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CONDITIONAL SALE AGREEMENT dated as of July 1,

1973 between t?e corporation named in Item 1 of schedule A

hereto (the “M%nufacturer“ or "Builder," as more particu-

larly set fort% in Article 27 hereof), and CHICAGO AND

)

| .
NORTH WESTERN TRANSPORTATION COMPANY, a Delaware corporation

(the "Railroad'l).

|
|
i :

WHEREAS, the Builder has agreed to construct, sell
and deliver to;the Railroad, and the Railroad has agreed to
purchase, the ﬁailroad equipment described in Schedule B

|

attached hereté (the "Equipment");
| _
)

NOW, ITHEREFORE, in consideration of the mutual
! : v
promises, coveﬁants and agreements hereinafter set forth,

|

the parties hereto do hereby agree as follows:

|
|
|

ARTICLE 1. Construction and Sale. Pursuant to

this Agreement, the Builder will construct, sell and

deliver the Equ&pment to the Railroad, and the Railroad
will purchase fLom the Builder and accept delivery of and |
pay for the Equ%pment as hereinafter provided, each unit

of which shall ?e constructed in aCCOrdahce with the

: :

specifications ieferred to in Schedule B hereto and in
] .

accordance with|such modifications thereof as may be

l
agreed upon in Vriting between the Railroad and the Builder

|



-

| :

)
(which specifications and modifications, if anv, are by

reference made aipart of this Agreement as fully as though
expressly set fo%th herein and are hereinafter called the
nspecifications"b. The design, quality andw?omponent parts
of each unit of ?quipment shall confarm to all Department

|
of Transportation and Interstate Commerce Commission

requirements andispecifications for néw equipment and to
all standards reLommended by the Association of American
Railroads reasonably interpreted as being applicable to
railroéd equipmeht of the character of such units as of

the date of this| Agreement; and each unit of Equipment shall

be new standard-gauge rolling stock.

|
!
ARTICLE 2, Inspection and Delivery. The Builder

: |
will deliver the| several units of the Equipment to the Rail-

road at such point or points within the United States of
America as shall|be specified by the Railroad, freight charges,

if any, prepaid,|in accordance with the delivery schedule set

forth in Schedule B hereto.

The B?ilder's obligation as to time of delivery
is subject, howe%er, to delays resulting from causes beyond

the Builder's reasonable control, including, but not
|

|
limited to, actsiof God, acts of Government such as embar-
|
|

|

| - 2 -

goes, priorities ' 'and allocations, war or war conditions,



Y

!

riot or civil commotion, sabotage, strikes, differences

with workmen, acrident, fire, flood, exomlosion, damage to

. ! oy s . -
plant, equipment or facilities or delavs in receiving

necessary materigls.

|
|
!
!

!
Notwithstanding the preceding provisions of this

i

Article 2, any Equipment not delivered, accepted and
)

settled for her%under on or before the Cut~0ff Date (as

hereafter definéd) shall be excluded from this Agreement
and not included in the term "Equipment" as used in this
Agreement. In the event of any such exclusion, the Rail-
road and the Builder shall execute (a) an agreement sup-
plemental heretq limiting this Agreement to the Equipment
theretofore delﬂvered, accepted and settled for hereunder
and (b) if such’exclusion resulted from one or more of the
causes referred | to in the next preceding paragraph, a
separate agreem?nt providing for the purchase éf such
excluded Equipment by the Railroad on the terms herein
specified, paymént to be made in caéh on deiivery of such
Equipment eithef directly or by means of a conditional
sale, equipment)trust or such other éppropriate method of
financing the pﬁrchase as the Railroad and the Builder
shall determine, The term "Cut-Off Date" shall mean
March 15, 1974 ér such later date as may be agreed to in

|
writing by the #ailroad'and the Manufacturer.

)
|
|
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When each unit of the Equipment shall be delivered

by the Builder to the Railroad at the place of delivery

designated as heﬁeinabove provided, and if an inspector or

authorized repreéentative of the Railroad fiﬁdé that such

unit conforms to |the Specifications and other standards and
i

requirements app%icable thereto, he shall execute and
deliver to the Buildér, in such number of counterparts or
copies as may reésonably be requestedqd, a‘certificate of
acceptance (a "C?rtificate of Acceptance") stating that such
unit has been‘acéepted by him on behalf of the Railroad and
is marked in accérdance with Article 6; provided, however,
that the Builder'shall not thereby be relieved of,.nor shall

it constitute a waiver of, the Builder's warranties hereunder.

I '
On delivery of each of the units of Equipment
hereunder, the Railroad will assume with respect thereto

|
|
the responsibility and risk of loss.

|
|

ARTICLE 3. Purchase Price and Payment. The
|

base price per upit of the Equimment is set forth in Schedule B

|
hereto (which pr%ce is hereinafter called the "base price").

. | . .
The base price shall be subject to such increase or decrease as
| .

|
)
!
|
i
|
|



| .
may be agreed to!by the Builder and the Railroad. The

l N
term "Purchase Price" shall mean the base price as so

. [ . . .
increased or decreased as set forth in the invoice or

invoices therefoF delivered to the Railroad by the

Builder as hereﬂnafter provided in this Article 3.

| \
|
The Equipment shall be settled for on one

Closing Date fixed as hereinafter provided as sbecified

in Item 3 of Sc#edule A hereto.
|

The Railroad hereby -acknowledges itself to be

indebted to the |Manufacturer in the amount of, and hereby

promises to pay |in cash to the Manufacturer at the office
|

of the Manufactqrer, or at such other place as the Manu-
)

facturer may deéignate, the Purchase Price of the Equipment,

|
as follows: )

(a) [On the Closing Date an amount equal to ten

dollars ($10) for each unit of Equipment for which settlement
is then being made; and
(b) In twenty (20) semiannual installments

commencing June |15, 1974, as hereinafter provided, an amount

|
|
i
|
|
|



(hereinafter called the "Initial Conditional Sale Indebtedness")
equal to the aggregate Purchase Price of all the Equipment set-
tled for hereunder, less the amount paid pursuant to subparagraph
(a) of this pﬂragraph.

Thelunpaid portion at any time of the Initial

Conditional Sale Indebtedness payable under subparagraph»

(b) above is herein sdmetimes called the “Conditional Sale

Indebtedness.ﬁ The installments of the Initial Conditional

Sale Indebted%eSs shall be that percentage of such Initial

Conditional S%le Indebtedness as is set forth in the fol-
lowing scheduie opposite the installment payment date:
| _

)

|

|
Payment y Payment

Date | Percentage Date Percentage

’ .
6/15/74 | 2.0 6/15/79. 5.0
12/15/74 2.0 12/15/79 5.0
6/15/75 | 2.0 6/15/80 6.5
12/15/75 | 2.0 12/15/80 6.5
6/15/76 3.5 6/15/81 6.5
12/15/76 | 3.5 12/15/81 6.5
6/15/77 | 3.5 6/15/82 8.0
12/15/77 | 3.5 12/15/82 8.0
6/15/78 | 5.0 6/15/83 8.0
12/15/78 | 5.0 12/15/83 8.0

I

The}Conditional Sale Indebtedness shall bear interest
from the Closing Date, and the Railroad shall pay such interest

quarterly on *arch 15, June 15, September 15 and December 15



of each year (su#h dates, from and includiﬁg December 15,

1973 being herei?after called the "Interest Payment Dates")

|
as follows: (i)|on the first Interest Payment Date follow-

ing the Closing Date, interest accrued from and including

b

the Closing Date| to but not including such Interest Payment
Date at the rate}per annum of one hundred and ten percent
(110%) of the ra%e per annum charged by Continenta} Illinois
National Bank ané Trust Company of Chicaéo:(heréihafter

called the Prime|Rate) for 90 day unsecured.commercial loans

to large corporape borrowers of the highest credit standing,

in effect on the|Closing Date; and (ii) on each Interest
Payment Date thereafter, interest accrued from and ingluding
the preceding In#erest Payment Date at the rate per ahnum for
each quarter or Fraction ﬁhereof of one hundred and ten percent

| v
(110%) of the Prime Rate in effect on such preceding Interest

Payment Date.

|
|
|
|
;
If tpis Agreement shall have been assigned by the

Builder, the obl%gation of the Railroad under subparagraph (a)

above shall be ah unsecured obligation and the Builder shall

not have any lie? on, or claim against, the Equipment or any

part thereof in respect of such obligation.

Conditional Sale

l
|
|
The Railroad shall have the privilege of prepaying the
| _ ,
EIndebtedness or any installment thereof, at

| oo

|
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g
;

any time, without;penalty or premium, and each prepayment
shall be applied %o reduce installments in inverse order of
maturity thereof.| The Railroad shall pay simultaneously with
any prepayment pursuant to this paragraph allwﬁnpaid inter-
est, if any, on the amount then to be prepaid, but only to

the extent accrued to the date of prepayment.

The Herm "Closing Date" shall mean such date (not
later than the C%t—Off Date and not earlier than the date pre-

scribed in Item i of Schedule A hereto), not more than ten_

|
business days following presentation by the Builder to the

Railroad of the invoice for all the Equipment to be settled

for hereunder and the Certificates of Acceptance in respect

thereof, as shall be fixed by the Railroad by written notice
|

delivered to the Manufacturer at least six business days prior |

to the Closing Dﬁte designated therein. The term "business:

days" means calendar days, excluding Saturdays, Sundays and

any other day on which banking institutions in Chicago, Illinois

are authorized or obligated to remain closed.

Inteﬂest payable under this agreement shall be
|

determined on thé basis of a 365-day (or, when applicable, a

366-day) year.

|
|
)
|
|
|
]
|
)
)
)
|
!
1



The Railroad will pay, to the extent legally
enforceable, interest at the rate of three-fourths of one
percent (3/4 of 1%) over the interest rate payable under and
as determined in the fifth paragréph of this Article 3 on all

amounts remaining {unpaid after the same shall have become

due and payable pursuant to the terms hereof.
)
|

All payments provided for in this Agreement shall

be made by the Railroad in immediately available funds in

such coin or currency of the United States of America as at
the time of paymeAt shall be legal tender for the payment of

public and privatq debts.

