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THIS AGREEMENT, dated as of October 29, 1974 , by and
between ACF INDUSTRIES, INCORPORATED a New Jersey corporation
(hereinafter called the “Manufactufer") and Fort Worth and Denyer

Railway Company , & Texas’ E FION NO. rporation
(hereinafter called the "Vendee"), RQQMM|QNN9;L5£H@*“&““WC
NQV 1 1974 10 45 AW

(MNIE MMME&EGMMMEMM
The Manufacturer and the Vendee have—héretofore entered in O
the Purchase Agreement (hereinaftex] called the "Purchase Agreem nt")
referred to in Section 1 of Schedule A hereto attached (hereinafter

WITNESSETH:

‘ called "schedule A") whereunder the Manufacturer has agreed to con-

struct and deliver to the Vendee at the delivery point specified
in Section 2 of Schedule A and the Vendee has agreed to accept and
pay for the Railroad equipment (hereinafter called the "Cars")
described 1n Section 3 of Schedule A; and

Inasmuch as the Vendee has not as yet consummated financing
arrangements for the acquisition of the Cars, it is not in a
position to accept delivery of and pay for the Cars under the terms
of the Purchase Agreement at this time. The Vendee represents
that such financing arrangements will be consummated on or before
December 6, , 1974 . The Vendee (in order that it may use
the Cars pending completion of the above financing arrangements)
has requested the Manufacturer to give the Vendee temporary custody
and possession of the Cars on their completion, solely as a bailee
of the Cars, and the Manufacturer is willing to do so upon the
terms and conditions hereinafter stated

NOW, THEREFORE, in consideration of the premises and of the
promises of the parties herein contained, the parties agree as
follows:

1. The Manufacturer agrees to deliver the Cars to the Vendee
and the Vendee agrees to accept the Cars from the Manufacturer at
the delivery point above referred to. The rights of the Vendee
hereunder in respect of each Car shall commence on the date of

acceptance -of such Car and end on the earlier of December 6, , 1974

or the date of payment of the purchase price of such Car under the
above financing arrangements. When the purchase price of all the
‘Cars has been paid this Agreement shall autématically be terminated
without further action by or notice to any party concerned. On
delivery of each Car to the Vendee the Vendee will assume the
responsibility and risk of loss with respect to such Car.

2. After the Vendee's representative finds that each Car
upon completion has been built in accordance with the requirements
of the Purchase Agreement, he will execute and deliver to the
Manufacturer a certificate of inspection certifying to that effect.
Upon delivery of each Car to the delivery point, the Vendee's repre-
sentative will execute a certificate of acceptance acknowledging
the receipt of delivery of each Car under this Agreement. Title
to the Cars shall remain in the Manufacturer and the Vendee's right
and interest therein is and shall be solely that of possession,
custody, and use as bailee under this Agreement. - Transfer of title
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shall be effected only at the time of delivery of the bills of
sale. The Vendee, without expense to the Manufacturer, will
promptly cause this Agreement to be filed with the Interstate
Commerce Commission for recordation under Section 20c of the
Interstate Commerce Act. In addition, the Vendee shall do such
other acts as may be required by law, or reasonably requested
by the Manufacturer, for the protection of the Manufacturer's
title to and interest in the Cars.

3. The Vendee agrees that it will permit no liens of any
kind to attach to the Cars; and that it will

{(a) indemnify and save harmless the Manufacturer from any
and all claims, expenses, or liabilities of whatsoever
kind; and ‘ :

(b) pay any and all taxes, fines, charges, and penalties

that may accrue or be assessed or imposed upon the Cars or the
Manufacturer because of its ownership or because of the use,
marking, operation, management or handling of the Cars by the
Vendee during the term of this Agreement. The Vendee's obliga-
tions contained in this paragraph shall survive the termination
of this Agreement by mutual agreement or otherwise.

4. The Vendee will, at its own expense, keep and maintain
the Cars in good order and running condition and will at its option
repair or replace or promptly pay to Manufacturer the purchase price
in cash of those Cars which may be damaged or destroyed by and cause
during the term of this Agreement. Upon the expiration or other
termination of this Agreement the Vendee will surrender and deliver
up the Cars in good order and running condition to the Manufacturer
free of all charges at the point designated by the Manufacturer.

