600 GRANT STREET

r?..-(,[li?’A 3 & ] POST OFFICE BOX 536

¥
JOHN D. MORRISON / ;TTSBURGH, Pa. 15230

| S
GENERAL COUNSEL e

WitLiAM C, LEIPER
ASST. GEN. COUNSEL

PauL M. WILLARD
ATTORNEY

Interstate Commerce Commissiony DT L0 ~
Washington, D.C. 20423 ‘ '

Gentlemen: i

Enclosed for recordation under the provisions of Section ZO(CS' of
the Interstate Commerce Act, as amended, are the original and five (5)
counterparts of a Conditional Sale Agreement and the original and five

(5) counterparts of an Agreement and Assignment dated as of February
1, 1977.

The general description of the railroad equipment covered by the
enclosed documents is set forth in Schedule A attached to this letter and
made a part hereof.

The names and addresses of the parties are:

Assignor under Agreement and Ortner Freight Car Company
Assignment 2652 Erie Avenue
Cincinnati, Ohio 45208

Assignee under Agreement and Citibank, N. A.
Assignment: 399 Park Avenue
New York, New York 10022

Vendor under the Conditional Ortner Freight Car Company
Sale Agreement: 2652 Erie Avenue
Cincinnati, Ohio 45208

Vendee under the Conditional Union Railroad Company
Sale Agreement: 600 Grant Street
P.O. Box 536
Pittsburgh, Pennsylvania 15230
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The undersigned consents to the above Conditional Sale Agreement
and Agreement and Assignment and has knowledge of the matters set forth
in the enclosed documents.

Please return the original and three (3) copies of the Conditional Sale
Agreement and Agreement and Assignment to Paul M. Willard, Esq.,

Union Railroad Company, P.O. Box 536, Pittsburgh, Pennsylvania 15230.

Enclosed is a check in the amount of $50. 00 covering the required
recording fee.

Very truly yours,

UNION RAILROAD COMPANY

\
e

Assistant Secretary



e

SCHEDULE A

to Conditional Sale Agreement

. MANUFACTURER ll‘0...0‘.0.0.00..‘.......‘

DESCRIPTION OF EQUIPMENT coveececcsccos

SPECiFICATIONSO‘..!..O..I.‘ll.il..l......

. BASE PRIC"Eoooo.looo.‘o.oonoc.-.0.00-00..0(

DELIVER.TO.Q...C.....I.C‘...'l...l..‘..l..

‘PLACEOFDELIVERYo'ooon..oouao'..olo'.o

ESTIMATED DELIVERY DATES cheessssacenen

OUTSIDEDELIVERYDATE'I'....'.I...Q....

Ortner Freight Car Company

One Hundred (100) 70-ton capacity
Coke Hopper Cars bearing

- Union Railroad Company
- Identifying Nos. 2000 to and
“ancluding 2099 '

Specification No. OCN 1300-7-76

$18, 450 per item

($1, 845, 000 for One Hundred
(100) Ttems )

Union Railroad Company

F.o.t. Manufactuers's Shop

February 1977

March 31, 1977



Tuterstate Conmeree Commission
Washington, B.C. 20423 a2/ 17/77

OFFICE OF THE SECRETARY

Paul M. Willard,Esq.
Union Railroad Company
P.0O.Box 536
Pittsburgh, Pa. 15230

Dear Sir:
The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,

49 U,S.C. 20(c), on 2/17/77 at 3:30pm

and assigned recordation number(s) 8702 & 8702-A

Sincerely yours,
) b

Rééert\&. swald

Secretary

Enclosure(s)

SE-30
(5/76)



CONDITIONAL SALE AGREEMENT

Dated as of Februaryl, 1977

Between

ORTNER FREIGHT CAR COMPANY

as Vendor

UNION RAILROAD COMPANY

as Vendee

Re:

$1,199,000. 00 Maximum Principal Amount
Conditional Sale Indebtedness due 1282

of

UNION RAILROAD COMPANY
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'CONDITIONAL SALE AGREEMENT

CONDITIONAL SALE AGREEMENT dated as of February 1, 1977

- between ORTNER FREIGHT CAR COMPANY ('"Manufacturer') and UNION RAIL-
ROAD COMPANY, a Pennsylvania corporation (""Railroad!"),

“WHEREAS, the Manufacturer is willing to sell and deliver to the
Railroad, and the Railroad is willing to purchase, the railroad equipment
described in Schedule A attached hereto (collectively the ""Equipment' or
"Items'" and individually '"Item of Equipment’ or ''Item''); and

WHEREAS, the Manufacturer and the Railroad have agreed
that this Agreement shall exclusively and completely state the rights of
the Manufacturer and the Railroad with respect to the Equipment and shall
supersede all other agreements, oral or written, with respect to the
Equipment!'
- NOW, THEREFOCRE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties hereto agree
- as follows:

SECTION 1. CONSTRUCTION AND SALE.

The Manufacturer will sell and deliver to the Railroad, and the
Railroad will purchase from the Manufacturer and accept delivery of and
pay for as hereinafter provided, the Equipment, each Item of which shall
be constructed in accordance with the applicable specifications referred to
in Schedule A hereto, with such modifications thereof as may be agreed upon
in writing by the Railroad and the Manufacturer (which specifications 2nd
modifications, if any, are hereinafter called the ""Specifications'’), The design
and quality of equipment and material used in the manufacture of such Items
shall conform to all Department of Transportation requirements and specifica-
tions for new equipment, and to all standards recommended by the Association
of American Railroads, interpreted as being applicable to new railroad equip-
ment of the character of such Items as of the date of this Agreement.

SECTION 2. DELIVERY.

2.1. The Manufacturer will deliver the various Items of Equip-
ment to the Railroad in accordance with the delivery schedule set forth in
Schedule A hereto; provided, however, that the Manufacturer shall have no
obligation to deliver any Item of Equipment hercunder subseguent to the filing
by or against the Railroad of a petition for reorganization under Section 77 of
the Bankruptcy Act. '
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2.2. Tbe Manufacturer's oblis cn as to time of deliv-
ery 1s subject, however, to delays results frem causes beycend
the Manufacturer's reasonable control, in ding. but nect lirited
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and allocations, war or wviar conditions, r s or CiVLL commotion,
sabotage, strikes, differences with workmen, accldents, fire, flcod
explosicn, damage to plant, eguipment or cllities, or delays in
receiving necescary materials.

2.3. Notwithstanding the foregoing provisions, any Equip
ment not delivered and accented on or before the outside delivery

date provided therefor in Schedule A 2to, shall be excluded frcm
this Agreement and not included in the term ”Equipman“” as used in
this Asrcement. In the event of any such exclusion the Manufacture
shall remain obligzated to noqot”uct seill and celiver to the Rail-
road, and the Railroad shall remain cbligated to purchase from tne
Manufacturer, accept delivery of and pay for, any of the Equinment
thus excluded from this Agreement, and the Rallroad and the Manu-
facturer shall exscute an agreement supplemental hercto limiting
this Agrecement to the “Gu;ouvvu not excluied herefrom, and the HMzan-
ufacturer and the Rallroad shall further execute a separate agree-
ment providing for the sale of such excluded Ecuipment by the Nan-
ufacturer to th2 Raillrcad upon the sams terms and conditions as
those ccntained herein, nodified only to the extent necessary to
provide for payment in cash upon delivery of the Eguipment, clther
directly or indirsctly by means of a conditional sale agreement,
equipment trust or other apnropriate method of financing as the
Rallroad may Zetermine and as may be reascnably satisfactory to

the Manufacturer,

2.4, The Equinment during construction shall be sublect
to inspection hy cne or more inspecters or other authorized repre-
sentatives of %the Rallroad. Upon completion cf each Item of Zouin-
ment by the Manufacturer, 1¢ shall be prescated to such insvectors
or representatives for inscection at the place designated herzin
for Cz2livary of such Item of Equipment, and, i such Item cf £7ulin-
ment conforms to the Specillcations avplicable therste, such in-
spectors c¢r reoresentatives shall exzcute and deliver to the lManu-
facturer a certificate or certificataes of acccentance (ﬂeveln:fter
called the Certificate of Accentance) stating that such Item of
Equipment has been inspected and is 2ccepted by them cn beha;f of
the Rzllircad and is marked in accordance with Secticn 5.1 hercef.
Any Certificate of Accevtance may cover any numbter c¢f Items of

2.5. The Manufacturer shall pear the risk of loss of
each Item of Eguloment or damage theretc untll delivery to and
acceptance by the Rallroad. Upon delivery and acceptance by the

>
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Railroad of each of such Items of Equipment the Railroad shall bear the
risk of loss of or damage to such Items.