ARTIC#E 4. Taxes. All payments to be made by the
Railroad hereunder wiil be free of expense to the Manufac-
turer for collection or other charges and Will be free 5f
expense to the Ma?ufacturer in respect of the Amount of any

local, state or federal taxes (other than net income, gross

receipts [except gross receipts taxes in the nature of or

in lieu of sales ¢axes], franchise taxes measured by net

|
income based uponjreceipt of such payments, excess profits
) .

|
o y | . o
and similar taxes), license fees, assessments, fines or



i
|
)
|
penalties (all such expenses, charges, taxes, license fees,

assessments, fines and penalties being collectively called
|

"Impositions") he%eafter levied or imposed upon, or measured

|
by, this Agreemen% or any sale, use, payment,' shipment,

b

delivery or trans%er of title under the terms hereof, all
of which impositi@ns the Rail?oaa assumes ana agrees to pay
on demand in addiéion to the Purchase Price of the Eéuip—
ment. The Railro%d will also pay prompt1§ all Impositions
which may be impoéed upon the Equipment delivered to it or
for the use or op?ration thereof by the Railroad or upon

|

the earnings aris%ng therefrom or upon the Manufacturer -
] .

solely by reason of its ownership thereof and will keep at
| - | |

all times each unit of the Equipment free and clear of all

Impositions which| might in any way affect the title of the

Manufacturer or result in a lien upon any unit of the
l

Equipment; Erovidéd, however, that the Railroad shall be
i

under no obligation to pay any imposition so long as it
|

is contesting in Food faith and by appropriate legal pro-

ceedings such imstition and the nonpayment thereof does
not, in the opinion of the Manufacturer, adversely affect

the property or rﬁghts of the Manufacturer hereunder. If
S
any such Impositibns shall have been charged or levied

| - 10 -



against the Manuﬁacturer directly and paid by the Manufac-

turer, the Railroad shall reimburse the Manufacturer on

presentation of 4n invoice therefor, and any sums of money

so paid by the MJnufacturer shall be secured by and under

this agreement; provided, however, that the Railroad shall
l .

not be obligated:to reimburse the Manufacturer for any

impositions so p%id unless the Manufacturer shall have been

legally liable iﬂ respect thereof or unless the Railroad

shall have approved the payment thereof.
I

Article 5. Title to the Equipment. The Manufac-

turer shall and hereby does retain the full legal title to
and property in the Equipment delivered to the Railroad'
hereunder until the Railroad shall have madé all of the
payments hereunder and shall have kept and performed allvité

agreements herein contained, notwithstanding the delivery-

of the Equipment |to and the possession and use thereof by

the Railroad as herein provided. Any and all additions to

the Equipment (e*cept, in the case of any unit of the Equip-

|
ment which is a %ocomotlve, communications, signal and

i

automatic contro} equipment or devices having a‘similar use
|

which have been added to such unit by the Railroad, the cost
|
|

of which is not included in the Purchase Price of such unit
|
)
|
:
1
|
|

- 11 -



|
I
!
\
)
|
|
I
f
|

and which are not’réiuired for the operation or use of such
unit by the InterJtate Commerce Commission, the Department
of Transportation jor any other applicable regulatorY'body),
and any and all r%placements'of the Equipment and of parts
therebf and additions thereto shall constitute accessions to

the Equipment and shall be subject to all the terms and con-

ditions of this Agreement and included in the term "Equipment”

Iy : |
as used in this Agreement.
i

|
! .
When gnd only when the Manufacturer shall have

- been paid the full amount of the Purchase Price of all the

|
Equipment, tOgethér with interest and all other payments as

herein provided, and all the Railroad's obligations herein
contained shall have been performed, absolute right to the

possession of, title to and property in the Equipment shall

pass to and vest #n the Railroad without fﬁrther transfer
|

or action on the éart of the Manufacturer; however, the
| .

{ N
Manufacturer, if requested by the Railrocad so to do, will

execute a bill or)bills of sale of the Equipment transferring

its title thereto’and property therein to the Railroad, or
| _
upon its order, f#ee of all liens and encumbrances created

|
I
|
|

=12 -



|
|
|
|
|
|
|

hereby, and deli?er such bill or bills of sale to the

Railroad at its address specified in Article 23, and will
|

execute and deliber at the same place, for record or for
| ‘
filing or deposiF in all necessary public offices, such

instrument or in%truments in writing as may be necessafy
or appropriate ih order then to make clear upon the
nublic records the title of the Railroad to the Equip-

ment. The Railroad hereby waives and releases any and

all rights, existing or that may be acquired, in or to

'
t

the payment of aﬁy penalty, forfeit or damages for failure

to execute and deliver such bill of sale or instrument

|
|

or to file any c#rtificate of payment in compliance
with any law or %tatute requiring the filing of the
same, except forifailure to execute and deliver any

|
such bill of salé or instrument within a reasonable

time after written demand of the Railroad.

ARTICLE 6. Marking of Equipment. The Railroad

will cause each unit of the Equipment accepted by it to be

- 13 -
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|
)
|
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I
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|
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|

|

|

|

o

kept numbered with its identifying number as set forth in
Schedulé B hereto, and will cause each side of such unit
to be kept plaiLly, distinctly, permanently and conspicu-
ously marked, b# plate or stencil, printed in letters
not less than obe—half inch in height, with the name of theb
Manufacturer foPlowed by the word "Owner" or other éppro-
priate words degignated by the Manufacturer, with appro-
priate changes thereof and additions thereto as from time
to time may be %equired by law in order to protect the title
of the Manufacthrer to such unit and its rights under this

Agreement. TheERailroad will not plaée any unit of the
Equipment which| shall have been deliveredvto it hereunder
in operation or| exercise any control or dominion over any
such unit unless each side of such unit shall have been so
marked and will réplace promptly any such plate,

or renew any such marking, which may be removed, defaced

or destroyed. The Railroad will not change the numbers of

any such unit efcept with the consent of the Manufaéturer

and in accordance with a statement of new numbers to be
| _ _
substituted the?efor, which statement previously shall have

|
been filed with'the Manufacturer by the Railroad and filed,

recorded, regisEered and deposited by the Railroad in all

public offices &here this Agreement shall have been filed,

recorded, registered and deposited.

|
|
|
- 14 -
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Except as above provided, the Railroad will not

allow the name of any person, association or corporation to

be placed on thé Equipment as a designation that might be

interpreted as ? claim of ownership; provided, however, that

the Railroad may cause the Equipment to be lettered with the
1

name or initial% or other insignia customarily used by the
Railroad or itsiaffiliates on railroad equipment used by it
for convenience;of identification of the interest of the
Railroad therei?.

}

s
ARTICLE 7. Casualty-Oeccurrences. In the event

that any unit of the Equipment shall become worn out,'lost,
stolen, destroyéd, or, in the opinion of the Railrocad irre-

parably damagéd|or otherwise rendered permanentiy unfit for

. | :
use from any capse whatsoever (such occurrences being hereinafter

called "Caéualty Occurrences") prior to the payment of the full

indebtedness inJrespect of the Purchase Price, together with

interest thereoh and all other payments requi#ed hereby; the
Railroad shall,!promptly after it shall have been determined

that such unit Las suffered a Casualty Occurrehce, fully inform

the Manufacture& in regard thereto., When the aggregate Casualty
Value (as hereih defined) of units having suffered a Casualty
Occurrence (exc%usive of units having suffered a Casualty Occurrence

|
with respect toiwhich payment shall have been made to the Manu-

- 15 =
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facturer pursuant to this Article 7) shall exceed $400,000 (or

such lesser amount as the Railroad may elect), the Railroad

|
shall, within jo days of such event, pay to the Manufac-

turer a sum eq%al to the aggregate Casualty Value of such units
and shall file;with the Manufacturer a certificate of a Vice

President or tﬂe Comptroller or other Chief Accounting Officer

of the Railroad setting forth the Casualty Value of each’' unit
|
of Equipment suffering a Casualty Occurrence.

Anylmoney paid to the Manufacturer pursuant to

the preceding éaragraph of this Article 7 shall, so long
as none of thelevents of default specified in Article 17
shall have hapﬂened and be continuing, be applied, in whole
or in part, as:the Railroad may direct in a'wfitten instfu;

ment signed by:any officer and filed with the Manufacturer,

! ,
to prepay Cond%tional Sale Indebtedness or to or toward the

| .
cost of a unit jor units of new or used standard-gauge railroad

equipment (other than work or passenger equipment) to replace
such unit or uqits having suffered a Casualty Occurrence, as

the Railroad méy direct in such written instrument. If any

|- :
replacement un;t is used equipment, the Railroad shall deliver

to the Manufac%urer a certificate of any Vice President or the

|
Treasurer stating that the cost of such unit does not exceed

the fair value |thereof. 1In case any such money shall be applied

)
|
I
r
)
|
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|

to prepav Conditional Sale Indebtedness as aforesaid, it shall

be so applied oT the next Interest Payment Date following recéipt
of the Railroadfs ins;ructions, and any balanéé of such money
remaining after;prepayment of such unpaid Cdnditional Sale
Indebtedness shgll be refunded to the Railroad.

In the event that, in the judgment of the Railroad, any

unit or units of the Equipment shall become obsolescent or no
longer useful or necessary to the operations of the Railroad,

|

or shall requirF substantial additions or improvements thereto

or the rebuildibg thereof in order to be operated efficiently

and economical%y, the Railroad shall so certify to the Manufact-
urer and shall!pay to the Manufacturer a sum equal to the
i

Casualty Value lof such unit or units. Such unit or units shall

l
be deemed to have suffered a Casualty Occurrence on the date of

I .

o
such payment and the Manufacturer shall, upon the written request

of the Railroa#, execute and deliver a bill or bills of sale of

such unit or uﬁits transferring the Manufacturer's title thereto

and oroperty t?erein to the Railroad or upon its order free of

all liens and encumbrances created or retained hereby. Any money -

paid to the Maﬁufacturer pursuant to this paragraph shall, as the
|

Railroad may direct in a written instrument filed with the Manu-

facturer, be applied, in whole or in'part to prepay Conditional

Sale Indebtedness or to or toward the cost of replacement equip-
|

ment in accordénce with the provisions of this Article 7 relating
|

|
|
!
|
|
)
)
)
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l
|
|
i
|
to Casualty Occu%rences.
|
|

If th? cost of any replacement equipment shall

exceed the amount to be paid therefor by the Manufacturer
|

from money paid to it pursuant to this Article 7, the Rail-

road shall provﬂde the funds for the remainder of such cost.
|

The Jasualty Value of each unit of the Equipment
suffering a Cas%alty Occurrence (including a replacement
unit) shall be deémed to be the Purchase Price of such
unit (or cost tﬁereof in the case of a ;eplacemeﬁt unit)

less an amount ﬁepresenting (as of the date that the Railroad
I .

i
determines that |such unit suffered a Casualty Occurrence)

| L
depreciation on,Such unit determined by the method in use

at the time in %tandard railroad practice for determining
such depreciati?n, but in no event shall the Casualty
Value be less than the Conditional Sale Indebtedness in

respect of such|unit as of the date that the Railroaa
| .
! :

|
determines that\such unit suffered a Casualtyvy Occurrence.

|

S50 long as none of the events of default specified

in Article 17 sh%ll have happened and be continuing, any

. |
money paid to tme Manufacturer pursuant to this Article 7

shall, if any of#icer of the Railroad shall in writing so

|
)
1
|
)
|
)
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;

1
|
direct, be invesked, peﬁding its application as hereinabove

provided, in such (i) direct obligations of the United

States of Ameriqa or obligations for which the full faith

and credit of tqe United States is pledged to provide for

the payment of érincipal and interest, (ii) certificates of
deposit of comm%rcial banks iﬁ the United Stateé bf America
having capital Qnd surplus aggregating at least $50,000,000,

or commercial paper rated "prime" or better by the National
\
Credit Office o# rated "A-1", "A-2" or "A-3" or better by

Standard and Po?r's Corporation (or comparablv rated com-

. | ' ‘s . —_ s
mercial paper r§ted by similar rating services),-in each

|
case maturing in not more than one year from the date of

such investment| (all such investments being hereinafter
. | ‘ .
called "Investm?nts"), as may be specified in such written
) l i
direction. Anyisuch obligations shall from time to time

be sold and the!proceeds reinvested in such Investments as

the Railroad may in writing direct. * Any interest:or earned
I i
discount receivéd by . the Manufacturer on any Investments

|
shall be held by the Manufacturer and applied as herein
|

provided, Upon]any sale or the maturitv of anv Investments,
the proceeds thFreof, plus any interest received by the
|

Manufacturer thereon, up to the cost (including accrued

|

interest or ear%ed discount) thereof, shall be held by the

|

- 19 =~
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|
|
|
|
|
i
|

Manufacturer fo? application pursuant to this Article 7,

| .
and anv excess shall be paid to the Railroad. If such

proceeds (plus such interest or earned discount) shall be

cost, the Railroad will promptly pay to the

Manufacturer an}amount equal to such deficiency. The

less than such

Railroad will pLy all expenses incurred by the Manufacturer

in connection with the purchase and sale of Investments.

