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CONDITIONAL SALE AGREEMENT dated as of April 1,
1976 between the corporation named in Item 1 of schedule A
hereto (the "Manufacturer” or "Builder," as more particu-
larly set forth in Article 27 hereof), and CHICAGO AND
NORTH WESTERN TRANSPORTATION OOMPANY, a Delaware corporation

(the "Railrocad").

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

attached hereto (the "Equipment");
NOW, THEREFORE, in consideration of the mutual
promises, covenants 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 Equipment to the Railroad, and the Railroad
will purchase from the Builder and accept delivery of and
pay for the Equipment as hereinafter provided, each unit
of which shall be constructed in accordance with the
specifications referred to in Schedule B hereto and in
accordance with such modifications thereof as may be

agreed upon in writing between the Railroad and the Builder
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(which specifications and modifications, if anv, are by

'
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reference made,awpart of this Agreement as ;fully as fhough»
expressly. set for£h hereiﬁ and are hereinafter calleq the
"Gpecifications")i.. The design, quality and compqnent ?arts
of each unit of Equipment shall conf&rm to all Depar?ment

of Transportatiod}and Interstate Commerce Commission
requirements and_specifications for new equipment and to

all standards regommended bv the Association of American
ﬁailroadé reasonably interpreted as‘beingvapplicable.to
railroad, equipment of the character of such units as of

the date of thishAgreement: and each unit of Equipment shall'

be new standard—géuge rolling stock.

v
y
!

ARTICLE. 2, . ingpection and Delivery. The Builder

will deliver the 'several units of the Equipment to the Rail-

road at éuch point or points within the United States of

l!'
America as shall be SDecified_by the Railroad, freight charges,
if any, prepaid, ,in accordance_with the delivery schedule set
u . .
forth in Schedule B hereto.

The Builder's obligation as to time of delivery
is subject, however, to delays resulting from causes beyond
the Builder's reasonable control, including, but not!

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

qoes,_oriorities and allocations, war or war conditions,

1
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riot or civil commotion, sabotage, strikes, differences
with workmen, accident, fire, flood, exvlosion, damaqge to

plant, equipment or facilities or delavs in receiving

necessary materials,

Notwithstanding the preceding provisions of this
Article 2, any Equipment not delivered, accepted and
settled for hereunder on or before the Cut-Off Date (as
hereafter defined) 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 hereto limiting this Agreement to the Equipment
theretofore delivered, accepted and settled for hereunder
and (b) if such exclusion resulted from one or more of the
causes referred to in the next preceding par;graph, a
sevarate agreement providing for the purchase of such
excluded Equipment by the Railroad on the terms herein
specified, bavment to be made in cash on delivery of such
Equipment either directly or by means of a conditional
sale, equipment trust or such other appropriate method of
financing the purchase as the Railroad and the Builder
shall determine. The term "Cut-Off Date" shall mean Jan-
uary 1, 1977 or such later date as may be agreed to in

writing by the Railroad and the Manufacturer.



WheJ each unit of the Equipment shall be delivered
by the Builder‘to the Railroad at the olace of delivery
deeiqnated as hereinabove provided, and if an inspector or
authorized representative of the Railroad finds that such
unit conforms to the Specifications and other etandards and

|
requirements eéplicable thereto, he shall execute and
deliver to the Builder,-in such number of counterparts or
copies as may reasonably be requested} a certificate of
acceptance (a "Certificate of Acceptance") stating that such
unit has been %ccepted by him on behalf of the Railroad and
is marked in aécordance with Article 6; provided, however,
that the Builder shall not thereby be relieved of, nor shall

li
it conqtltute a waiver of, the Bullder s warranties hereunder.

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

the responsibility and risk of loss.

f i

ARTICLF 3. Purchase Price and Payment. The
i
base price peﬂ unit of the Equinment is set forth in Schedule B

}
hereto (which price is hereinafter called the "base price").

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



may be agreed to by the Builder and the Railroad. The term
"purchase Price" shall mean the base price as so increased
or decreased as set forth in the invoice or invoices therefor
delivered to the Railroad by the Builder as hereinafter
provided in this Article 3.