SECTION 3. PURCHASE PRICE AND PAYMENT.

3.1, The base price per Item of Equipment, including freight
charges, if any, to place of delivery, but exclusive of interest and all
other charges, is as set forth in Schedule A hereto, The base price per
Item of Equipment shall be subject to increase or decrease as may be
agreed to in writing by the Manufacturer and the Railroad, and the term
"Purchase Price'' as used herein shall mean the base price as so increased
or decreased,

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

3.3. The Railroad hereby acknowledges itself to be indebted
to the Manufacturer in the amount of and hereby promises to pay to the
Manufacturer at such bank or trust company in the United States of America
as the Manufacturer or its assignee shall designate for payment to it, the
purchase price of the Items of Ejuipment as follows:

(a) On the Closing Date an amount equal to the Purchase
Price for all Items of Equipment in the Group, less an amount
equal to 65% of the Purchase rounded downward to the nearest
$10, 000, and

(b) An amount equal to the difference between the Purchase
Price of the Equipment and the aggregate amount paid pursuant to
sub-paragraph (a) of this Section 3.3 (herein sometimes called the
"Conditional Sale Indebtedness") plus interest at the Citibank Base
Rate for the first through the 36th month and at the rate of the
Citibank Base Rate plus 1/4 of 1% per annum on the unpaid
principal balance for the 37th through the 60th month payable
in eight (8) consecutive semiannual installments commencing on
the third semiannual anniversary date of the Closing Date,
each of such eight (8) installments to include an amount equal to
12.5% of the aggregate original amount of Conditional Sale Indebted-
ness. Interest on the unpaid amount of Conditional Sale Indebtedness
from time to time outstanding and then accrued hereunder shall be
payable quarterly commencing on the first quarterly anniversary
date of the Closing Date.

3.4. The term ""Closing Date' with respect to the Group shall
mean such date which is not more than ten business days following presentation
by the Manufacturer to the Railroad of the invoice or invoices, and the Certi-
ficate or Certificates of Acceptance with respect to the Group, as shall be



fixed by the Railroad by written or telegraphic notice delivered to the
Manufacturer and any assignee thereof at least seven business days prior
to the Closing Date designated therein.

3.5. The term ""Business Days'' as used herein means
calendar days, excluding Saturdays, Sundays and holidays on which banks
in the States of Pennsylvania or New York are authorized or required to
close,

3,6, ''"Citibank Base Rate'" shall mean the rate of interest
charged by Citibank, N.A. on 90 day loans to substantial and respectable
commercial borrowers in effect from time to time.

3.7. Interest hereunder shall be computed on the basis of a
year of 365 or 366 days, as the case may be, or the actual number of days
elapsed.

3.8. The Railroad will pay interest at the rate of Citibank Base
Rate plus 1% per annum upon all unpaid balances of indebtedness and (to the
extent legally enforceable) upon interest, after the same shall have become
due and payable pursuant to the terms hereof, anything herein to the contrary
notwithstanding.

3.9. All payments provided for in this Agreement shall be
made by the Railroad in such coin or currency of the United States of America
as the time of payment shall be legal tender for the payment of public and
private debts. All payments of installments of Conditional Sale Indebtedness
and/or interest thereon and all payments due pursuant to Section 6 hereof shall
be made by wire transfer of immediately available funds to such bank in the '
continental United States for the account of the Manufacturer or its assignee
as the Manufacturer or assignee shall from time to time direct the Railroad
in writing.

3.10. In addition to prepayment permitted under Section 6
hereof, the Railroad shall have the privilege of prepaying in the inverse
order of maturity any installment of the indebtedness prior to the date
it becomes due hereunder without premium or penalty.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1, The Manufacturer shall and hereby does retain the full
security title to and property in the Equipment until the Railroad shall have
made all of the payments hereunder and shall have kept and performed all
its agreements herein contained, notwithstanding the delivery of the Equip-
ment to and the possession and use thereof by the Railroad as herein pro-
vided. 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 the Equipment and shall be subject to all terms and conditions
of this Agreement and included in the term ""Equipment't as used in this
Agreement.



4,2, When and only when the Manufacturer shall have been
pald the full indebtedness in respect of the invoice cost of the
Equipment, together with interest and all other oajmewfs as herein
provided and all the Pa*]voad's cther obligations erein centained
shall have been performe absolute right to the possession of,
title to and vroverty in the Zguipment shall pass to and vest in
the Raillroad without further transfer or acticn on the part of the
Manufacturer, except that the Manufacturer, 1f requested by the
Rallroad so to do, will execute a bill or bills of sale of the
Equipment releasing 1its security title thereto and property therein
to the Rallroad or upon its order free of all liens and encumbrances
created or retained hereby and deliver such bill or bills of sale tc
the Railroad at 1ts address snecified in Section 20 hereof, and will
execute in the same manner and deliver at the same place, for {iling,
registeri“j, recording or denositing in all necessary public offices,
such instrument or instruments in writing as may be necessary or
aoprooriaue in order then to malke clear upon the public reco‘os the
title of the Railrocad to the Eguipment, znd will pay to the Ra l”ooa
any money oaid to the Manufacture*, pu;suant to Section 6 he “901
not therefore avplied as therein provided. The !Manufacturer hersl
walves and releases any and 211 ights, existing or that
quired, in or to the payment of any penalty, forfeit or dema;ea
failure to execute and deliver such bill or bills of sale or %o
any certificate of payment in ccmpliance with any law or statut
gulring the filling of the same, except for failure to execute an
deliver such bill or bills of sale to file such certificate witt
-a reasonable time after written demand by the Railroad.
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SECTION 5. MARKING OF EQUIPMENT.

5.1. The Railroad will cause each Item of Equioment
be kept numbered with 1ts road number as set forth in Schedule A
hereto and will keep and maintain, plaiﬂlv, istinctly, perman
and conspicuously marked by a2 plate cor stencil printed in ccent:
color upon both sides of each Item of oqwﬂpment in letters not
than one inch in height, the words "This Unit sub,
Sale Agreement recorced with the I.C.C.", with aovp r
thereof and additions thereto as from time to Cime may
by law in order to protect the security title of ¢

to such Item of Equioment, its rights under this Ag
rights of any assignee under Section 14 hereof. 7T
not pilace any such Item of Zguloment in operation or exercise 2an:
control or dominion over the same until the required legend shall
have been so marked on both sides thereol and will ”eoTace promntly
any such names and word or words which nay be removed, defaced or
destroyed. The Railroad will not change the road numoer of any
Item of Equipment except with the consent of the Manufacturer and
any assi*noe pursuant to Section 14 hereof and in accordance with
a statement of new rocad numbers to be substiltuted tnerefor, whic
consent and statement oreviously shall have been filed with the
Manufacturer by the Raillroad znd [iled, rccorded or denosited i 1
public offices where thls Agreement shall have been filed, reccrded
or deposited.
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5.2. Except as above provided, the Rallroad will not allow
the name of any nerson, assocciaticn or ccrporation to be placed on
the Equipment as a designaticn that might be interpreted as o claim
of ownership; provided, howesver, that the Rallrocad may cause ¢t
Equipment to be lettored with the names or jnitlals or other insi
customarily used by the Rallircad or its affillates on railrcad eguip-
ment used by it of the same or a similar type of convenience of
identification of the right of the Railroad to use the Equipment under
this Agreement.

SECTION 6. CASUALTY OCCURRENCES.