The Railroad will cause any replaéing unit to be

marked as provilded in Article 6. Any and all such replace-
ments of Equipﬂent shall constitute accessions to the Equip-
ment and shall be subject to all of the terms and conditions

of this Agreemgnt as though part of the original Equipment
| -

delivered herednder and shall be included in the term
"Equipment" as |used in this Agreement. Title to all such

replacements_sﬁall be free and clear of all liens and encum-

brances and shall be taken initially and shall remain in the
| | |

name of the Maqufacturer subject to the provisions hereof,

and the Railro%d shall promptly execute, acknowledge, deliver

| .
file, register4 record and deposit all such documents (including

the filing witﬂ the Interstate Commerce Commission in accordance
|

with Section ch of the Interstate Commerce Act of an appro-
|

! :
priate supplemental agreement describing such replacements)

and do any and |jall such acts as may be necessary to cause
|
|
l
!
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|
|
|
|
|
|

such replacements to come under and be subject to this Agree-
ment and to protect the title of the Manufacturer to such
replacements. |All such replacements shall be guaranteed

and warranted in like manner to the Railroad and the Manu-

facturer as thé units replaced.

i
Whenever the Railroad shall file with the Manu
| .
facturer, pursuant to the foregoing provisions of this
Article 7, a wgitten direction to apply monevy to or toward

the cost of a replacing unit of new or used standard-gauge

railroad equipment, the Railroad shall file therewith:

(l)’ a certificate of a Vice President or the
Comptroller or other Chief Accounting Officer of the
Railroad certifying that such replacing unit is new.
or used s%andard—guage railroad equipment (other than
work or passenger equipment) and has been marked as
required ?y the provisions of this Article 7 and certi-
fying theicost of such replacing unit; ana.

|

I
(2) an opinion of counsel for the Railroad that

title to %uch replacing unit is vested in the Manu-

facturer ﬁree and clear of all liens and encumbrances

eXcept th% rights of the Railroad under this Agreement,
|
|
i
; - 21 -
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and that such unit has come under and become subject

to this Agreement.

If one of the events of default specified in

Article 17 shaﬂl have happened and be continuing, then so

long as such e%ent of default shall continue all money then
b

held by the MaAufacturer pursuant to this Article 7 shall

be applied by the Manufacturer as if such monev were money

received upon the sale of Equipment pursuant to Article 18.

In order to facilitate the sale or other dispo-

sition of any Equipment suffering a Casualty Occurrence,

the Manufacturer shall uponArequest of the Railroad execute
B . - . ;
and deliver to the Railroad's vendee, assignee or nominee a

| _

bill of sale (ﬁithout'warranties) for such Equipment, and
| :

such other doc#ments as may be required to release such

Eguipment from!the terms and scope of this Agreement, in
i .
such form as may be reasonably requested by the Railroad.
l
|

In ﬂhe'event that any unit of the Equipment shall to

the knowledge'?f the Railroad be rendered permanently unfit
for use due to |a Casualty Occurrence after delivery by the

Builder of such unit to the Railroad and acceptance thereof

on behalf of the Railroad but prior to the time that the
I .
|
|
|
|
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Builder shall h?ve received the Purchase Price for suc

unit either from the Railroad or anv assignee of this

Agreement, then)the Railroad shall be obligated to pay the

Purchase Price in full to the Builder within 30 ‘days of such

Casualty Occurrénce and such unit shall be excluded from

this Agreement gnd not included in the term "Equipment" as
' |
used in this Ag#eement.

|
|
|

| ) . R
ARTIFLE 8. Ma;ntenance~and Revair. The Railroad

will at all tim%s maintain the Equipment in good order and
repair at its o&n expense,

|
ARTIFLE 9. ‘BuiiderQS\Warxanty of> Material and

Workmanship. The agreement, if any, of the parties relating
to the Builder's Warranty of Material andonrkmanship is

set forth in Item 4 of Schedule A hereto.

ARTICLE 10, Compliance with Laws and Rules. During
| . : uL 4

the term of this Agreement, the Railroad will comply in all

respects with all laws of the jurisdictions in which its

operations invoﬁving the Equipment may extend, with the
Interchange Rulgs of the Association of American Railroads,
if applicable, bnd with all lawful rules of the Department

|

of Transportatibn, the Interstate Commerce Commission and any

|
|
|
; - 23 -



|
|
|
|
i

other legislatﬂve, executive, administrative or judicial body

i

exercising any |power or jurisdiction over the Equipment, to
| _

the extent thaﬁ such laws and rules affect the title, opera-

| .
tion or use of |the Equipment; and in the event that such laws
!

or rules requi%e any alteration of the Equipment, or in the

event that any'equipment or appliance on any unit of the

|
Equipment shall be required to be changed or replaced, or

in the event any additional or other equipment or appliance

is required tolbe installed on such unit in order to comply

with such 1aws\or rules, the Railroad will conform therewith,
at its expenseJ and will maintain the same in prdper condi-
tion for operaﬁién under such laws and rules; provided.
however, that éhe Railroad may, in good faith, contest the
validify or apglication of any such law or ruie in-any:
reasonable man%er which does not, in the réasonable.opinion
of the Manufacéurer, advefsely affect the property or rights
of the Manufacturer hereunder.

ARTICLE 11. Reports and Inspections. On or before

June 15 in each year, commencing with the year 1974, the
| .

|
Railroad will Furnish to the Manufacturer a true and accurate

" statement of aﬂ authorized officer of the Railroad (a) showing

|
the amount, de?cription and numbers of all units of the
|

Equipment that!may have suffered a Casualty Occurrence dur-
)
|
I
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|
|
|
|
i

ing the precedinF calendar year (or, in the case of the first
such statement, |since the date hereof) and such other infor-
mation regarding the condition and state of repair of the
Equipment as th% Manufacturer may reasonablyv reguest, and

(b) stating tha%, in the case of all Equipment repaired or
repainted duriné the preceding calendar year (or, in the

case of the fir?t such statement, since the date hereof],

the plates or oéher markings required by Article 6 have been
preserved or rePlaced. The Manufacturer’shall‘have the

right, by its a%ents, to inspect the Equipment and the

Railroad's records with respect thereto once in evety year.

|

ARTIbLE 12, PosseSSion\and Use. The Railroad,

so long as it shall not be in default under this Agreement,

shall be entitﬂed to the possession of the Equipment, from

|
and after its ﬁelivery, and the use thereof upon the lines

)
of railroad owﬁed or operated by it, either alone or jointly

with another a?d whether under lease or otherwise. and upon

the lines of rgilroad owned or operated by any railroad com-

pany controlli?g, controlled by or under common control with,

. [ .
the Railroad, ?r over which the Railroad has trackage or
other operating rights, and upon the lines of railroad of

other carriers!in the usual interchange of traffic or over
)

which through br run-~through service‘may from time to time
!
}
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be afforded; and the Railroad may lease the Equipment or

any units thereof to other responsible railroads or companies,

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

this Agreement.

ARTICLE 13. Prohibition against Liens. The Railroad

will pay or satisfy and discharge any and all sums claimed by
anv party from,| through or under the Railroad or its successors
or assigns which, if unpaid, might become a lien, charge or
security interest upon the Equipment, or any unit thereof,
equal or superior to the title of the Manufacturer thereto,

but shall not be required to pav or discharge any such claim

so long as the balidity thereof shall be contested in good
faith and by apbrqpriéte legal proceedings in any reasonable
manner and the non-payment thereof does not, in the reason-
able opinion of| the Manufaéturer, adversely affect tﬁe prop-
erty or rights of the Manufacturer heréunder. Any amounts

paid by the Manufacturer in discharge of any lien, charge or

security interest upon the Equipment shall be secured under

|
this Agreementﬂ
|
|
|

This| covenant will not be breached bv reason of

|

liens for taxesL assessments or governmental charges oxr

levies, in each|case so long as not due and delinguent, or

)
)
'
i
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undetermined or|inchoate materialmen's, mechanics', work-

men's, repairme?'s or other like liens arising in the

ordinary course| of business and, in each case, not delinquent.

ARTIQLE 14, Railroad's Indemnities. The Railroad

agrees to indemnify and save harmless the Builder and the
Manufacturer from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of

the cause there?f, and expenses in connection therewith,

|

including counsel fees and expenses, penalties and interest,
|

l
arising out of retention by the Manufacturer of title to the

|
Equipment or ou# of the use and operation thereof by the

Railroad during! the period when title thereto remains in the
!
|

Manufacturer pu%suant to any provisions of this Agreement.

