.

In addition, I further certify that there was plainly, distinctly, permanently;
d conspicuously placed, in letters not less than one inch in height, the following
end:

"Owned by a Bank or Trust Company under a Securlty Agreement Filed
under the Interstate Commerce Act, Section 20c."

The execution of this certificate will in no way relieve the Manufacturer or

dﬂcrease his responsibility to produce and deliver the railroad equipment indicated

bove in accordance with the terms of the Purchase Agreement subject to any

'Inspector and Authorized
.Representative of
" Trailer Train Company .