6.1. In the event that any Item of Equipment shall b
or become lost, stolen, destroyed, or irreparably damaged, cr shall
be requisitione4 er taken over by any governmental ahtn“”ity under
the power of eminent domain or o*herslsc (each such occzurrence,
except for any requisition which by its terms is indefinite or
does not exceed the origilnal term of th S Aﬁrep ent, teing herec
inafter called a "Casualty Occurrence’), prior to bhe payment ©
the indebtedness in respect of the purchase price of such Item,

together with interest therson and all other payments requirzd
hereby, the Railroad shall, within ten days after it shall have
been determined that such I,ew of Eguipment has suffered a Cacu-
alty Occurrence, “ulty inform the Manufacturer in regard thereto.
The Rallroad shall, within 30 days of such determinaticn, pay to
“the Manufachturer a sum equal to the agecregate Casualty Payment (as
defined in Section 6.3 herecf) of such Item of Ecquipment as ¢f the
date of such payment and shall Tile with the lManufacturer a certi-
ficate of a Vice President or the Ceomntroller or other Cnhiefl Account-
ing Officer of the Raillroad setting forth the Casualty Payment of
the Item of Equipm env suffering a Casualty Occurrence.
6.2. Any money paid to the Manufacturer pursuant to

Section 6.1 hereof shall, sc lcng as no Event of Default shall
have occurred and be cv“uinulng, ve applied, in whole or in part,
as the Raillraod shall direct in a written Iinstrument filed with
the Manufacturer, to prepay indebtedness in respect of the Pur-
chase Price of the Equipment hereunder or £o or toward tha cost

of an Item or Items c¢f Equipment of new standard gauge railrcad
locomectilive equipment which shall be of the game character as the
Equipment described in Schedule A heretd tLo replace such Item of
Equipment having suffered a Casualty Occurrence and which new Item
or Items of Equipment shall te of a guality and have a value and
utility at least egual to S‘cn Ttem of Ecguipment having suflfered

a Casualty Occursnce, as the Railroad shall direct in such written
instrument. In case any such money shall be applied to precpay
indebtedness, it shall be so applied, cn the first installment
date for the pavment of the Purchase Price cf the bqulipment next
followlng receipt by the Manufacturer o* such written direction,
to prepay installments of the Purchase Price of the uoulpment there-
after falling due in the inverse order of their maturities, but



without premium, and whether

L0 prepay one or more entire install
the Purchase Price. 1In case c¢f repla

by the Manufacturer in respect of any
the lesser of the cost of such Item o
would have cost if acgul ocn the ea
was pald to the Manufactu , and the
cost ¢f such Item. The amount which
cost if acquired on the earliest

reda
rer

v dc.be
paid to the Manufacturer shall “ve con
certificate of a Vice-President or th
Accounting Officer of the Rallroad to
vided.

6.3. The payment to be mad
spect of each Item of Ecquipment havin
rence (the "Casualty Payment"”) shall
of the original Purchase Price thereco
as of which such Casualty Payment shal
est accrued thereon but unpaid as of

by the Manufacturer in connection
Investments.
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or not such amount
ments

shall be sufficient
for portions tbereof) of
cement the amount to be pa
replacing Item shall not exbﬁ
r the amount which such Item
rliest date when any of such mcne
Railroad shall pay any adciticns’
any such replacing Item weculd
when any of such money was
lusively determined by the
cmptroller or cther Chiefl
be filed as hereinafter pro-
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e to the Manufacturer in re-

z sufferec a Casualty Occur-

be deemed to be that porticn

f remaining unpaid on the date
te determined, plus inter-

such cat

. 6.4. So long as no Event of Default shall have occurrad
and be contl nlng, any mcney paid to the llanu fa“tu pursuant to
this Section 6 shall, if the Railrcad sb‘¢; in wrifino o direct,
~be invested, pending its applicaticn as hereinabove provided, in
(1) such direct obligations of the Tnl*ea States of America or ¢b-
ligaticons for which the faith of the United States is pledged to
provide for the payment of ovrincipal and interest or (1i) open
market commercial paper given the highest rating by a naticnal
credit agency or (111) in certificates of deposit of commercial
banks in the United States of America having capiltal and surplus
aggregating at least $50,C00,000, in each case maturing in not more
than one year from the date of such investment (a2ll such invest-
ments belng hereinafter czlled "Investments'), as may be sperified
in such written dir'n tion. iny such c¢cbligaticons shall Trom time xo
time be sold and the proceeds reinvested in such Investments as fthe
Rallrecad may in writi 1z direct. Any interest or earned discocunt
recelved by the Manufacturer on any Investments shall te held by
the Manufacturer and applied as herein provided. Upon any sale

or the maturity of any Investments, the oroceeds thereofl, plus any
interest received by the lanufacturer thereon, up to the cocst {in-
cluding accrued interest or earrned discount) thereof, shall be heid
by the Manufacturer for application pursuant to this Section 6, zand
any excess shall be paid to the Railrocad. If such proceeds (plus
such interest or earned discount) shall te less than such cost,

the Rallrozd will promptly pay to the Manufacturer an amount egual
to sucn deficiency. The Railroad will pay z2ll expenses incurred

with the purchase and sale of



6.5. The Railroad will cause any replacing Item to be
plated or marked as provided in Section 5.1 hereof. Any and all
such replacements of IZguipment shall ceonsticute accessions to the
Equipment and shall be subject to &;l of the terms and cocnditions
of this Agrecwc‘t 2s though part cf the criginel Eguipment deliv-
ercd hercun and shall be included in the term "Eguipment" as
used in th*s Abrec.vuc. Title to all such replacements shall e
free and clear of all liens and e“cunbruuves and shall be taxen
initially and shall remain in th2 name of the Manufacturer cubject
to the provisions hereof, and the Railrcad shall promptly cxccute,
acknowledge, deliver, fi1le and record all) such documents (includ-
ing the filing with th Interstate Ceommerce Cemmissicn in accord-
"ance with Section 20c of the Interstate Commerce Act of an eporo-
priate supplemental agreement describing such replacements) and do
any and all such acts as may be necessary to cause such replace-
ments to comz2 under and bte subject to this Agreofenf and to pro-
tect the title of the iianufacturer fo such replacements. All such
replacements shall te warranted in like manner as the Items repnlec
and the vendcr of the replacements shall, if other than the Manu-
facturer, duly consent to the subjiection thereof to this Agreement
and agree to be bound by 2ll the tzrms and provisions containead
herein in resvect of such repldcements in like manner as the lMan-
ufacturer 1s in respect of the original Ecguipment delivered here-
under.

6.6. VWhenever the Railroad shall file with the Manufac-
turer, pursuant to the foreszoinz provisions of this Section 6, a
written direction to apply money to c¢r teoward the cost of a replac
ing Item of new standard gauge railiroad carequunnent the
Railrocad shall file therewith in such number of counterpar as
may reasonably be requested:

(a) a certificate of a Vice-President or the Comptrol-~
ler or other Chief Acccunting Officer of the Rallroad cer-
tifying that such replacing Item i3 new standard gauge
railroad car equipment and has been plated or marked as
reguired by the provisicns ¢f this Section €& and certifying
the cost of such repnlacinz unitc, the amount which such re-
placing Item would have cost if acquired on the earliest
date when any such mcney was pald to the Manufacturer and
that the cost therecof deoes not exceed the Fair value of
such Item and that such replacing Item 1s of a quality and
has a value and utility at lsast equal to the Item replaced;
and

(b) an opinion of counse that title
to such replacing Ifem 1s vest urer free and
clear of all liens and encumbdr uch Item hes
come under and become subject

-8-
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6.7.

In the event that any moneys paid to, or held by,
the Manufacturer pursuant to this Secticon 6 are applied to the prao-
payment of indsbfedness in resnect cf the Purchase Price, the Rail-
rcad will pay Yo the ilanufacturer on the date of such application
interest then accrued and unpaid on the indebtecdness so prepaid.

If an Event of Default shall have occurred and be contin-
ulng, then so long as such event of dafault shall ntinue all monsay
then held by the Manufacturer pursuant to this Section 6 shall be
applied by the Manufacturer as 1f such money were noney received
upon the sale of Equinment pursuant to Sectlon 16 hersof.

6.8. In order to facilitate the sale, or other disnogi-
tion of any Equlpment suffering a Casualty Occurr“nce the Manu-
facturer shall upon recuest of the Railrocad, after aeposit by the
.Railroad cof a sum egual to the Casualty P:ymvut of such Equlrcmenc,
execute and daliver to the Railrcad's vendee, assignee or neminee,

a blll of sale (without warranties) for such Eguipment, and such
other documents as may be requirad to release such Equivment fronm
the terms and scope of this Conditionzl Szale Agrcement, in such
form as may be reasonably requested by the Railrcad.

6.9. In the event that prior to the expiration of the
term of thio Agreement, the use of any Item of Equioment is regui-
sitioned or taken by any governmental auvthority under the ncwer of

“eminent do.“;ﬁ or ocherwise for an indefinite pericd or for a stated
period ending on cr before sald date, the Reilrcad’s duty to pay the
indebtedness in respect of the purchase price thereol shall continue
for the duratlow of suct reouisi+icn;ng or takinz. The Rallrcad
shall be entitled t£o receive and retain for its own account &1l
sums vayadble for any such pveriod by such governmental suthoricy
as compensation for reduisition or talking of vossession, ’
SECTION 7. TAXES.