Manufacturer or, arising out of the transfer of title by the

)
This covenant of indemnity shall continue in full force and

|
effect notwithstanding the full payment of the indebtedness
I .

i .
in respect of tPe Purchase Price and the convevance of the

|
Equipment, as p#ovided in Article 5, or the termination of

this Agreement %n any manner whatsoever,

|
!
|

The Bailroad will bear the risk of, and shall not
] .

be released fro? its obligations hereunder in the event of,

any damage to or the destruction or loss of anv unit of or

t
all the Equipme?t; provided, however, that the Builder shall
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|

\
not be relieve? from its warranty covering material and
workmanship set forth in Article 9,

I

|

ARTﬁCLEY15. Patent Indemnities. Except in cases

of specialties!specified by the Railroad, the Builder agrees

to protect thetRailroad against loss through suits, royalties

|
or claims of any kind whatsoever arising from the use of

patented artichs or materials furnished by the Builder. The

|
Railroad likewise will protect the Builder and the Manufacturer

against loss thFough suits, royalties or claims of any kind

l

whatsoever arising from the use of specialties specified by

|

the Railroad. ?he Builder agrees to and hereby does, to the

extent legally gossible without impairing any claiﬁ, right or
cause of actionthereinafter referted to, transfer,vassign,
setvover aﬁd deliver to the‘Railroad evéry claim, right.and
cause of actioﬁlwhich the Builder has or hereafter shall have
against the sel%er or sellers of anv specialties specified by
the Railroad ané purchased or otherwise acquired by the Builder
for use in or about the construction or operation of the Equip-
ment, or any unﬂt thereof, on the ground that any such spe-

cialty, or such joperation thereof, infringes or is claimed

to infringe on any patent or other right; and the Builder

further agrees to execute and deliver to the Railroad or its

|

assigns all and %very such further assurance as may be rea-
| .
|
)
|
i'
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sonébly reques
to effectuate

such claim, ri

ted by the Railroad or its assigns more fully
Fhe assignment, transfer and deliverv of everv

ght and cause of action. The Manufacturer

and/or Builder, will give notice to the Railroad of any claim

known to the Manufacturer and/or Builder from which liability

may be charged against the Railroad hereunder, and the Rail-

road will give

:notice to the Manufacturer and/or Builder of
|

any claim known to the Railroad from which liability may be

charged agains

Said covenants

t the Manufacturer and/or Builder hereunder.

| of indemnity shall continue in full force and

effect notwithstanding the full pavment of all sums due

hereunder, the satisfaction and discharge'of this Agreement

or the termindtion of this Agreement in any manner.

|
|
|
ART

sell, assign,

under this Agr

transfer the ﬁ

TICLE 16, The Railroad will not

Assignments,
transfer or otherwise dispose of its rights
eement nor, except as provided in Article 12,

ight to possession of anvy unit of the Equipment.

without first jobtaining the written consent of the Manufac-

turer. |

| .
An assignment or transfer to a railroad company
]

or other purcﬁaser into or with which the Railroad shall

)

have become mé

quired or leas

railroad of tq

|
appropriate iq

rged or consolidated or which shall have ac-

ed all or substantiallv all the lines of

e Railroad and which, by execution of an

strument satisfactory to the Manufacturer,
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|
shall assume anb agree to perform each and alil of the obli-
gations and covenants of the Railroad hereunder, or an.
assignment by the Railroaa to one of its wholly owned

subsidiary companies, shall not be deemed a breach of this

covenant; grovided that the Railroad shall remain liable for

such performance as a princival ana not as surety.

All ér any of the rights, benefits and advantages
of the Manufacturer under this Agreement, including the
right to receive the payments herein provided to be made by

the Railroad, m%y be assigned bv the Manufacturer and re-

¥

assigned by any!assignee at any time or from time to time.

No such assignment shall subject any assignee to, or relieve

the Builder from, any of the obligations of the Builder to
construct and deliver the Equipment in accordance herewith
or to respond t# its warranties and indemnities referred to
in Articles 9 and 15, or relieve the Railroad of its obli-

gations to the %uilder under Articles 1, 2, 3, 4, 14 and 15

. |
or any other obligation which, according to its terms and
| :

. . | . .
context, is intended to survive an assignment,

)
|
Upon)any such assignment, either the assignor or

the assignee shall give written notice to the Railroad, to-

| ,
dether with a cohnterpart or copv of such assignment, stating

|

|
|
)
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the identitv and post office address of the assignee, and

such assignee [shall, by virtue of such assignment, acquire

all of the Maqufacturer's right, title and interest in and
to the Equipmﬁnt and this Agreement, or in and to a portion
thereof, as tﬂe case may be, subject only to such reserva-
tions as may be contained in such assignment. From and
after fhe receipt by the Railroad of the notification of

any such assignment, all payments thereafter to be made by

the Railroad'Qereunder shall, to thé extent so assigned, be
made to the assignee at the address of fhe assignee specified
in the aforesJid notice,

|

|

The Railroad recognizes that it is the custom

of railroad conditional sale vendors to assign agreements
of this character and understands that the assignment of

this Agreement, or of some or all of the rights of the

Manufacturer hereunder, is contemplated. The Railroad

expressly repqesents, for the purpose of assurance to any

person, firm or corporation considering the ‘acquisition of
this Agreement or of all or any of the rights of the Manu-
facturer herednder, and for the purpose of inducing such
acquisition, that in the event of such assignment by the

Manufacturer, Ls hereinbefore provided, the rights of such
assignee to the entire unpaid indebtedness in respect o

I .

| .

I
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|
the Purchase érice of the Equipment, or such part thereof
| .
|
as may be ass%gned, together with interest thereon, as well

as any other rights hereunder which may be so assigned, shall

not be subject to any defense, set-off, counterclaim or re-
| .

coupment what%oever arising out of any breach of any obligation
of the Buildef in respect of the Equipment, or the manufac-
ture, construétion, delivery or warranty thereof, or in

respect of an§ indemnity herein contained, nor subject to
| ' '
)
any defense, $et-off, counterclaim or recoupment whatsoever

arising by reéson of any other indebtedness or liability at

any time owin% to the Railroad by the Builder. Any and all
]

such obligatiéns howsoever arising shall be and remain

| ’ .
enforceable bg the Railroad against and only against the

Builder.

In the event of any such assignment or successive

assignments by the Manufacturer of title to the Equipment
)
and of the Ma%ufacturer's rights hereunder in respect thereof,

|
the Railroad will, whenever requested by such assignee, change

the markings én each side of each unit of the Equipment so

|
as to indicat? the title of such assignee to the Equipment,

such markings!to bear such words or legend as shall be speci-
|

fied by such #ssignee, subject to the requirements of the laws

of the jursidictions in which the Equipment shall be operated

r
|
|
! - 32 -
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relating to su%h markings for use on equipment covered by

conditional sahe agreements with respect to railrocad equip-

ment. The cost of obtaining and attaching any series of

markings in thk event of any assignment of title to not less
! .

than all of tﬂe Equipment at the time covered by this Agree-
I

ment shall be ﬁorne by the Railroad; but in the event of any

assignment of title to less than all of such Equipment,ﬂsuch

cost shall be borne by the assignee.

In the event of any such assignment prior to the
completion ¢f |[delivery of the Equipment, the Railroad Will‘
(a) in connection with settlement for the Equipment, deliver
to the assignee of the Equipment, at least 3 business déys
prior tq the Jlosing Date, such number of éounterparts of all

documents required by the terms of such éssignment (other

than any opinion'of counsel for the assignee) to be delivered

- to such assignee in connection with such settlement as may

reasonably be'requested and (b) furnish to the assignee such
| _ .
number of copies or counterparts of any other certificate or

|
paper required by this Agreement as may reasonably be requested.

If this Agreement shall have been assigned by the

Builder and t%e assignee shall not make the required payment:

P S

to the Builde% on the Closing Date with respect to the
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|
|
|
i
|

Equipment beiné settled for on such Closing Date, as provided
|

in the instrumént making such assignment, the Builder will

promptly notif# the Railroad of such event and, if such pay-

ment shall not‘have been previously paid bv the assignee, the
|
Railroad will,!not later than 90 days after such Closing

Date, pay or cause to be paid to the Builder the amount of
)

such payment, éogether with interest from the date of such

Closing Date to the date of payment by the Railroad at the
; .
prime rate of %nterest of Continental Illinois National Bank

and Trust Comp%ny of Chicago in effect on such Closing Date.
‘ |

|
|

|
ARTICLE 17. Defaults. 1In ‘the event that any one
or more of the!following events of -defaults shall occur and

| _
be continuing, |to wit:

|
| .
(a) | The Railroad shall fail to pay in full,
when due énd payable hereunder, any sum payable by
the Railr#ad as herein provided for indebtedness in

respect of the Purchase Price of the Equipment or

for interest thereon, and such failure shall con-

tinue for more than 5 business days after written
' |
notice from the Manufacturer; or
(b) | The Railroad shall, for more than 30 days
after the Manufacturer shall have demanded in writing
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|

|

1

!

h
performanée thereof, fail or refuse to comply with

I A .
any covenant, agreement, term or provision of this

Agreement lon its part to be kept or performed or
to make pﬁovision satisfactory to the Manufacturer

for such %ompliance; or
|
)
|
(c) | A petition for reorganization under Section

|
77 of the Bankruptcy Act, as now constituted or as

said Sectﬁon 77 may be hereafter amended, shall be
filed by #r against the Railroad and, unless such
petition %hallhwithin 30 days from the filing
thereof b% dismissed, nullified, stayed or other-
Wise rendgred ineffective (but then only so long
as such séay shall continue in force or such
ineffectiveness shall continue), all the obliga-

tions of the Railroad under this Agreement shall

not have been duly assumed in writing, pursuant

to a court order or decree, by a trustee or

trustees a@pdinted in such proceedings in such
|

manner tha& such obligations shall have the

same statuL as obligations incurred by such

trustee or| trustees, within 30 days after

such appointment, if any,:or 60 days after

such petition shall have been filed, whichever

shall be earlier; or
|
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|
i
|
|

(d) |Any éroceedings shall be commenced
by or against the Railroad for anv reliefvwhich
includes, or might result in, any modification
of the obligations of the Railroad hereunder
under any bankruptcy or insolvency law, or law
relating to the relief of debtors, readjustments
of indebtedness, reorganizations, arrangements,
compositions or extensions, and,‘unless such
proceeding|shall within 30 davs from the filing

thereof be|dismissed, nullified, stayed or

otherwise fendered ineffective (but then only

so long as|such stay shall continue in force

. |
or such inéffectiveness shall continue), all

the obliga#ioné of the Railroad under this Agree-.

ment shall!not have been duly assumed in writing,

pursuant to a court order 6r decree, by a trustee
. :
or trustee% or ;eceiver or receivers appointed
for the Ra#lroad or for its property iﬁ connec-
tion with any such proceedings in such manner
that such obligations shall have the same status

as obligations incurred by such trustee or trustees

co L . s s
or receiver or receivers, within 30 days after

such appointment, if any, or 60 days after such

proceedings shall have been commenced, whichever

|
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i
|
|
|
i .
shall be earlier; or

|
(e) |The Railroad shall make or suffer any

unauthorized assignment or transfer of this Agree-

ment or any interest herein or any unauthorized
transfer of the right to possession of any unit

|
of the Equipment;

then at any timé after the occurrence of such an event of
deféult the Manufact;rer may, upon written notice to the
Railroad and upén compliance with any legal requirements then
in force and applicable to such action by the Manufacturer,

declare the entire indebtedness in resbect of the Purchase

Price of the EqTipment, together with the interest thereon

|
then accrued ang unpaid, immediately due and pavable (here-

_ | _
inafter called a "Declaration of Default"), without further

demand, and thereafter the aggregate of the unpaid balance
of such indebte?ness and interest shall bear interest from
the date of suc+ declaration at the rate specified in Article

3 hereof for pa%t due . amounts, to the extent legally enforce-
|

able, and the Ménufacturer shall thereupon be entitled to
|

f
recover judgmenF for the entire unpaid balance of the indebt-
| .

edness in respe%t of the Purchase Price of the Equipment so

payable, with iyterest as aforeasid, and to collect such

|
|
!
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v

judgment out of any property of the Railroad wherever situated.