The Equipment shall be settled for on one or more
Closing Dates (hereinafter defined in this Article 3) as
specified in Item 3 of Schedule A hereto (the Equipment settled
for on each Closing Date being hereinafter called a Group).

The Railroad hereby acknowledges itself to be indebted
to the Manufucturer in the amount of, and hereby promises to
pay in cash to the Manufacturer at the office of the Manufacturer,
or at such other place as the Manufacturer may designate, the

Purchase Price of the Equipment,

The Purchase Price of each Group plus interest, as
calculated below, shall be payable to the Manufacturer in 143
consecutive monthly installments and a final installment of
the balance of the unpaid Purchase Price for such Group plus
all accrued interest, the first of which shall be due and pay-
able on the first day of the month following that in which the
Closing Date for such Group occurs and a like installment shall
be due and payable on the same day of each succeeding month
thereafter until such Purchase Price plus interest have been
paid in full. Each installment shall consist of the Amortization
of the Purchase Price, expressed as a percentage in Schedule C
hereto, plus accrued interest with any partial installments
being applied first to the payment of interest.
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The Purchase Price shall bear interest at the Prime
Rate (meaning the interest rate charged by a majority of the
following Neﬁ:York City Banks: The Chase Manhattan Bank, N.A.,

First Nationai City Bank, Morgan Guaranty Trust Company of New York,
Bankers Trusf Company, and Chemical Bank, to their prime commercial
customers which are ﬁon—banking finéncial institutions such as !
Commercial Credit Compahy, but if a majority of said banks do not
charge the same rate, then the median of the rates so charged)

plus 2.4 percent, per annum. However, if the Prime Rate in effect
on the twentieth day of any month has changed by:l/a of one percent
or more from that in effect on the Closing Date or the twentieth
day of the preceding month, whichever last occurred, the interest
rate hereunder shall be similarly changed effective on the first
‘day of the following month.

'The Railroad shall have the privilege of prepaying
the Conditioﬂal Sale Indebtedness (meaning the unpaid Purchase
Price at anyﬁtime) or any installment thereof, at any time, without
penalty or premium, and each prepayment whether voluntary or
mandatory under this Agreement shall be applied to reduce install-
ments in inverse order of maturity thereof? The Railroad shall pay
simultaneously with any prepayment pursuant to this paragraph all
unpaid interest, if any, on the amount then to be prepaid, but only
to the extent accrued to the date of prepayment.

The term '"'Closing Date' with respect to each Group shall
mean such date (not later than the Cut-Off date) not more than ten
business day% following presentation by the Builder to the Railroad
of the invoice for such Group and the Certificates of Acceptance in
respect theréof, as shall be fixed by the Railroad by written notice
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delivered to the Manufacturer at least six Business days prior to
the Closing Date 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.

Interest payable under this Agreement shall be deter-
mined on the basis of a 360-day year.

The Railroad will pay, to the extent legally enforce-
able, 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 paragraph 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
payment shall be legal tender for the payment of public and
private debts.

ARTICLE 4. Taxes. All payments to be made by the
Railroad hereunder will be free of expense to the Manufact-
turer for collection or other charges and will be free of
expense to the Manufacturef 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 taxes], franchise taxes measured by net
income based upon receipt of such payments, excess profits

and similar taxes), license fees, assessments, fines or
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ﬁenalties:(all suchlexpenses. charqges, taxes, license feés,
assessments, fines énd penaltias‘being éollec%ively_calledv
"Impositiqns") hereafter levied or imposed upan, or measured
by, this ﬂgreement or any sale, use, payment, shipment,
delivery ;r transfer of title under the terms hereof, all
of which Imposxtlons the Railroad assumes andiagrees to pay
]
on demand in addition to the Purchase Price of the Equip-
henﬁ Tha Railroad will also pay promptly all Impos1t10ns
which may bellmposed upon the Equlpment delivered to it or
for the use or operation therepf by the Rallrpad or upon
the earnings arising therefrom or upon the Maaufacturer
solely byﬂreason of its ownership thereof and will keep at
all timesieach unit of the Equipment free and clear of all
Impositidhs which might in any way affect the title of the
Manufacturer or result in a lien ﬁpon any unit of the
Equipment; gxpvided, however, that the Railroad shall be