A1l payments to be made by the Railrcad hersunder vi‘l
be free of expense tc the Manufacturer for collection or othe
charges and will be free of exvense to the Manufacturzsr in re-
spect of the amount of any local, state or federal taxes, license
and registration f=2es, assessments, charges, fines, penaltiles,
sales, use and property *axe cross r=celpts taxes arising out
of receipts from use or cpera ,ion of the Equloment, znd other taxes,
fees and governmental charges similar or dissimilar to the foracoing
(other than net inccme, excess profits and s*ﬁilar taxes) heresafter
levied or imnosea upcn,’' or measured by, this Agreement or any sale,
use, pvayment, shipment, dellivery or transfer of title under the
terms hereof, 2ll of which expenses, taxes and licensss the Railroad
assumes and avrems to nay on demand in addition to the indebitedness



in respect of the purchase orice of the Egquivment. The Railroad
will also pay promptly all taxes and assessments which may be
imposed upon the Equlpment or for the use or operaticn thereol

by the Railroad or upon the earnings arising therefrem or upon the
Manufacturer solely by rezson of i1ts ownershlp thereof and will
keep at all times a2ll and every part of the Equioment free and
clear of all taxes and zssessments which might in any way affect
the title of the Manufacturer or result in a lien unon any Iten of
Equipment; nrovided, however, that the Railrocad shall be under no
obligation to pay any taxes, assessments, licenses, charges, Pi es
or penalties of any kind so long as 1t 1s contesting in good faith
and by aporopriate legal proceedings such taxes, assessments, _
licenses, charges, fines or penzlties and the nenpayment thereof
does not, in the opinion of uh° Mlanufacturer, sdversely affect the
property or rights of the Manufacturer hercunder. If any such
expenses, taxes, assessments, llcenses, charges, fines or penaltles
shall have been charged or levied against a llanufzcturer directly
and pvaid by such Manufacturer, the Railroad shall reimburse such
Manufacturer on presentation of inveice the”eoor; proviced, hcwever,
that the Railroad shall not be obliigated to reimburse the Manu-
facturer for any expencses, taxes, assessments, licenses, charges,
fines or penalties so¢ paid unless the HManufacturer SH“4L have sub-
mitted notice in writing to the Railroad at least five business days
in advance of vayment thereof.

SECTION 8. REPORTS AND INSPECTICHS.

8.1 On or before Aprill in each vear, commencing with the year
1978, the Railroad will upon request furnish to the Manufacturer an
~accurate statement, as of the preceding December 31, (a) showing the
amount, description and numbers of the Items of Equipment then subject
to this Agreement, the amount, description and numbers of all [tems
of Equipment that may have suffered a Casualty Occurrence during the
preceding 12 months (or since the date of this Agreement, in the case
of the first such statement), and such other information regarding the
condition or repair of the Equipment as Manufacturer may reasonably
request, and (b) stating that, in the case of all Equipment repainted during
the period covered by such statement, the markings required by Section
5.1 hereof shall have been preserved or replaced.

“8.2. The Manufacturer shall have the right, at 1its sole
cost and expense by iis authorized representative, to insvect
the Equipment and the Railrozd's records with re°pect thereto,
at such times as shall be reasonably necessary to confirm to the
Manufacturer the existence and prover maintenance thereof during
the continuance of this Agreement.
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SECTION 9. POSSESSION, USE AND MAINTENANICE,

9.1. The Rallroad, so long z2s 1t shall not be 1in dafault
vnder thils Agrecm2nt, shall r‘e entitled, frecm and after dellvery cof
the Equipment by the Manufacturer to the Rallroad, to the possession
of the Equipment and the use thereof by it, any gzxﬁliatc or the
parent company (the "Parent Company") of the Rallroad upon the lines
of railroad owned or operated by any such aff*l*ate or the Paren
Company or by it elther alone or Jointly with another and mha“h
under lease or otherwise, or upon the lines of railrcad owned or
ooerated by any company controlled by or controlling the Rzilroad,
or over which it or any such affiliate or the Parent Companv
trackkage rights, ¢r run through or overating agreements, fionm and
after delivery of the Equipm 1t by the anufacturer to the *a irzad,
provided however that such usz shall be subject to all the terms
and conditions of this Agreement only within the United States of
America. The Rallrocad may lcase the Eguinment to an affilizate or
its Parent Company but only upcn and sutject to all the terms and
conditions of the Agreement and provided that no suech lease shall

b
4]

relieve the Railrocad of any ‘1abiliuj or obligations hereun
whlich shall be those of a principal and not a surety.

9.2. The Railroad shall use the Equipment only in the
manner for which it was designed and intended a2nd so as to subjecst
it only to ordinary wear and tear. The Railroad shall, at 1ts own
cost and expense, maintain and keep the Zguipment in good crder,
condition and revair, ordinary wear and tear excepited. The Rall-
road snall not modify any Item of Eguipment without the writien
authority and anproval,of the .w“hfaCtLTEP wvhich shall not be un-
reasonably withheld, rov‘dOd that no such aporoval shall be required if
and to the extent such modlflcatlon is requxred by Section 11 hereof. Any
parts (cxceou communications, siznal "wd autcmatic contrel eguip-
ment and devices hzving a s:nila” use wirich arc added to anv Iten
of Equipment by the Railroad, the cost of which is not includsd in
the Purchase Price of such Item and which are not required Zor the
overatlicn or use c¢f such Item by the Interstate Commerce Ccmmission,
the Department of Transpcertation or any other regulatory bedy) in-
stalled or replacements made by the Raillrcad upon any Item ¢f Egquin-
ment shall be considered accessions to such Item of Equinment and
title thereto shall be immedictely vested in the Manufacturer, with-
out cost or experse to the anufacturer,

SECTION 10, PROHIBITION AGAINST LIENS

10.1. Other than any subordinate lien imposed by the First and Refunding
Mortgage of Railroad to United States Trust Company of New York, dated
August 1, 1946, 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 any Item of
Equipment equal or superior to the security title of the Manufacturer, and any
liens, encumbrances or charges which might be levied against or impcsed upon

-11-



any Item of Equipment as a result of the fallure of the Railroad
to perform or observe any of 1ts covenzants or agreements under this
Agreement, but shall not be raquired to nay or discharge any such
claim so lcnz as the validlty thereof shzll be contested by the
Railroad in good faith and by appropriate legal proceedings in any
reasonable manner and trhe nonvayment thereof does not, in the
ovinion of the Manufacturer, adversely afifect the property or
rights of the Manufacturer hereunder.

10.2. This covenant will not be deemed breached by rea-
son of liens for taxes, assessments or governrental charces or lev-
les, in each case nct due and del;qouv“ , Or undetermined or in-
choate maeterialmen's mechanics’, workmen’s, repairmen's or other
liens arising in the ordinary course of business and, in each case,
not delinguent (such llens being herein called "permitted liens™).

SECTION 11. ‘RULES, LAWS AND REGULATIOKS.
During the term of th*s Agreement the R

a
ply in all respects with all laws of the Jjurisdict
operations ibv01v1n~ the Equipment may extend, wit
d
t

+C

(

.

Rules .of the Association of Amzrican Railroads an

rules of thz Unifed States Department of Transoor
other legislatlve, execcutive j

Y
v

Lith all lawih
ien and eny
cial body ex-
t, to the ex-
r
T

, administrativ -
erclsing any power or jurisdicticn over the Equipm
tent that such laws ancd ruless affsct the ooeration or use of the
Equipment; and in the event that suc! l&ﬁc or rule equire the
alteraticn of the Equivment, the Railroad will conf o rm therewith
at 1ts expense, and will meintain the saﬂe in prover conditicn
for operaticn under such laws and rules; provided, however, that
the Railrcad may, in gecod ¢a_th contest the va *;d*ty or °ovljca~
tion of any such law or rule in any reascnable manner which dees
not, in the opinion of the Mznufacturer, adversely affect the proo-
erty or richts of the Manufacturer hereunder.
SECTION 12. INDEMIITIES.,. ° .

12.1. The Railroad agrees to indemnify, protect and
hold harmless the Manufacturer azainst all losses, damages, injur-
ies, liagbilities, claims aud demands whatsoever, regardless cf the
cause thereof, and expenses in cennectlcen therewith, incliuding
claims for strict lizbility in tert and counsel fees, arising ocut
of retention by the lManufacturer of security title t£o the Eguipment
or out of the use and operation therzof during the period when
security title thersto remains in the liznufacturer. This covenant
of indemnity shall continue in full force and effect notwithstendin
the full payment of the indebtedness in rescect of the Purchass
Price of the Equivment and the ccn'eleﬁce of the Eguipment, as oro-

vided in Secticn 4.2 hercof, or the termination of this Agreement
in any manner whatscever, This provision shall not indemnify, protect or

hold the Manufacturer harmless from any liability borne by Manufacturer in
Section 12. 3.

-12-
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12.2. AsS between the Manufact: rer and the Rallroad, the
Rallroad, after delivery to and accevfance by the Railroad pursuant
to Secticn 2.5 hereof, will vear the risik of, and shall nct be
released frcm its obligzations hereunder in the event of, any damage
to or the destruction or loss of any Itenm or of all the Equirment.