The Manufacturer may at its election waive any

such event of default and its consequences and rescind and
annul any such Declaration of Default by notice to the Rail-

road in writing to that effect, and thereupon the respective

rights of the parties shall be as they would have been if no
|
|
such event of default had existed and no such Declaration of
Default had been madé. Notwithstanding the provisions of

this paragraph, it is expressly understood and agreed by the

Railroad that time is of the essence of this Agreement and

' .| . . ‘ i
that no such waiver, rescission or annulment shall extend to

|
|

or affect any ot?er or subsequent default or impair any rights

. |
or remedies consequent thereon.
|

ARTICLE 18. Remedies. At any time during the con-
tinuance of a Deglaration of Default, the Manufacturer may,
upon such furthey notice, if any, as may be required for com-
pliance with any;mandatory requirements of law then in force
and applicable t# the action to be taken by the Manufacturer,
take or cause toibe taken by its agent or agents immediate
possession of thé Equipment, or any unit thereof, wiﬁhout

|

liability to ret¢rn to the Railroad any sums theretofore paid

|
l
and free from all claims whatsoever, except as hereinafter in
|
i
!
t

- 38 -



!
|

this Article 18 éxpressly provided, and may remove the same
b

| . . o
from possession ?nd use of the Railroad or anvone having such
|

possession and u%e and for such purpose may enter upon the
Railroad's premiées or where the Equipment may be located
and may use and ﬁmploy in connection with such removal any
supplies, servic?s and aids and any gvailable trackage and
other facilitiesﬁor means of the Railroad, with or without
process of law. ‘ |

|

In case the Manufacturer shall rightfully demand

possession of thi Equipment pursuant to this Agreement and

;

shall designate reasonable point or points upon the lines

|

ofvthe Railroad ﬁor the delivery of the Equipment to the
Manufacturer, th% Réilroad shall, at its own expense, fofth—
with and in the ﬁsual.manner, cause the Equipment to be moved
to such point or points as shall be designated by the Manu-

facturer and shalll there deliver the_Equipmeht or cause it

|

to be delivered to the Manufacturer. At the option of the
|

Manufacturer, thel Manufacturer may keep the Equipment on any

of the lines or railroad or premises of the Railroad until
1

the Manufacturer Ehall have leased, sold or otherwise disposed
of the same, and %or such purpose the Railroad agrees to

furnish, without bharge for rent or storage, the necessary

|

facilities at anylpoint or points selected by the Manufacturer

|

|
|
)
1
)
)
'
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|
|
|
|
|

reasonably codvenient to the Railroad. This agreement to

deliver the Equipment and to furnish facilities for its stor-

age as hereinb
ment, and, upo

jurisdiction i

performance he

|

Ffore provided is of the essence of this Agree-

k application to any court of equity having

i
p the premises, the Manufacturer shall be en-

|
titled to a décree against the Railroad requiring specific

|

reof. The Railroad hereby expressly waives

any and all clbims against the Manufacturer and its agent or

agents for damages of whatever nature in connection with any

retaking of any unit of the Equipment in any reasonable manner.
|

At
of Default, th
the Equipment
at its electio
entire indebte
Equipment and
shall deem fit
to retain the
telegram or re
23, and to any
within 30 days

that the Manuf

|
|

Fny time during the continuance of a Declaration
e Manufacturer (after retakihg posséssion of

as hereinabove in this Article 18 provided) may
n retain the Eéuipment in satisfaction of the
dness in respect of the Purchase Price of the
make such disposition thereof as the Manufacturer
’ Written notice of the yanufacturer's election
Equipment shall be given to the Railroad by

gistered mail, addressed as provided in Article

;other persons to whom the law may require notice

‘after such Declaration of Default. In the event

Fcturér should elect to retain the Equipment and

no objection'is made thereto within the 30-day period described

|
|
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I
I
i
|
|
i

in the second proviso below, all the Railroad's rights in the
Equipment will | thereupon terminate and all payments made by the

Railroad may be retained by the Manufacturer as compensation

for the use oflthe Equipment bv the Railroad; provided, however,
that if the Railroad, before its obhligations under this Agree-
ment have been!discharged pursuant to the foregoing retention

by the ManufacFurer of the Equipment, shall pay or cause tovbe
paid to the Ma%ufacturer the total unpaid balance of the indebted-
ness in respec% of the Purchase Price of the Equipment, to-

gethef with interest thereon accrued and unpaid and all other
payments due under this Agreement, then ih such event absolute
right to the p?sseséion of,-title to and property in the Equip-
ment shall'pasé to and vest in the Railroad; provided, further,

that if the Railroad or any other persons notified under the

terms of this paragraph object in writing to the Manufacturer
|

within 30 days| from the receipt of notice of the Manufacturer's
election to retain the Equipment, or if any other person en-
titled bv law %o so object does so in writing within 30 days
after the Manu%acturer retakes possession of the Equipment,

then the Manufacturer may not so retain the Equipment but shall

sell, lease or!otherwise dispose of it or continue to hold it

| ]

pending sale, lease or other disposition as hereinafter pro-
|

vided or as maT otherwise be permitted by law. If the Manu-

facturer shalllhave given no notice of intention to retain

|
|
|
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as hereinabove |provided or notice of intention to dispose of

the Equipment in any other manner, it shall be deemed to have

elected to sel%

sions of this A

3

the Equipment in accordance with the provi-

rticle 18.

At any time during the continuance of a Declaration

of Default, the
|

sion of the qu
I
notice to the ﬁ

.
law may require

Equipment, or %

|
of the Railroad

Manufacturer, with or without retaking posses-
ipment, at its election and upon reasonable
ailroad and to any other persons to whom the

notice of the time and place, mav sell the
nvy unit thereof, frée from any and all claimg

, or any other partv claiming by, through or

under the Railroad, at law or in equity, at public or private

sale and with o

determine; prov

r without advertisement as the Manufacturer may

ided, however, that if, prior to such sale and

prior to the maFing of a contract for such sale, the Railroad

should tender f
of the Purchase
thereon accrued

Agreement as we

ull payment of the entire indebtedness in respect

Price of the Equipment, together with interest

and unpaid and all other pavments due under this

11 as expenses of the Manufacturer in retaking,

holding and prebarinq the Equipment for, and otherwise arranging

for, the sale a

nd the Manufacturer's reasonable attorneys' fees,

then in such ev?nt absolute right to the possession of, title

to and property

in the Equipment shall pass to and vest in the

Railroad. The proceeds of such sale, less attorneys' fees and
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anv other expeﬁses incurred by the Manufacturer in taking pos-

session of, removing, storing and selling the Ecuipment, shall
be credited on|the amount due to the Manufacturer under the

provisions of this Agreement.

Any |sale hereunder may be held or conducted at

such place or places and at such time or times as the

Manufacturer mav svecify, in one lot and as an entirety

or in separate'lots, and without the necéssity of gathering
at the place of sale the vproperty to be sold, and in general
in such manner as the Manufacturer may determine; provided

that written notice of such sale shall be given to the Rail-

road and to all other persons to whom the law requires
notice not lesq than 10 days prior thereto;.by telegram or
registered mail|, addressed, in the case of the Railroad,

as provided in Article 23. If such sale is to be a private
"sale, it shall be subject to the right of the Railrocad to
purchase or proyide a purchaser, within 10 days after

notice of the pkoposed sale price, at the same price offered
by the intending purchaser or a better price. The Manufac-
turer may itselﬁ bid for and become the purchaser of the
Fquipment, or a%y unit thereof, so offered for sale without

l .
accountability to the Railroad (excent to the extent of

surplus monev réceived as hereinafter provided in this

|
|
i
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|

Article 18), and in payment of the purchase price therefor
|

the Manufacturer shall be entitled to have credited on

account thereof all sums due to the Manufacturer from the

Railroad hereunder.

Eacw and every power and remedy hereby specifi-

|

cally given to!the'Manufacturer shall be in addition to

!
|

every other power and remedy hereby specifically given or
now oxr hereaftér existing at law or in equitv, and each and
every power anq remedy may be exercised ffom time to time
and simultaneo&slv and as often and in such order as may

be deemed expeéient by the Manufacturer, All such powers

and remedies sﬂall be cumulative, and the exercise of one

shall not be déemed a waiver of the right to exercise any
| _
other or others]. No delay or omission of the Manufacturer

in the exercise of any such power or remedy, and no renewal

or extension of| any payments due hereunder, shall impair

any such power Pr remedy or shall bhe construed to be a

|

waiver of anv default or an acquiescence therein.

|
|

|

If, after applving all sums of money realized

by the Manufactbrer under the remedies herein provided,

there shall remain any amount due to it under the provisions

of this Agreement, the Railroad shall pay the amount of such
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l

|

|
deficiency to the Manufacturer upon demand; and if the Rail-
road shall fail to pav such deficiencv, the Manufacturer mav
bring suit thegefor and shall be entitled to recover judgment

therefor againét the Railroad. 1If, after applying as afore-

l

said all sums Aéalized by the Manufacturer, there shall re-
|

main a surplus in the possession of the Manufacturer, such

|

surplus shall bF paid to the Railroad,
|
|
The %ailroad will pay all reasonable expenses,
|
including attor%eys‘ fees, incurred by the Manufacturer in
enforcing its r%medies under the terms of this Agreement.
In the event thgﬁ the Manufacturer shall bring any suit to
enforce any of Tts rights hereunder and shall be entitled
to judgment, thén in such sﬁit the.Manufacturer may recover
' |

reasonable expenses, including attorneys' fees, and the

amount thereof shall be included in such judgment.

The foregoing provisions of this Article 18 are

subject in all resvects to all mandatory requirements of

|
law at the time lin force and applicable thereto.

|

|

l

| v
ARTICFE 19, Applicable State Laws. Any pro-

o N - .
vision of this Aﬁreement prohibited by any applicable law

of any jurisdict&on shall as to such jurisdiction be in-

|
|
|
|
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|

this Agreement., Where, however, the conflicting provisions

1

|

|

' ! .
effective, withput modifying the remaining provisions of

|

., .

of any applicable law of anv jurisdiction may be waived,
they are hereby|waived by the Railroad to the full extent
permitted hy law, to the end that this Agreement shall be

deemed to be a éonditional sale and enforced as such,

Exceﬁt as otherwise provided in this Agreement,
|
the Railroad, td the fullest extent permitted by law,

hereby waives aﬂl statutory or other legal requirements

|

for any notice of any kind, notice of intention to take
|

possession of orlfo sell the Equipment, or any unit theréof,

and any other requirements as to the time, place and terms

of sale thereof,lanv other reguirements with respect to the

\

enforcement of the Manufacturer's rights hereunder and any
|
|

and all rights of redemption.