i
under no obligation to pay any Imposition so long as it

is contesting]in good faith and by aépropriata legal pro-
ceedings such Imposition and the nonpayment thereof does

not, .in the opinion of the Manufacturer, adversely affect

i
the propéfty or rights of the Manufacturer hereunder. 1If
any such Impositions shall have been charged or levied
. - : . . |
against the Manufacturer directly and paid by, the Manufac-
turer, the Railroad shall reimburse the Manufacturer on
i

i - 8 -
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presentation of an invoice therefor, and any sums of
money so paid by the Manufacturer shall be secured by

and under this Agreement; provided, however, that the

Railroad shall not be obligated to reimburse the Manu-
facturer for any Impositions so paid unless the Manu-
facturer or the Railroad shall have been legally liable
in respect thereof or unless the Railroad shall have

approved the payment thereof.

ARTICLE 5. Title to the Equipment. The Manu-

facturer shall and hereby does retain the full legal title
to and property in the Equipment delivered to the Railroad
hereunder and without limiting the foregoing, shall have a
security interest in the Equipment delivered to the Railroad
hereunder and all of the proceeds thereof until the Railroad
shall have made all of the payments hereunder and shall have
kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and

the possession and use thereof by the Railroad as herein
provided. Any and all additions to the Equipment (except,
in the case of any unit of the Equipment which is a
locomotive, communications, signal and automatic control
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



and which are not required for the operation or use of such

unit by the Interstate Commerce Commission, the Department

of Transpoftation or any other applicable regulatory body),

and any éné all replacements of the ﬁquipment and of parts

thereof an; additions thereto shall constitute accessions to

the Equipment and shall be subject to all the éermS'and con-

dit ions oftthis Agreement and included in the term "Equipment"
I,

as used inﬁthis Agreement.

i When and only when the Manufacture; shall have
been paid ihe full amount of the Purchése Price of all the
Equipment,_tqgether with interest and all otheﬁ payments-as
herein proviaed, and all the Railroad's obligations herein
contained éhall have been performed, absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Railroad without furthér transfer
or action én the part of the Manufacturer; however, the

Manufacturér, if requested by the Railrocad so to do, will

execute a bill or bills of sale of the'Equipmeht transferring
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its right, title and interest thereto and property therein
to the Railroad, or upon its order without warranty free

of all liens and encumbrances created hereby or otherwise
by or through the Manufacturer executing such bill of sale,
and deliver such bill or bills of sale to the Railroad

at its address specified in Article 23, and will execute
and deliver at the same place, for record or for filing

or deposit in all necessary public offices, such instrument
or instruments in writing, without warranty, except as
stated above, as may be necessary or appropriate in order
then to make clear upon the public records the title of the
Railroad to the Equipment. The Railroad hereby waives and
releases any and all rights, existing or that may be
acquired, in or to the payment of any penalty, forfeiture
or damages for failure to execute and deliver such bill

of sale or instrument or to file any certificate of payment
in compliance with any law or statute requiring the filing
of the same, except for failure to execute and deliver any
such bill of sale or instrument within a reasonable time

after written demand of the Railroad.

ARTICLE 6. Marking of the Equipment. The Rail-

road will cause each unit of the Equipment accepted by it
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kept numbéred with its identifying ndmber aé Qet forth in
Schedule B hereto, and will cause each side of such unit

to be kepfjplainly, distinctly, pérmanently and conspicu-
ously marked, by plate or stencil, ﬁrinted inﬁleﬁters

not less ﬁhan.one—half inch in height, with the name of the
Manufactu£ér fqllowgd by the word "pref" or other appro-
priate words designated.by the Manufacturer; Qith appro-
priate chaFges thereof and additions thereto as from time

to time may be required by law in order to protect the title
of the Manufacﬁurer to such unit and its rights under this
Agreement.. The Railroad will not place any unit of the

Equipment thch shall have been delivered to iF hereunder
in operation or exercise any control or dominign over any
such'unit Pnless each side of such ﬁnit shall have been so
marked and will replace promptly any such platg,

or renew any such marking, which may be femoved, defaced
or destroy%d. The Railroad will not change the numbers of
any such unit except with the consent of the.Manufacturer
and in accordance with a statement of new numbers to be
subgtituted therefor, which statement previously shall have
been filed?with the Manufacturer by the Railroad and filed,
recorded, registered and deposited by the Railroad in all

public'off%ces where this Agreement shall have been filed,

recorded, registered and deposited.