12.3. The Manufacturer warrants that the Items of Equip-
ment will be built in accordance with the Specifications therefor
and warrants that the Items of Equipment will be free from defects
in material (excent as to sneclalties incorporated therein sneci-
fied by the Raillroad and not manufactured by the Manufacturer, in
réesvect of which the Manufacturer hereby avpoints and constitutes
the Raillroad its azent and attorney-in-fact to assert and eniorce
from time to time in the name of the Manufacturer but for the ac-
count of the Raillroad and in all cases at the sole cest and exvense
of the Rallroad whatever claims and rights the Manufacturer may have
against the manufacturer of the S“@C*glty) or workmanship under
normal use and service, the lanufacturer’s oblisation under this
Section belng limited to makinz good at ifs nlant any nart cr parts
of any such Item of Equipment, which shall, within one year after
the delivery of such Item of Equipment to the Railroad be returned to the Manufacturer

with transportation charges preo"'d and which the Manufacturasr'is
erxaminaticn shall disclose to its satisfacticon to have been thus
defective; provided, however, that this warranty shall not annlv to
(1) any components Jhich sha ll have been revaired or altered unless

<L
repaired or altered by the Manufacturer or its authorized service
representatives, 17, 1n its jud~ ient, such renairs or alterations
affect the stability of any such Item of Equivment or (ii) any such
Item of Equioment hich has been subject to misuse, neglicence
accldent., THIS ?7A"”V IS EZXPREISSLY IN LIEU CF ALL OTHER WARFR
EX{PRESS OR IH?TT D TICLUDIN: ANY INPLILD WARPANTY OF MERCHANUT
OR FITIESS FOR A P”QiL“”JAP DJ“D“S", AND CF ALL OTHER QOBRLIGATIONE CF
LIABILITIES O” THEZ PART OF THEZ MANUTACTURER, EXCIL®T FOR ITS O3LI
GATION HERZUIIDER AS LIMITED HEREBY, AND THE MANUFACTURER NFITHIR
ASSUMES OR AUTHORIZZS ANY PHEAESCII 70 ASSUTE FOR IT ANY OTHER LIARBILITY
IN CONMNECTION WITH THE CONSTRUCTICI A!IID DELIVIRY ! TIE E2JIPMENT
EXCEPT AS APCRESAID. IN MNO EVENT SHALL THI MANUPACTURER RE LIANLE
FOR SPECIAL, IHNCIDZUTAL OR CCISENULNTIAL DAMAGZS OR COMIMERCIAL LOSS.
The Manufacturer reserves the rizht to make chanezs in the desien
of, or add any imnrovements to, any Items of Equioment to rte buills
by it at any t*rn with the annroval of the Railroad., The ifanu-
facturer further azrees with the Rallroad thet acceontance of any
Items of Equ¢h~bn+ under 3ection 2.4 HC““Of shall not be deemed a
wailver by the Rallroad of any of its rights under “nws Section 12.3.
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SECTION 13. PATENT INDEMNITIES.

13.1. Except in cases of designs specified by the Rail-
road and not developed or purportcd to be cdevcloped by the HManu-
facturer, and articles and materials specified by the Railrcad and

Manufacturer from which liability may be charged against the Railroad hereunder
and the Railroad will each give notice to the Manufacturer of any claim known to
it from which liability may be charged against the Manufacturer hereunder.

-1h-
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not manufactu¢ed hy the Manufacturer, the Manuflacturer agrees ©o
incdemnify, protect and hold harmless the Ralliroad from and againct

any and all liability, clainm demands, costs, charges and expenses,
including royalty payments axd counsel fees, in any manner impcsed
upon or accruing against tn Railrcad because of the use in or about
the construction or operaticn of any Item of Equipment, of any
design, article or mhuerial which infringes cr is claimed to Infringe
on or to ceonstitute contributory infringement with respect to anvy
patent or cother right. The Railroad likewise willl indemnify, protecct
and hold harmless the Manufacturcer from and ageinst any and all
liability, claims, demands, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed. upon ¢r
accruing against the llanufacturer tecause of the use in or about the
construction or operation of any Item of Ecuirment thereof, cr any
design specified by the Rallroced and nct developed or purﬂorted <o
be developed by the Manufacturer, cr article or material sgeciiled
by the Railrocad and not manufactured bty the Manufacturer, which in-
fringes or is claimed to infringz con or to ccnstitute centribulory
in“r*ngemont with respect to any patent or other right. In case any
Item of Equ p”ent is held to constitute infrinzement of any patent
or any similar right in respect of which liablility may be chargzd
against the Manufacturer, and the use of any Item of Eguipnent 1s
enjoinad, the Manufacturer shall, at 1its own expense and at its
option, either procurzs for tha Rallroad the right te ceontinue using
such Item of Eguipment or replace the same with noninfringing equip-
ment or mocdify it so that 1t beccmes noninfringing, or remove the
infringing portion of the Item of Eguipment and refiund the.purchase
price and the ¢transportation and installation costs ¢of such persicn.
Without intending any limitaticn of the foregoing, the Manufacturer
agrees to and hereby does, to the extent legally possible without Im-
palring any claim, right or cause o¢f acticn herelnafier referrezd to,
transfer, aszlgn, set over and deliver to the Railroad every claim,'r
and cause of actlon which the ianufacturer has or hereafter shall
have against the originator of any design or azainst the sellzr or
sellers of any ﬂesi:no or articles or materials purchased or other-
wise acquired by the Manufacturer for use in or abcut the con-
struction or operation of the Items of EZguipment on the ground that
any such desien, article or material or operation thereof infringes
or is claimed tTo Infringe on or to constitute contributory in-
frirgement with respect to any pvatant or other right and the Manu-
facturer further agrees to evecu*e and deliver £¢ the Railrcad 2ll
and cvery sucihh further assurance 25 may be ressonably requestal by
the Rallroad, more fully to effectua:e the assignment, transicr and
delivery of every such claim, righ%t and cause of action. The !lanu-
facturer will give notice to the railroad ¢f any claim known %o the

t
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13.2. The term "design" wherever used in this Agreement
or in any assignment of this Agreement shall bte deemed to include
formulee, systems, processes and combinations.

SECTION 14. ASSIGNMENTS.

14.1. Except as otherwise provided in Section 9.1
hereof, the Rallroad will not sell, assign, transfer or

otherwlse dispose of its rights under this Agreement or transfer
the right to possession of any Item of Equipment without f{irst ob-
taining the written consent of the Manufacturer. An assignment

or transfer to a railroad company or other purchaser wnich shall
acquire ail or subs*an:ialiy 2ll the lines of rail?oad of the nail-
road, and which by execution of an appropgrilate instrument satis-
factory to the Manufactur r, shall assume and agree to perform each
and all of the obligations and covenants of the Railrocad hereu under,

shall not be deemed a breach of %thils covenant.

14.2. All or any of the rights, tenefits and advantages
of the Manufacturer under thils Agreement, including the right to
receive the payments herein provided to be made by the Reilroad

may be assigned by the Manufacturer and reassigned by an assignee
at any time or frcm time to time. No such assignment snall subject
any assignee to, or relieve the Manufacturer from, any o¢f the obli-
gations of the Manufacturer to construcu nd deliver the Eguipment
in accordance with Section l and 2. hvreol or to respend to its
warrantlies and indemnitles “ualnea in Qef't ns 12.3 anu 13 hereo?f,
or ralleve the Rallroad of its ooligations to uhe rlanufacturer here-
under.

14,3 Upon any such assignment either the assignor cor
the assignee shall give written notice to the FRailroad, together
with a counterpart or copy of such assignment, stating the iden-
tity and peost office address O' the assignee, and such asasigree
shall, by virtue of such assi gnment, acqguire all of the Hanufac-
turer's right, security title and inlerest in and to the Eguip-
ment subject only to such rcservations as mz2y be contained in such
assignment. rrom and after the receipt by the Rallrczd, of %the
notificaticn of any such assignment, all payments therezafiter to te
made by the Rellroad hereunder shall, tc the extent so assigned,
be made to the assignee at the address of the assignee specified
in the aforesaid notice.