ARTIC%E 20; Extension Not: a~Waiver. Any extension
of time for paymént hereunder or other indulgence duly
granted to the R?ilroad shall not otherwise alter or affect
the Manufacturer*s rights or the obligations of the Railroad
hereunder. The ﬂanufacturer's acceptance of any payment

after it shall hdve become due hereunder shall not be deemed

to alter or affecF the obligations of the Railroad or the
|

1
)
|
I
\
)
¥
I

- 46 -



|
I
|

Manufacturer's rights hereunder with respect to any sub-

sequent paymends or any other default hereunder.

ARTICLE 21. Recording. The Railroad will cause

this Agreement land any assignments hereof or of any interest

1

herein, and any| amendments or supplements hereto or thereto,

to be filed and!recorded with the Interstate Commerce

Commission in apcordance with Section 20c of the Interstate

|
Commerce Act an@ otherwise as may be required by law for

the full protecfion of the rights of the Manufacturer; and

|
the Railroad will from time to time do and perform anv

)
other act and will execute, acknowledge, deliver, file,

register, depos%t and record any and all further instru-

\ .
ments in such place or places as are required by law or
reasonably requésted by the Manufacturer for the purpose

of proper prote$tion, to the satisfaction of counsel for

the Manufacturer, of its title to the Equipment and its

rights under this Agreement or for the purpose of carrying

|

out the intenti?n of this Agreement; and the Railroad will
promptly furnish to the Manufacturer certificates or other

evidence of suc? filing, registering, depositing and
recording satisfactory to the Manufacturer,

|
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ARTICLE 22, Payment of Expenses. The Railroad

will pay all reasonable costs and expenses (other than the
fees and expens?s of counsel for the Builder) incident to
this Agreement gnd the first assignment of this Agreement
(including the fees and expenses of an agent, if the first
assignee is an agent), and any instrument supplemental or
related hereto ?r thereto,‘(excluding, however, all fees
and expenses of)counsel for any assignee of this Agreement
and for any partv acquiring interests in any assignment),
and all reasonable costs and expenses in connection with

the transfer by |any party of interests acquired in such

first assignment. For the purposes of this Article 22, if

the first assignee is an agent, then any successor agent to

!

such agent shaly also be considered the first assignee.
I : ,
ARTICLE 23. Notice. Any notice hereunder té ﬁhe
Railroad shall be deemed to be properlv served if delivered
or mailed to the|Railroad attention Vice President - Finance,
at 400 West Madison Street, Chicago, Illinois 60606 or at
such other address as may'have been furnished in writing to

the Manufacturer|by the Railroad. Any notice hereunder to the

Builder shall be%deemed to be properly served if delivered or
mailed to the Bu%lder at the address specified in Item 2 of
Schedule A heret$ or at such other address asimay have been
furnished in_wriﬁing to the Railroad by the Builder. Any

|
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|

|
notice hereunder to any assignee of the Manufacturer or of

the Railroad shall be deemed to be properly served if delivered

or mailed to ?uch assignee at such address as may have been

furnished in Yriting to the Railroad or the Manufacturer, as

the case may $e, by such assignee.
|

ART%CLE 24. Article Headings. All article
|

headings are inserted for convenience only and shall not

affect any coAstruction or interpretatioh of this Agreement.

|
|

ARTﬁCLE 25. Effect and Modification of Agreement.

This Agreement and the schedules hereto exclusively and
completély state the rightsldf £he Manufacturer and the
Railroad with}respect to the Equipment and super;ede all
other agreeme%ts, oral and written, with respect to the
Equipment. No variation or modification of this Agreement
and no waiver |of any of its provisions or conditions shéll

be valid unless in writing and signed by duly authorized

officers of tﬁe Manufacturer and the Railroad.

ARTICLE 26. Law Governing. This Agreement shall

|
be construed 4n accordance with the laws of the State of

Illinois; provided, however, that the parties shall be
|

entitled to a”l rights conferred by Section 20c of the

Interstate Commerce Act and by the recordation, registration
)
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or deposit provisions of any other act pursuant to which

this Agreement |is recorded, filed, registered or deposited.

|

The Railroad h%reby represents and warrants that its chief

|

place of businﬁss is located in the State of: Illinois.

)
|
ARTICLE 27. Definitions. The term "Manufacturer,"

|

whenever used ib this Agreement, means, before any assignment

of any of its r%ghts hereunder, the corvoration named in

Item 1 of Schedble A hereto and any successor Or successors
|

l ,
for the time being to its manufacturing properties and

business, and, éfter any such assignment, both any assighee
or assignees foL the time bein§ of suéﬁ particular aésigned
rights as regards such rights, and also any assignor as
regards any rigAtS hereunder that‘are retained and excluded
from any assignment;‘and the térm "Buildef," whenever used
in this Agreement, means, both before and'after any such
assignment, the |corporation named in Item 1 of Schedule A

hereto and any successor or successors for the time being

to its manufacturing properties and bhusiness.

ARTICLE 28. Execution. This Agreement may be
executed in any pumber of countervarts, each of which when so
|

executed shall bF deemed to be an original, and such counter-

parts together shall constitute but one and the same instru-

'
|
J
)
|
3
|



|

)
ment which shail be sufficientlv evidenced bv any such
original counterpart. Although this Agreement is dated as
of July 1, 197% for convenience, the actual date or dates
of execution h%reof by the parties hereto is or are, re-

spectively, thé date or dates stated in the acknowledgments

hereto annexed.

IN WETNESS WHEREOF, the parties hereto, each pur-
suant to due cﬁrporate authority, have caused this Agreement
l
to be signed in}their respective corporate names by duly
|

authorized offifers and their respective corporate seals

to be hereunto Effixed and duly attested, all as of the date

first above written.
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ACF INDUSTRIES, INCORPORATED

.. [Corporate seall

z - | By

~\/

Assistant Sécyetar(

Vice President

CHICAGO AND NORTH WESTERN
RN TRANSPORTATION COMPANY

~ I| By -
N ™= \Q | ﬂ7 Vice President
WON |

SN

Attest:

‘;E_257’*"‘*ﬁE?aaaaeeééf::;__
Assistant Secrétary
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. _ INOTARIAL SEAL] _/@ E‘»
T N : %’W-» - oty -

-

|
|
|
‘ .

STATE OF  iew YOL(

county oF New Yorg

l
On tlhis // * day of @37%/ , 1973,

|

before me persolnally appeared W. W. WILSON

b

me personally kkown, who, being bv me duly sworn, says

that he is a Vi':ce President of ACF INDUSTRIES, INCORPQORATED

|
i , that one of the seals

affixed to the Foregoing instrument is the corporate seal

of the said corﬁoration and that said instrument was

\

signed and sealéd on behalf of said corporation by auth-

ority of its Bo?rd of Directors, and he acknowledged that

|
the execution o# the foregoing instrument was the free act

~ ~and deed of said corporation.

S
~
~ —
S LT
P

PR Notarv Public 7/
R . EDWIN Fs MEYEka ' York
' PUBLIC, State of New Yorl
NOTARY ‘No. 30-7917803
Qualified in Nassau County
Cetificate filed in New York Counly
My Commission Expires Commission Expires March 30, 1974




|
|
|
|

STATE OF ILLINO

COUNTY OF COOK

On t

before me perso

IS

nis 424 _ aay of Oelabe. , 1973,

nally appeared r to me

personally knoﬁn, who} being by me duly sworn, says that

he is a Vice Pr
portation Compa

foregoing instr

esident of Chicago and North Western Trans-
ny, that one of the seals affixed to the

ument is the corporate seal of the said

corporation and that said instrument was signed and sgealed

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

P

SN
[NOTARIAL SFAL]

NRE
NG
[P

My Commission E

xpires . Buaust22 1977
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Item 1:
Item 2:

Item 3:

Item 4.

ACF INDUSTRI

SCHEDULE A

ES, INCORPORATED, a New Jersey corporation

750 Third Avenue, New York, New York 10017

The Equipme§
all units og
the Railroad
inafter cal}
attached, on
Date (as def
(unless the
than the 10t

acceptance b

t shall be settled for in a single group of
the Equipment delivered to and accepted by
under the Conditional Sale Agreement (here-

ed the Agreement) to which this Schedule is
one Closing Date not later than the Cut-0ff

ined in the Agreement) and not earlier

Railroad elects to fix an earlier date)

h business day following delivery to and

y the Railroad of all units of the Equipment.

The DBuilder warrants that the Equipment will be built

in accordanc
and requirem
Sale Agreeme
inafter call
will be free
specialties
and not manu
design under
gation under

e with the Specifications and the standards
ents set forth in Article 1 of the Conditional
nt to which this Schedule is attached (here-
ed the Agreement) and warrants the Equipment
from defects in material (except as to
incorporated therein specified by the Railroad
factured by the Builder) and workmanship and
normal use and service, the Builder's obli-
this Item 4 being limited to making good

at its plant
which shall,
unit of Equi

Builder with»

any part or parts of any unit of Equipment
within one year after the delivery of such
pment to the Railroad, be returned to the
transportation charges prepaid and which

examination by the Builder shall disclose to its satis-

faction to h

THE FOREGOIN
WARRANTIES,
MERCHANTABIL
OF ALL OTHER
THE BUILDER,
2, 3 and 15

ave been thus defective.

@ WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER
?XPRESSED OR IMPLIED, INCLUDING ANY IMPLIED
ITY OR FITNESS FOR A PARTICULAR PURPOSE, AND
OBLIGATIONS OR LIABILITIES ON THE PART OF
EXCEPT FOR ITS OBLIGATIONS UNDER ARTICLE 1,
OF THE AGREEMENT, AND THE BUILDER NEITHER

ASSUMES NOR 4UTHORIZES ANY PERSON TO ASSUME FOR IT ANY
OTHER LIABIL{TY IN CONNECTION WITH THE CONSTRUCTION OF
THE EQUIPMENT AND DELIVERY OF THE EQUIPMENT, EXCEPT AS

AFORESAID.

The Builder
the inspecti
any examinat
Equipment as
a waiver or

1

further agrees with the Railroad that neither
on provided in Article 2 of the Agreement nor
ﬂon, nor the acceptance of any units of the
brovided in said Article 2 shall be deemed

a| modification by the Railroad of any of its

rights underlthis Item 4,

|
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Manufac-
turer's
Type Quantity Spec. No. inclusive)
70 Ton 50°' 6" 600 73-011-107
Outside Post dated
Cushion Mar. 29, 1973
. Underframe
Box Car

—99—

SCHEDULE B

Railroad‘®s Road
Numbers (both Unit Base

Price

CNW 155000-15! 9

*F.,0.B, St. Louis, Missouri

Total Base

Price Delivery

~$17,204.30*  $10,322,580 Nov. and

Dec., 1973




AGREEMENT AND ASSIGNMENT dated as of July 1, 1973
betWeen the corporation first executing this instrument below
(the "Builder")| and CONTINENTAL ILLINOIS NATIONAL BANK AND

[

TRUST COMPANY OF CHICAGO hereinafter called the "Assignee”.