5. Prior to the delivery of each Car to the Vendee it will
be numbered with a car number as set forth in Section 3 of Schedule A,
and there shall be plainly, distinctly, permanently, and conspicuously
marked and maintained by the Vendee upon each side of each Car in
letters not less than one inch in height the words set forth in
Section 5 of Schedule A.

6. (a) All or any of the rights, benefits, or advantages
of the Manufacturer, including the right to receive the purchase
price of the Cars as provided in the Purchase Agreement, may be
assigned by Manufacturer and re-assigned by any Assignee at any
time or from time to time, provided, however, that no such assignment
shall subject any such assignee to any .of Manufacturer's guarantees,
warranties, indemnities, or any other obligations contained in this
Agreement or in the Purchase Agreement relating to the Cars. In
the event Manufacturer assigns its rights to receive the payments
herein and/or under the Purchase Agreement, and the Vendee receives
written notice thereof from the Manufacturer, together with a
counterpart of such assignment stating the identity and the post
office address of the assignee, all payments thereafter to be made
by the Vendee under this Agreement shall, to the extent so assigned,
be made to the assignee against proper receipt therefor in form
satisfactory to the Vendee.
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(b) In the event of any assignment by the Manufacturer -
of its rights to receive any payments under this Agreement and/or
under the Purchase Agreement, the rights of such assignee to such
payments as may be assigned together with any other rights here-
under which can be and are so assigned, shall not be subject to
any defense, setoff, counterclaim, or recoupment whatsoever arising
out of any breach of any obligation of the Manufacturer in respect
to the Cars or arising by reason of any other indebtedness or
liability at any time owing to the Vendee by the Manufacturer. Any
and all such obligations, howsoever arising, shall be and remain
enforceable by the Vendee, its successors and assigns only against
the Manufacturer and its successors and assigns (other than assignees

as such of rights, benefits or advantages assigned pursuant to this
Agreement) .

7. The Vendee agrees with the Manufacturer that the execution
by the Manufacturer of this Agreement or the delivery by the Manu-
facturer to the Vendee of the Cars, as contemplated by this Agree-
ment, shall not relieve the Vendee of its obligations to accept,

_take, and pay for the Cars in accordance with the terms of the

. Purchase Agreement, or impair any of the Manufacturer's rights under
the préhase Agreement, which is by reference made a part of this
Agreemént as fully as though expressly set forth herein.
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STATE OF NEW YORK )
) s8s.:
COUNTY OF NEW YORK )

123 ;

On this K¢ day of -@:2)444”/ , 1974, before me
personally appeared VV.g.ANDERﬂDN , to me personally
known, who, being by me duly sworn, says that he is TREASURER
of ACF Industries, Incorporated, that cne of the seals affixed
to the foregoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on behalf of
said corporation by authority of its Becard of Directors and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

N N .. ;"’/n - x»
L - /’6;, R ' é«o&»@— " 1—742—-_

-
4:;‘ .
S EDWIN F. MEYER
© . B NOTARY PUBLIC, State of New York
5
ol
3

No. 30-7917803
Qualified in Nassau County
Cortificate filed in New York County

S Commission Expires March 30, 1976

~ c EN 1t\\\\\
STATE OF )

) 8S.:
COUNTY OF )

On this day of , 19 , before me
personally appeared , to me perscnally
known, who, being by me duly sworn says that he is
of

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 corporaticn 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.
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SECTION 1.

SECTION 2.

" SECTION 3.

SECTION 4.

SECTION 5.

SCHEDUL: A

Purchase Agreement

Fort Worth and Denver Purchase Order FW-3012-3 of 12/21/7°
ACF Industries, Incorporated letter of 1/22/74.

Delivery Point

Outside the State of West Virginia to be mutually
agreed upon between the Manufacturer and the Vendee.

Railroad Eguipment

200 - 100 ton 4650 cu. ft. Center Flow Covered
Hopper Cars, lettered FW&D and numbered 459350 - 459549,

N

Purchase Price

$19,348.61 per car, F.O0.B. Huntington, W. Va.
The Purchase Price is subject to adjustment in
accordance with the Purchase Agreement.

Markings on Cars

"Owned by a bank or trust company pursuant to security documents
filed under Section 20c of the Interstate Commerce Act."