[N

14.4, The Railroad hereby acknowledges that, concurrently
with the execution and delivery of this Agreement and in accordance with
the custom of railroad equipment manufacturers, the Railroad has made
arrangements for and the Manufacturer is executing and delivering an-
Agreement and Assignment dated as of February l, 1977 between the Manu-
facturer and Citibank, N.A. ("Citibank"), as Assignee (the "Investor')
pursuant to which the Manufacturer is assigning certain of its rights and
interest hereunder. The Railroad expressly acknowledges and agrees with
the Investor and its successors and assigns, for the purpose of inducing
the execution and delivery of said Agreement and Assignment by the Investor
and its advance to the Manufacturer in consideration therefor of an amount
equal to the difference between the Purchase Price of the Equipment and the
aggregate amount paid by the Railroad pursuant to sub-paragraph (a) of



Section 3.3 hereof, that the rights of the Investor and its successors and
assigns to the entire unpaid indebtedness in respect of the Purchase Price

of the Equipment or any part thereof as so assigned, together with interest
thereon, as well as all other rights hereunder so assigned, shall not be
subject to any defense, setoff, counterclaim or recoupment whatsoever,
whether by reason of any breach of any obligation of the Manufacturer with
respect to the Equipment or the delivery or warranty thereof or with respect
to any indemnity herein contained or any interruption from whatsoever cause
in the use, operation or possession of the Equipment or any part thereof, or
any damage to or loss or destruction of the Equipment or any part thereof,

or by reason of any other indebtedness or liability, howsoever and when
arising, at any time owing to the Railroad by the Manufacturer or to any
other person, firm or corporation or to any governmental authority, or for
any cause whatsoever, it being the intent hereof that, except in the case of a
wrongful act on the part of the Investor or its successors and assigns, the
Railroad shall be unconditionally and absolutely obligated to pay the Investor
the entire unpaid indebtedness in respect of the Purchase Price of the Equip-
ment as so assigned, together with interest thereon, all in the manner and upon
the dates set forth in Section 3. 3(b) hereof and as otherwise provided thereon.
Any and all such obligations, if any and howsoever arising, shall be and remain
enforceable by the Railroad against and only against the Manufacturer.

14.5. In the event of any such assignment or successive assignment
by the Manufacturer of security title to the Equipment and of the Manufacturer's
rights hereunder with respect thereto, the Railroad will, whenever requested by
such assignee, change the names and word or words to be marked on each side
of each Item of Equipment so as to indicate the security title of such assignee
to the Equipment with such names and word or words as shall be specified by
such assignee, subject to the requirements of the laws specified by such
assignee, subject to the requirements of the laws of the jurisdictions in which
the Equipment shall be operated relating to such names and word or words for
use on equipment covered by conditional sale agreements with respect to rail-
road equipment. The cost of marking such names and word or words with
respect to the first assignee to this Agreement (or to any successor assignee
in case the first assignee is an agent or trustee) shall be borne by the Railroad.
The cost of marking such names and word or words in connection with any sub-
sequent assignment (other than to a successor agent or trustee if the first
assignee is an agent or trustee) will be borne by the subsequent assignee.

14.6. In the event of any such assignment prior to the completion
of delivery of the Equipment, the Railroad will, in connection with settlement
for the Group subsequent to such assignment, deliver to the assignee, at the
time of delivery by the Railroad of notice fixing the Closing Date with respect
to the Group. All documents reasonably required by the terms of such assign-
ment to be delivered by the Railroad to the assignee in connection with such
settlement, in such number or counterparts as may reasonably be requested.
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14,.7. If this Agreement shall have been assigned by the
Manufacturer and the assignee shall not make vavment to the Manu-
facturer on the Closing Date with resmect to the Group of an amount
equal to that cortion of the purchase orice of such Items ¢f IZguip-
ment included in the Group as provided in the instrument of assizn-
ment, the Manufacturer wlill promptly notify the Railrcad of such
event, such Items of Eguivbment included in the Croup shall be ex—
cluded thersupon and the Railroad shall not later than 60 day
after the Clcsing Date pay or cause to be pald to the Pﬂnu'tcturer
the purchase price of all such Items of Equipment, or the portiocn
thereof unpaid by the assignee, such pﬁ' ment to be in cash cr 17
the Manufacturer and the Rallrocad shall mutually agree, by

3

means of a conditlional sale agreement, ecu*nmcnt trust or c¢ther
appropriate methed of financing &3 the Rallreocad shall determine
and as may be reasonably sat;sfa“tory to the Manufacturer,

SECTION 15. DEFAULTS.

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

(a) The Railroad shall fail to vay in full any s
payable by the Railroad when payment thereof shall be
under Section 3 or 6 hereof and such default shall co
for five days; or

neInua

(b) The Railroad shall fail or refuse to comnly w
any covenant, agreement term or provisicn of this Agra
ment on 1ts part to be kent and forrmed or to make or
vision satisfactory to the lManu arer for such o"h‘i
for more than 30 days after ur ic

facturer specifying the defaul 2ra
be remedled; or

-
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(¢) Any representation or warranty made by the Railroad
herein or in any statement or certificate furnished to the Manu-
facturer or any assignee of the Manufacturer pursuant to or in
connection with this Agreement, the Agreement and Assignment
dated as of February 1, 1977 or the Finance Agreement dated as of
February 1, 1977 proves untrue in any material respect as of
the date of issuance or making thereof; or

(d) A petition for recrganization under Section 77 of

the Bankruvtcy Act, as now constituted cr 2s said Section 77
may be hereafter amended, shall be filed by or asainst the
Railroad and (unless such petition shall have teen dismissad,
nullified, stayed or otheriise rendered Insilective but then
only so long as such stay shall continue in feorce or such
ineffectiveness snall continue) 2ll the oblications of the
Railroad undzr this Azrcement shall not have been duly a2z~
sumed in writing, pursuant to a court order or decrece, by
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a trustee or trustecs avpointed in such proceedings in such
manner that such obligations shall have the same staftus =z
obligations incurred by such a trustee or trustees wilthin
30 days after such copointment or 60 days arfter such veti-
tion shall have been filed, whichever shall be eariier, or

3

(e) Any other nroceedings shall be commenced by or
against the Railroad for any reliefl under any bankruntey
or insolvency laws, or laws relzting to the relief of debto:
readjustments of inuebtedness, reor;anization arrangements
compositions or extensions (other than a law xhich does not
oerm*t any readjustment of the indebtedness payable hereunder)
and (unless such proceedings shzll have been dismissed, nulli-
fied, stayed cr otherwrise rendered ineffective but then only
S0 long as such stay shall continue in force or such ineffec-
tiveness shall continue) 211 the opligations of the Raillrcad
under this Agrsement shall not have been duly assumed the

'+ 3ing, pursuant to a cou“‘ crder or decree, by a trustee cr
trustees or receiver or recelivers anpcinted for the Railrcad
or- for the property of the Rallroad in connection with any such
proceedings in such menner that such obligations shall hav
the same status as obligations 1
trustees or recelver or receliver
appointment or 60 days after s;cq
commenced, whichever shall be ea:

vy
i

Sy

-

(f) The Railrcad shall make or suffer any unauth
assignment or transfer of this Azgrecement or any inferc
in or any unauthorized transfer of the right Co posse
any Item of the Eguipment;

-
H

then at any time after the occurrance and during the continuance of such
an Event of Default the Manufacturer may, upon written notice to the
Railroad and upon compliance with any legal requirements then in force
and applicable to such action by the Manufacturer, declare the entire
indebtedness in respect of the Purchase Price of the Equipment, together
with the interest thereon then accrued and unpaid, immediately due and
payable, without further demand, and thereafter the aggregate of the un-
paid balance of such indebtedness and interest shall bear interest from
the date of such declaration at the rate of Citibank Base Rate plus 1% per
annum, to the extent legally enforceable, and the Manufacturer shall
thereupon be entitled to recover judgment for the entire unpaid balance
of the indebtedness in respect of the Purchase Price of the Equipment so
payable, with interest as aforesaid, and to collect such judgment out of
any property of the Railroad wherever situated.
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15.2. The Manufacturer may walve any such Event of De-
fault and 1ts consegquences and rescind and annul any such delara-
tion by notice to the Railrcad in writing to that effect. Upcn
any such waiver the resvective richts of the pnarties shall be as
‘they would have been 1f no such Zefault had existed and no such
declaration had been made. lMotwithstanding the orovisions of this
paragraoh, 1t 1s cxpressly understood and azgreed by the Rallrcad
that time 1is of the essence cf this Agrecement and that no such
wailver, rescission or annulment shall extend to or affect any
other or subsequent default or impair any rights or remedies con-
sequent thereon.

SECTION 16. REMEDIES.