WHEREAS, the Builder and CHICAGO AND NORTH WESTERN

TRANSPORTATION COMPANY, a Delaware corporation (the "Railroad"),
have entered into a Conditional Sale Agreement dated as of

July 1, 1973 (tﬁe "Conditional Sale Agreement") covering the
~manufacture, sale and delivervy by the Builder and the purchase

by the Railroad|of the railroad equipment described in the

Conditional Sale Agreement (the "Equipment");

NOW, THEREFORE, this Agreement and Assignment
(this "Assignment") WITNESSETH that, in consideration of
the sum of One Dollar and other good and valuable consider-
ation paid by the Assignee to the Builder, the receipt of
which is hereby acknowledged, as weil as of the mutual

covenants herein contained:

|

SECTION 1. The Builder hereby assigns, transfers

and sets over unto the Assignee, its successors and assigns:

|
v
)
)
)
|
t
i



(a) |All the right, title and interest of the

Builder in and to each unit of the Equipment when

and as severally delivered and accepted and upon
payment by the Assignee to the Builder of the
l

amount required to be paid under the first paragraph
[

of Sectio+ 6 in respect of such unit;

|
(b) iAll the right, title and interest of the
Builder i+ and to the Conditional Sale Agreement
(except t$e right to construct and deli&er the
EquipméhtL the right to receive the payments
specified|in the third paragraph of Article 2
thereof, in subparagraph ka) of thé'thi:d péra-i
graph of Article 3 thereof and.in the last para-
graph of #rticle 16 thereof; and reimbursement
for taxes|paid or incurred by the Builder as
provided {n Article 4 thereof), invand to any

and all a?ouhts which may be or become due or owing

by the Railroad to the Builder under the Conditional

Sale Agreement on account of the Railroad's indebt-
|
|

edness in| respect of the Purchase Price:(as defined

in the Co?ditional Sale Agreement) of the Equipment
and intergst thereon and in and to any other sums

becoming gue from the Railroad under the Condi-



'i

tional Sale Agreement other than those hereinabove
excluded; and
(c) -ﬁxcept as limited by subparagraph (b)
above, allkof the Builder's rights, powers, priv-
|
ileges andiremedies under the Conditional Sale

Agreement;

|
without any recourse, however, against the Builder for or
on account of the failure of the Railroad to make any of the

payments provided for in, or otherwise to coﬁply with, any

of the provisions of the Conditional Sale Agreement; provided,
however, that thgs Assignment shall not subject the Assignee
to, or transfer Pr pass, or in aﬁy way'affect or modify, the
obligation of th% Builder to construct and deliver the Equip-
ment in accordance with the Conditional Sale Agreement or its
obligatiohs conthined or referred to in Articles 9 and 15 of
the Conditional Salé Agreement, of relieve the Railroad

from its_obligations to the Builder under Articles 1, 2, 3,
4, 14, 15 and 16 (of the Conditional Sale Agreeﬁent, it being
understood and a?reed that, notwithstanding'this Assignment,
or any subsequené'assignment pursuant to the pro&isions of

Article 16 of th% Conditional Sale Agreement, all obligations

of the Builder tJ the Railroad in respect of the Equipment

‘
I
|
I
b
)
)
|



shall be and.remain enforceable by the Railroad, its suc-
cessors and assigns, against and onlv against the Builder.
In furtherance of the foregoing assignment and transfer,

the Builder hereby authorizes and empowers the Assignee, in

the Assignee's own name or in the name of the Assignee'’'s

nominee, or in t#e name of and as attorney hereby irrevo-
cably constituteé for the Builder, to ask, demand, sue for,
collect, receive|and enforce any and all sums to which the
Assignee is or may-become entitled unger this Assignmentvand
compliance by the Reilroad with the tefms and agreements on

its part to be performed under the Conditional Sale Agree-

ment, but at the expense and liability and for the sole

benefit of the Assignee.
| |
|
|

SECTIO? 2. The Builder.covenahts aed agrees

that the Equipment has been or will be constructed in full
accordance with the Conditional Sale Agreement'and will‘be
delivered under phe.Conditional Sale Agreement to the Rail-
road in accordan%e with the provisions thereof; and that,
notwithstanding Lhis Assignment, it wili perform and fully
comply with eachiand all of the covenants and conditions of
the Conditional éale Agreement to be performed and eomplied

with by the Builaer. The Builder further covenants and

agrees that it will warrant to the Assignee and the Railroad

'



that‘at the time of delivery of each unit of the Equipment
to the Railroad|it had legal title to such unit and good
and lawful right to sell such unit end the title to such
unit Qas free of all claims, liens, security interests and

encumbrances of |any nature except only the rights of the

Railroad under the Conditional Sale Agreement; and the

Builder further}covenants and agrees that it will defend

I
the title to su%h unit against the demands of all persons
| _
whomsoever based on claims originating prior to the delivery

of such unit by [the Builder to the Railroad pursuant to the

Conditional Sale Agreement; all subject, however, to the

provisions of the Conditional Sale Agreement and the rights

of the Railroad Fhereunder. The Builder will not deliver any

of the Equipmentiunder the Conditional Sale Adgreement until
the Conditional Sale Agreement has been filed pursuant

to Section 20c of the Interstate Commerce Act, as amended.

SECTIO? 3. The Builder covenants and agrees with
the Assignee tha# in any suit, proceeding or action broughtv
by the Assignee under the Conditional Sale Agreement for
any installﬁent of, or interest on, indebtedness iﬁ respeet
of the Purchase ﬁrice (as defined in the Conditional Sale
Agreement) of the Equipment or to enforce any provisien of

the Conditional Sale Agreement, the Builder will saﬁe, in-




l
|
\ _
! .
demnify and holld harmless the Assignee from and against all
expense (including without limitation counsel fees), loss

or damage suffered by reason of any defense, set-off, counter-

claim or recoupment whatsoever of the Railroad arising out of
h

a breach by the Builder of any obligation in respect of the
Equipment or tPe manufacture, delivery or warranty thereof,
or under Articie 15 of or Item 4 of Schedule A to the Condi-
tional Sale Agreement, or by reason of any defense, set-off,
counterclaim or recoupment whatsoever arising by reason of
any other inde?fedness or liability at any time owing to the
Railroad by the Builder. Any and all such obligations shall
be and remain enforceable by thé Railroad against and only

against the Builder and_shall not be enforceable against the

Assignee or an¥ party or parties in whom title to the Equip-~
ment, or any ugit thereof, or any of.thev;ights of the Builder
under the Conditional Sale Agreement shali vest by reason of
this assignment or of successive.assignhents or transfers.

The Assignee W}ll‘givé notice tb the Builéer of any suit,
proceeding or éction by thé Aséignée hereih described, and
shall promptly [move or take other appropriate action, on the
basis of Artic%e 16 of the Conditional Sale Agreement, to
strike any defense, set—pff,'counterclaim or recoupment

asserted by the Railroad therein; and if the court or other -

body having jurisdiction in such suit, proceeding or action




#

denies such motion or other action and accepts such defense,

set-off, counterclaim or recoupment as a triable issue in

such suit, proceeding or action, the Assignee_shalllpromptly
notify the Builder of any such defense,'séﬁ—off, counterclaim
or recoupment asserted by the Railroad and thereafter give
the Builder the|right, at the Builder's expense, to com-
promise, settle|or defend against such defense, set-off,

counterclaim or |recoupment.

The Builder will indemnify, protect and hold

harmless the Assignee from and against any and all'liability,
claims, demands, costs, charges and eipenses, including
royalty payments and counsel fees, in Any'manner imposed

upon or accruind against the Assignee or its assigns
because of the Jse in or about the construction or opera-
tion of the Equipment, or any unit thereof, or any article,
material, design|, systeﬁ, process, formula or combination
which infrinéés, or is claimed to infringe; on any patent

or other right, Fxcept for any specialties specified

by the Railroad.

SECTION 4. The Builder will cause to be plainly,
distinctly, permﬁnently and conspicuously marked, by plate

or Stencil, on each side of each unit of the Equipment,

|
|
|
|



»

at the time of delivery thereof to the Railrocad, in

letters not less|than one-half inch in height, the following

legend:

"CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY

OF CHICAGO, OWNER"

SECTION 5. Upon request of the Assignee, its
successors and assigns, the Builder will execute any and all
instruments which may be necessary or proper in order to dis-
charge of record| the Conditional Sale Agreement or any other

instrument evidencing any interest of the Builder therein

or in the Equipment.

|
SECTIOL 6. The Assignee, on eacﬁ Closing Date
fixed as provideL in Article 3 of the Conditional Sale
Agreement with respect td the Equipment, shall pay to the
Builder an amount equal to that portion of the Purchase
Price (as defined in said Article 3) of the Equipment not
payable by the Railroad pursuant to subparagraph (a) of

the third paragraph of said Article 3, provided that there

shall have been delivered to the Assignee, as provided in

v

Article 16 of the Conditional Sale Agreement, at least 3
business days prior to such Closing Date, the following

documents, in form and substance satisfactory to it and




to its counsel

(a)
Assignee),
the units
Assignee
delivery
Sale Agre
such unit
units and

claims, 1

in such number of counterparts as may reason-

ably be requested:

A Bill of Sale from the Bﬁilger to the
transferfing to the Assignee\title to

of the Equipment and warranting to the
and to the Railrocad that at the time of
to the Railroad under tﬁe Conditional
ement the Builder had legal title to

s and good and lawful right'fo»sell such
that title to such units was free of all

iens, security interests and encumbrances

except only the rights of the Railroéd under the

Condition
defend th

Section 2

(b)
with resp
Group as

tional Sa

(c)

al Sale Agreement, and covenanting to

|

e title to such units as reguired by

~e

A Certificate or Certificates' of Acceptance
ect to the units of the Equibment in such
contemplated by Article 2 ofvthe Condi-

le Agreement;

I

Duplicate invoice or invoices of the Builder

for the units of the Equipment accompanied by or having




endorsed thereon a certification by the Railroad as

to the correctness of the prices stated therein;

(d) An opinion, dated such Closing Date, of

S

counsel for the Railroad stating that (i) the Con-

ditional Sale Agreement has been duly authorized,
executed ahd delivered by the Railroad and ig.a
legal, valid and binding instrumen£ enforceable
aéainst tng Rallréad‘in accordance with its terms,
(ii) this %ssignment has been duly.authorized, executed
and delive#ed by the Builder and (assuming its due
authorizat#on, execution and delivery by the Asgignee
and its en%orceability against the AsSignee) is a
legal, valid and binding iﬁstrument, (iii)‘the -
Assignee iélvested with all the fight, title and
interest éf’the_Buildér in'andbt6 £hé'Conditiona1

Sale Agreement purported to be assignedvto the

Assignee by this Assignment}'(iv) security title to

the units of the Equipment is validly vested in the
Assignee a%d such units, at the time of'delivery
thereof to |the Railroad under the Conditional Sale
Agreement, were free of all claims, liens, securityv

interests and other encumbrances except only the

| .
rights of the Railroad under the Conditional Sale

- 10 -



Agreement, (v) no approval of the Interstate Commerce
Commission or ahylother governmental autﬁority is
necessary |for the execution andfdelivery of the
Conditional Sale Agreement or this Asgignment, or,

if any such approval is necessary, it hés been
obtained, |(vi) the Conditional Sale Agreement and

this Assignment have been duly filéd and recorded

with the Interstate Commerce Commission in‘acéordance
with Section 20c of the Interstate Commerce Act, as
amended, and no other filing or recordation is necessary
for the protection of the rights of‘the Assignee in any
state of the United States of America or the District
of Columbia, (vii) the Railroad is a duly organized

and existing corporation in good standing under the

laws of the State of Delaware and has the power and
authority Lo own its properties and to carry on its
business as now conducted, (viii) there is no condition,
restriction.or requirement in the documents consﬁitufing
the corpor?te charter of the ﬁailroad relating to or
affecting #he execution and delivery by the Railroad

of the_Con#itional Sale Agreement or the enforceability
thereof in%accordance with their terms or requiring any

approval of stockholders in respect thereof and (ix)

neither the execution and delivery of the Conditional

- 11 -



Sale Agreement or this Assignment, nor the consumma-

tion of Fhe transactions therein and herein eontem-
plated o% the fulfillment of the terms thereof and
hereof, will conflict with or result in a breach of
any of the terms, conditions or provisions of any
law, regulation, order, Qrit, injunction or decree
of any court or governmental instrumentality,
domestic|or foreigh, or of any aéreement or in-

strument |to which the Railroad is now a party

or constitute a default thereunder;

(e) | An opinion, dated such Closing Date, of

counsel for the Builder stating that (i) the

Builder is a duly organized and existing corporation
in good %tandihg under the laws of its state of in-
corporatﬂon and has the power and authority to own
its‘properties and to carry on its business as now
conducted,; (ii) the Conditional Sale Agreement and

this Assignment have been duly authorized, executed

and delivFred by the Builder and each is a legal
and valid instrument binding upon the Builder and
enforceabile against the Builder in accordanee with
its terms|, (iii) the Assignee is vestedewith all

the right) title and interest of the Builder in

and to the Conditional Sale Agreement purported

i ._12-



to be assigned to the Assignee by this Assignment

and (iv)

ment has

security title to the units of the Equip-

been validly vested in the Assignee, and

such units, at the time of delivery thereof to the

Railroad

under the Conditional Salé‘Agfeement, were

free of all claims, liens, security interests and

encumbrances except only the rights of the Railroad

under the Conditional Sale Agreement;:

(£f)
Purchase
to subpal
3 of the

Assignee

Unless payment of that portion of the
Price of the Equipment payabie pursuant
ragraph (a) of the third paragraph of Article
Conditional Sale Agreement is made by the

through the use of funds furnished to it

for the ﬁurpose by the Railroad, a counterpart of a

receipt from the Builder acknowledging such payment.

(g9)

A certificate, dated such Closing Date,

signed b% a Vice President of the Railroad stating
|

that no event of default under any general mortgage

or loan agreement made or assumed by the Railroad,

and no event which, with the passing of time or the

giving oﬁ notice, or both, would constitute an

event of

|

default has occurred and is continuing.




In gi
(d) and (e) of
opinioh to the
binding instrum
by a general re
imposed by bank
torium or other
rights generall
subparagraph (d
opinion of coun

to in subdivisi

The A

jing the opinions specified in subparagraphs
this Section 6, counsel may qualify'ény
effect that any agreement is a valid and

ent enforceable in accordance with its terms
ference to limitations as to enforceability
ruptcy, insolvency, reorganization, mora-
laws affecting the enforcement of creditors'
Y. In giving an opinion purspant to said

) , counsel for the Railroéé may rely on the

sel for the Builder as to the matters referred

ons (ii), (iii) and (iv) of subparagraph (4).

ssignee shall not be obligated to make any

of the above-mentioned payments at any time while an event

of default, or any event which with the lapse of time and/

or demand provided for in the Conditional Sale Agreement

would constitute an event of default,,shall be subsisting

under the Conditional Sale Agreement. vIn the event that

the Assignee shall not make any such payment, the Assignee

shall reassign to the Builder, without recourse to the

Assignee, all right, title and interest of the Assignee

in and to the uqits of Equipment with respect to which

payment has not

been made by the Assignee,




It i
shall not be r
any Equipment

pursuant to Ar

The

in the Conditi

SECT

s understood and agreed that the Assignee
equired to make any payment in respect of
excluded from the Conditional Sale Agreement

ticle 2 thereof.

term "business davs" is used herein as defined

onal Sale Agreement.

ION 7. The Assignee may assign all or any of

its rights under the Conditional Sale Agreement, including

the right to r

from the Railr
assignment, an
assignees shal

all the rights

obligations of

SECT

(a)

eceive any payments due or to become due to it
oad thereunder. In the event of any such

v such subsequent or successive assignee or
1, to the extent of such assignment,'enjoy
and priyileges and be subject to all the
the Assignee hereunder,

LON

8. The Builder hereby:

represents and warrants to the Assignee,

its successors and assigns, that the Conditional

Sale Agreement was duly authorized bvy it and law-

fully executed and delivered bv it for a valid

consideration; that it has no reason:to believe

that the Conditional Sale Agreement is not a validly




existing agreement binding upon the parties thereto
in accordance with its terms; and that, assuming
valid authorization, execution and delivery by the-
Railroad, [the Conditional Sale Agreement is, inso-
far as the Builder is concerned, a valid and existing
agreement |binding upon the Builder and the Railroad
in accordance with its terms and that it is now in

force without amendment thereto; and

(b) |covenants and agrees that it will from
time to time and at all times, at the request of
the Assignee, or its successors or assigns, make,
execute and deliver all such further instruments
of assignment, transfer and assurapce and do such
further acits and things as may be ﬁeéessary and
appropriate in the premises to give effect to the’
provisions| hereinabove set forth and more perfectly
to confirm| the rights, titles and interesté hereby

assigned and transferred to the Assignee or intended

so to be.

SECTION 9. The terms of this Assignment and
all rights and obligations hereunder shall be governed

by the laws of the State of Illinois; provided, however,

that the parties shall be entitled to all rights con-

|
|

- 16 -~



|
|

ferred by Sectf

by the recordat

visions of any

is recorded, fi

SECTI
in any number o

delivered to th

inal.

1973 for conven
hereof by the p

the date or dat

annexed,

|
IN WI

pursuant to due
Assignment to b
names by duly a

corporate seals

Although

on 20c of the Interstate Commerce Act and
ion, filing, deposit or registratibn pro-
other acf pursuant to which this Assignment
led, depésited or registered.’

ON 10, This Assignment may'be.executed

f counterparts, but the counterpart

e Assignee shall be deeﬁed to be the orig-
this Assignmen£ is dated as of July 1,
ience, the actual date or dates of execution

arties hereto is or are, respectively,

es stated in the acknowledgments hereto

TNESS WHEREOF, the parties hereto, each
corporate authority, have caused this

signed in their respective corporate

=)

€

uthorized officers and their respective

all as of the 4

to be hereunto affixed and duly attested,

%te first above written.

- 17 -



ACF INDUSTRIES, INCORPORATED

By
Vice President

[Corporate Seal]

Attest-

Assistant Sqéjéta

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO

|
|
[Corporate Seal]

Attest:

N . ',}ﬂ

- 18 ~




‘\ STATE OF

Miww

COUNTY OF WNew Y’Iork

On ¢tk

before me persc

to me personally

that he is

[

York )
)
)

is /7

day of (Zilégeﬂﬂ&,/

W. W. VV&SON

1973,

’

onally appeared

ly known, who, being by me dulv sworn, says

Vice' President of ACF INDUSTRIES, INCORPORATED

, that one of the seals

affixed to the

of the said cor

and sealed on b

foregoing instrument is the corporate seal
poration and that said instrument was signed

ehalf of said corporation by authority of

‘its Board of Di

rectors, and he acknowledged that the execu-

tion of the foﬁegoing instrument was the free act and deed

~
\/
/.
/_,
/\.
'f~

- \f[I\IQT?AﬁIAL SEAL]

~

My Commission Expires

\

““H of said corporatlon.

@anaﬂw,«_—.

Notary Public

EDWIN F. MEYER
NOTARY PUBLIC, State of New York
No. 30-7917803
Qualified in Nassau County
Certificate filed in New York County

Commissiog_Expires March 30, 1974

- 19 -



STATE OF ILLINOIS )

A
I

COUNTY OF COOK )

on this __ /SC4 _ aay of ﬂm , 1973,

before me personally appeared 335735&3 D . U~APLE. + to me

personally known, who, being by me duly sworn, says that

he is a Vice President of Continental Illinois National Bank
and Trust Company of Chicago, that onetof thé seals affixed
to the foregoing instrument is the corporate seal of the said
corporation and that said instrument was‘signed‘and sealed on
behalf of said|corporation by authority of its Board of Direc-

tors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

~ fNOTARIAL SEAL]

- -

)
B

-- o | / |
em-- FIE e /(AW/M'

e S Notary Public
,,,,,, TS
P B —.,x“\
N . & 21 -
My Commission Expires - //' 2

- 20 -
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ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

e

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
hereby acknowledges receipt of a copy of, and due notice of,
and consents to, |the assignment made by the foregoing Agree-

ment and Assignment as of July 1, 1973.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

N \

ﬂ' {Vice President




STATE OF ILLINOIS )
i ) ss
COUNTY OF C 0O O K )

z . 6’ o -

On this day of JowE ,, 1980, before
me personally appeared J- U - Coaddon to me
personally known, who, being by me duly sworn, says that
he is Senior Vice President of CHICAGO AND NORTH WESTERN
TRANSPORTATION 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

.0f Directors, and he acknowledged that the execution of

qwf-‘*“"’, il M * . -
(i, stheé,foregoing instrument was the free act and deed of

Q) s 2
Y e Las o et N
§ D3 aidicorporation. 0@/{/ -
SN ) :5 TN

7/ Notary Public

»,

o . LEE SWIONTEK
My Commission expires: Notary Public

Cook Co. illinois
My Commission Expires Oct, 27, 1980

STATE OF ILLINOIS g
SS
COUNTY OF CO O K )

On thisré%day of%ﬂ , 1985 before

me personally appeared 2720 K. Coorrs 7 to me
personally known, who, bé{%@’é} me duly sworn,A%ggs that

he is a Vice President of CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was signed
‘and sealed on behalf of said national banking association 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 national banking association.

Ty, /é/&/zéz:: &%{7&
N ) Ny : ¥
s%u*;3€;?zukg Notary Public

N

ST

* j T AT

:/@- T N/Q’g-ARIAL SEAL) _fa
TASTARy 15 My Commission expires: /0~ 77