16.1. If an Event of Default shall have occurred ang
be continuing as hereinbefore nrovided, then at any time after
the entire indebtedness in respect of the Purchase Price of the
Equipment shall have been declared immediately due and payable es
hereinbefore pnrovided and during the continuance of such cefault,
the Manufacturer may, upon such further notice, 1f any, as may
be required for compnlliance with any mandatory requirements of 1

late possessicn of the Equivment, or any Item thereof, without
liability to return to the Railroad any sums theretofore vaid
free from all claims whatscever, excent as hereinafter in thi
Section 16 exnressly provided, and may remove the same from pos-
session and use of the Railroad and for such nurnose may enter

upon the premises of the Rallroad cr where the Eguinment mav be
located and may use and employ in connection with such removal any
suoplies, services and zids and any available trackage and other
faclliities or means of the Rallrcad, with cor without process of law.

'™
o]
£

16.2. In case the Manufacturer shall rightfully demand
possession of the Eculpment in pursuznce of this Agreement and shall
reasonably designate a voint cor voinfts uocn the lines of the Raill-
road for the delivery of the Zauioment to the Yanufacturer, tne
Rallroad shall, at 1ts own exnense, forthwith and 1In the usual
mann2r, cause the Eguioment to be moved to such noint or noints
as shall be reasonably desizgnated by the Mznulfacturer and shall
there deliver the EZguloment or cause i1t to be dellivered to the
Manufacturer; and, at the ontion of the Manufacturer, the Manu-
facturer may keer the Ecguipment on any of the lines of railroad
or premises of the Railroad, for a period not exceeding 180 cdavs,
until the Manufacturer shall have leased, sold or otherwise dis-
posed of the same, and for such purpcse the Rallroad agrees to
furnish, without charge for rent cr storage, the necessary facil-
ities at any point or points selected by the Manufacturer reascn-
ably convenlent. The agreement to deliver the Tquipment as here-
inbefore provided is of the essence of this Agreement between the
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partles, and, upon acnlication to any court of equity havineg Juris-
diction in the premises, the Manufacturer shall be entitled to a
decree against the Raillrdad recuiring sveciflc verformance horeof.
The Ralliroad hcreby expressly waives any and all claims aﬁﬁﬁnst

the Manufacturer and its agent or agents for damages of wh
nature in connectlion with any retaking of any Item of Eg ip
any reasonable manner.

16.3. If an Event of Default shall have occurred and be
continuing as hereinbefere provided, then at any time thereafter

during the continuance of such default and after the entire indebt-
edness in respoct of the Purchase Price of the Eculoment shall nave
been declared immediately due and payable as hereinbeflore nrevided
(unless such declaration has been rescinded and znnulled as IO~
vided in Secticn 15.2 hereof), the Monufacturer (after retaking
possescion of the Equinment as heresinbefore in this Section 16 pro-
vided) may at its election retain the Egquipment zs 1ts cwn and make
such dispesition thereof as the ilanufacturer shall deem it (in-
cluding, 1f the HManufacturer so eiects, the leasing of ths Egquio-
ment on such terms as 1t shall deem fit), and in such event all

the Raillroadis richts in the Ecquipment will theresuvon terminate
and, to the extent not prchibited by any mancatory reguirements of
law, all naym~r*s nade by the Railroad may dbe retalned by the Hanu-
facturer as ccmnensation for the use of the Eguiovment by thez Railro
_provided, uPIQV r, that 1f the Railroad, within 30 davs cf recceint
of notice of the anu“anturer’s election to retain the Eguicment
for its own use, as hereinafter provided, shall vay or cause to

be nald to the Manufacturer the total unpaid balance of the in-
debtecenss 1in :babect 0 the Purchese Price of 21l the EZgquicment,
together with interest thereon accrued and unpaid and all other
paymznts due ty the Hal¢”oad wnder thi. Agreemant, then in such
event absolute right to the pessessicn of, title to and nrooariy

in such Egquiprment shall pass to and wvest in the Rallroad; or the
Manufacturar, with or without the raftaking of vossession thereof
may, at its election, sell the Eguirment, or any Item thereo’,

free from any 2nd all claims of the Zailroad, or of any othar

party claiming by, through or under the Ralliroad, at law or in
equity, at public or private sz2le and with or without advertisement
as the Manufacturer may determine; and the proceeds cf such cale,
less the attorneys' feezs and any cther etoenses incurred by the
Manufacturer in taking possession of, removing, storing end selil-
ing the Equipment, shall be credited to the amount due to the lMan-
ufacture” undza> the orovisions of this Ap”ee“enu. Written notilce
of the Manufacturer'is celection to retain the IZguipment for 175 ocwn
use may be given to the Rallrcad by tole¢ram or recsistered mail
addressed to the Railrozd as provided in Secticn 20 hereof, at ang
time during a period of 30 days after the entire indebtedness in
respcect of Purchase Price shall have been declared immediately due
and payable as hereilnbefore vrovided; and 1f nc such notice shall
have bheen g*ven thc Manufacturer shall be deemed to have elected
to sell the Tguinmer in accordance with £he crovisicns of this

Section 16.

=20~
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16.4., Any sale hereunder may be held or conduc
place or places and at such time or times as the LaWULaCt
snecify, in one lot and as an entirety, or in separate lo
out the necessity of gathering at the place cf sale the
be sold, and in gene*al in such manner a5 the Manufacture
termin,, provided that the Railroad shall be glven written
of such sale not less than 30 days prior thereto, by mail a
as provided herein. If such sale shall be a Drivatp sale, 1
be subjJect to the rights of the Rallrcad to purchase or prov
purchaser, within 30 days after notice of the proposed sale
at the same price offered in writing by the intending curcha
a better price. In the event that the Railiroad does not exe
salid right to purchase or orovide a purchase” Por the Eguinm
the Manufacturer may bld for and become the purchaser of tr
ment, or any Item thereof, so offered for =a‘e w;t“oau ac
to the Raillroad (excent to the extent of surplus money re
hereinafter provided in this Secticn), and in oavrowt of
chase Price therefcor the Manulfacturer shall be entitled
credited on account thereof a2ll sums due to the Manufactursa:
the Rallroad hereunder.
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16.5. Each and every power and remedv hereby s
given to the Manufacturer shall be in adaition to every o
and remedy hereby specifically glven or now or hereafter exi
at law or in equlty, and eacnh and every power and rem=dy may b
exercised from time to time and simultaneocusly and as coften and
such order as may be deemad expedlent oy the MMenufacturer,
such powers and remedlies shall be cumul , and the exerci
one shall not be deemed a walver of the £ to exercicse &
or others., No delay or omission of the T
cise of any such power or remedy and no wal or ext ns'ow
any nayments due hereunder shall impair quch DOWer or rerw
or shall be construzsd to be a walver of any default or an acc
cence therein,

c.
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16.6. All sums of mong
under the remedies herein o*ov1
payment of the expenses and
undertaken to be paid, secon
in respect of the Purch asa b
payment of interest on the 1
Price of the Egulpment accru
aforesaid all sums of money
shall remain any amount due
Agrecment, the ilanufacturer
entitled to recover a judgme
after aoplying as aforesaid all sums realized
there shall remain a suroplus in the possession
such surclus shall be paid to the Rallroad.
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16.7. The Rallroad will pay all reasonable exnenses, in-
cluding attorneys' fees, incurred by the Menufacturer in enfercing
1ts remedies under the terns of th_s Apreoement. In the cvenht thas
the Manufocturer shall bring any suit te enfcrce acny o 1ts rights
hercuncder and shall be entizlcd to judgmont, then in such suit the
Manufacturer may recover reasonable expenses, including attorncys’
fees and the amount thereof shall be included in such judgment.

16.8. The foreozoing provisions of this Section are sub-
Ject in all respects to &ll mandatory requirements of law at the
time in force znd applicable thereto.

SECTION 17. APPLICABLE STATE LAUYS.

17.1. Any orovislon of thls Agreement prohiblted by any
applicable law of any state, or which by any epplicable law of any
state would convert this Agrsement into any instrument other
an agreement of conditional sale, shall 23 to such state be &
fective, without modifying the remalning Drovis¢ons of this Ag
ment. ‘here, however, the conflicting provisions of any appnl
state law may be waived, they are hercby wawvcc by the Raiiroa
the full extent vpermitted by law, to the end that this Agrecemor
shall be decmed to be a conditional sale agreemenu and enforced

as such.
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17.2. Except as otherwlse vrovided in this Agreemsn
the Rallroad, to the full extent permitted by law, hereby waiv
all statutcory or other legal requircments for any notice of any
kind, notice of inten“*on to take possession of or to sell ¢he
Equipment, or any Item therescf, and any other reqguirements as to
the time, place and terms of sale thereof, and cther requirements
with resvect to the enforcement of the Manufacturer's rights here-
under and any ‘and all rights of redemption.
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SECTION 18, EXTENSION NOT A WAIVER. .

No delay or ommission in the exercise of any powver or
remedy herein provided or otherwise available to the Manufacturer
shall impair or arffect the Manufacturer's right thereafter to exsr-
cise the same. Any extension of time for payment hereundar or othe
indulgence duly gzranted to the Railroad shall not otherwise alter
or affect the Manufacturer's richts or the obligations of the Rail-
road hereunczr, The lManufa cturer's acceptance of any vavment after
it shall have beccmz dus hereunder shall not be deemed to alter or
affect the Raillrcad's oblizgatlions or the Manufacturer's rights
hereunder with respect to any subsequent payments or defaults

therein.
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SECTION 19. RECORDING.

The Railroad will cause this Agreement, any assisnment
hereof and any supplements hereto and thereto tec be filed, recorded
or deposlted and re-filed, re-recorded or re-deposited, if neces-
sary, with the Interstate Commerce Commission, and otherwise as
may be required by law or reasonably reguassted by the Manufacture
for the purvose of proper nrotection, to the satisfaction of coun
for the Maznufacturer of 1ts security title to the Equipment and i

h
i

el
S

rights under thils Agzreement or for the purpose of carrying out

intention of this Azreement; and the Rzilroad will preomptly fur:
to the Manufacturer certificates or other evidences of such filin
recording or dencsiting, and an oninion or opinions of counsel fo
the Railroad with respect thereto, satisfactory to the Manufacturer.
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SECTION 20. NOTICE.

Any notice hereunder to any ¢ the parti
below shall be deemed to be vnroverly s ) 18 del
to it at the following specified zddre

(a) to the Railroad: Union Railroad Company,
Attention: V. W. Kraetsch, Vice President-Finance,
Post Office Box 536, Pittsburgh, Pennsylvania 15230,

(b) to the Manufacturer: Ortner Freight Car Company,
2652 Erie Avenue, Cincinnati, Ohio 45208,

(¢) to any assignee of the Manufacturer, or of
the Railroad, at such address as may have been furn-
ished in wrlting to the Ralilroad or the lManulfacturer,
as the case may be, by such assignes,

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

SECTION 21. HEADINGS.

- A1l section headings are inserted for convenieﬁC° cnly
and shall not affect any construction or interpretation of this
Agreement.

SECTION 22. EFFECT AND MODIPICATION OF AGRESHENTS.

This Agreement and the Schedule relating hereto, exclu-
sively and completely state th righ‘s and agreements of the Man-
ufacturer and the Rallroad with respect to the Equioment and super-
sede all other agreements, oral or written, with respect to the

23



Equipment. No variation of this Agreecment and no waiver of any
of 1ts provisicns cr conditions shall be valid unless in writing
and duly exeucted on bchall of the ilanulfacturcr and the Rzilroad.

SECTION 23. LAY GOVERNILG.

The terms of this Agreement and all rizhts and obliga-
tions hereunder shall te governed by the laws of the State of
New York; provided, hcwever, that the parties shall be entictled
to all rir.vs conferred by Szction 20¢ of the Interstate Cermarce
Act and such additiconzl rights arlising ocut of the filinz, recerd-
ing or depcsiting hersof and of any assignment hor of as shall
be conferrcd by the lzws of the several jurisdictions in which
this Agreement or any zssignment hereol shall be filed, recorded

or deposited.
SECTION 24, DEFINITIONS.

The term "Manufacturer", whenever used in this Agreement,
means, before any assignment of any of its rights hereunder, Ortner Freight Car
Company, and any successor or successors for the time being to the properties
and business thereof, and, after any such assignment, any assignee or assignees
for the time being of such particular assigned rights as regards such rights,
and also any assiznor as regards any rights hereunder that are re-
tained and excluded Irom any assignment

10 ad .

SECTION 25. PAYMENT Or EXPENSES. A .

The Railrozd wwill pay all reasonable costs, charges and
expenses, e¢xcept the counsel Zees of the lanufacturer, but Includ-
ing the fees znd exvenses of counsel for the first assimnes ¢f this
AngCﬁcnt and includinz stamp and other taxes, if any, inciient to
the printing or other duslicating, exccuticn, aclknowledgment, de-
livery, filing or rzcording of this Agreement, o the first assign-
ment, of any instrumsnt supplemental to or amendatory of this Agree-
ment or the first assignment, and of any certificate of the paynent
in full of the indebtedness in respect of purchase orice dus here-
under. In addition, the Railroad will vay all reasonabls costs,
charges and expenses, including fees and expenses o7 counssi, and
including stamp and other taxes, if any, ¢f the first assimnze of
this Agreemaznt, incurred in connection with the first assiznment.
payments to the Manulactursr by the Tirst assicgnee and cther parcles
and the performance c¢f the functicns of The first assignee under %the
first assigcnment zand any related agreements.

24
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 SECTION 26. CONSOLIDATION OR MERGER.

-
|

In case of any consolidation cr merger to which the Ral
road or the Manufacturer shall be a surtv or in case of any salc
of all or substantially all the assets of the Rallrocad or the Man-
ufacturer, the cornmrat on resultina ’ron such consolidation or
merger (i1f other than the Railroad or the lanufacturer) or the
corporation which shall acquire such assets, shall expressliy assume
all obligaticns hereundeyr, not then verfeormed, or the Railroad or
the Manufacturer, as the cass may be, and shall becone entitled
to all rights hereunder of the Railrcad or the Manufacturer, as

the case may be.

-

g‘

SECTION 27. EXECUTION.

This Agreement may be executed in any numb@r of counter-
parts, each of whic so executed shall be deemed to be an original
and such counterparts together shall constitute but one and the
same contract, whlch shall be sufficiently evidenced by any such
original counterpart. Although this Agreement 1s dated for con-
venlence as of the date first above written, the actual date or
dates of exszscution hereof by the parties heretc is or are, re-
spectively, the date or dates stated in the acknowledgments hereto
annexed,

IN WITNESS WHEREQOF, the parties heretc have caused this
instrument to be execzted in their respnective cornorate names oy
their officers cor reprecentatives, thersunto duly authorized, and
thelr respective cor ror:te seals to be hersunt aff*xed, duly at-~
tested, all as of the date first above written.

ORTNER FREIGHT CAR COMPANY
(Corporate Seal)

Attest:

— - B 5 B \ijkjS‘(quz g}
> 7(; ” ;‘\"(’// ﬁ / Z%’;T‘ /- President

\“// e T /W
AF . Secretary

(Corporate Seal) UNION RAILROAD COMPANY

By 7//7//)7&’2?;/64

Its Vice President- Finance

Attest:

U

Assistant Secretary

-25-
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STATE OF OHIO )
) - SS
COUNTY OF HAMILTON )

On this ZZ ,g@ day ofj > 1977, before me personally
appeared /,J Y et A . , to me personally known,
who, being by me duly sworn, sa¢sAhat he is %SZ ZE’Q;‘President of
ORTNER FREIGHT CAR COMPANY

that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

"Notar y Public

(SEAL)

My Commission Expires:

_26-




COMMONWEALTH OF PEN.NSYLVANIA )

COUNTY OF ALLEGHENY )

On this /b day ofLZEZ(/Vu.zLa 1977, before me personally appeared
Vernon W. Kraetsch, to me pers/o/nally known, who being by me duly
sworn, says that he is the Vice President-Finance of UNION RAILROAD
COMPANY, that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

&4ZLpaaf¢%WvQ2Q&%/

Notaﬁ/y Public 7

(Seal)
My Commission Expires:

DOROTHY M. TELLEP, Notary Public
PITTSBURGH, ALLEGHENY COUNTY, PA.
MY COMMISSION EXPIRES
DECEMBER 18, 1978
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SCHEDULE A

to Conditional Sale Agreement

MANUFACTURER 6 0 6 5 0 8 8 0 s eS8 GG 9 s e s e 0o e Ortner FrELght Car Company

DESCRIPTION OF EQUIPMENT .v.vvssev0s.... One Hundred (100) 70-ton capacity
Coke Hopper Cars bearing
Union Railroad Company
Identifying Nos. 2000 to and
including 2099

SPECIFICATIONS.‘.Q'OO.l..l.‘..l.tl ------ . SpeC1ficathl’1 NO- OCN 1300—7—76

BASE PRICE tvitrrtestssesssnesssaesnsnasas . $18,450 per item

($1. 845,000 for One Hundred
(100) Ttems )

DELIVER TO--.- L I A L T I I T S I BRI Y s 0 s 0 0 s U‘nlon Railroad Company

PLACE OF DELIVERY ¢« s 0 s 6 e s 0 600 e e o e s et e F. o, t. Manufactuersfs Shop
ESTIMATED DELIVERY DAT‘ES cetesnensssees February 1977

OUTSIDE DELIVERY DATE vt vettneasnns .. March 31, 1977