Except as above provided, the Railroad will not
allow the name of any person, association or corporation to
be placed on the Equipment as a designation that might be

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

the Railroad may cause the Equipment to be lettered with the
name or initials or other insignia customarily used by the
Railroad or its affiliates on railroad equipment used by it
for convenience of identification of the interest of the

Railroad therein.

ARTICLE 7. Casualty Occurrences. 1In the event
that any unit of the Equipment shall become worn out, lost,
stolen, destroyed, or, in.the opinion of the Railroad irre-
parably damaged or otherwise rendered permanently unfit for
use from any cause whatsoever (such occurrences being hereinafter
called "Casualty Occurrences") prior to the payment of the full
indebtedness in respect of the Purchase Price, together with
interest thereon and all other payments required hereby, the
Railroad shall, promptly after it shall have been determined

that such unit has suffered a Casualty Occurrence, fully

inform the Manufacturer in regard thereto, and the Railroad
shall, within 30 days of such event, pay to the Manufacturer

a sum equal to the aggregate Casualty Value of such units

-13-



and shall file with the Manufacturer a certificate of a Vice
President or the Comptroller or other Chief Accounting Officer
of the Railroad setting forth the Casualty Value of each unit

ofiEquipment suffering a Casualty Occurrence.

¥ :Any money paid to the Manufacturer pursuant to

the preceding paragraph of this Article 7 shall, so long

as none of 'the events of default specified in Article 17

shall have happened and be continuing, be applied, in whole

or in part, as the Railroad may direct in a written instru-
menﬁ signed by any officer and filed with the Manufacturer,

to prepay Cpnditional Sale Indebtedness or to ér toward the
cost of a uﬁit or units of new or used standard-gauge railroad
equipment‘(dther than work or passenger equipment) acceptable to
Manufacturé} to replace such unit or units having suffered a
Casualty Occurrence, as the Railroad may direct in such written
instrument. If any replacement unit is used equipment, the
Railroad shall deliver to the Manufacturer a certificate of any
Vice Prgsideﬁt or the Treasurer stating that the cost of such
unit doés not exceed the fair value thefeof. In case any such
money shall Se applied to prepay Conditional Sale Indebtedness
as aforesaid, it shall be so applied on the firstvday of the
month following receipt of the Railroad's instructions, and any

balance of such money remaining after prepayment of such unpaid

Conditional Sale Indebtedness shall be refunded to the Railroad.

-14-



In the event that, in the judgment of the Railroad, any
unit or units of tﬁe Equipment shall become obsolescent or no
longer useful or necessary to the operations of the Railroad,
or shall require'subgtantial,additiona or improvements thereto
or the rebuilding thereof in order to be operated efficiently
and economically, the Railroad shall so certifv to the Manufact-
urer and shall pay to the Manufacturer a sum equal to the
Casualty Value of such unit or units. Such unit or units shall
be deemed to have suffered a Casualty Occurrence on the date of
such payment ﬁnd the Manufacturer shall, upon the written request

of the Railroad, execute and deliver a bill or bills of sale of
such unit or units transferring the Manufacturer's right, title
and interest thereto and property therein without warranty to the
Railroad or upon its order free of all liens and encumbrances
created or retained hereby, or otherwise by or through the Manufac-
turer executing such bill of sale. Any money paid to the Manufac-
turer pursuant to this paragraph shall, as the Railroad may direct
in a written instrument filed with the Manufacturer, be applied,
in whole or in part to prepay Conditional Sale Indebtedness or to
or toward the cost of replacement equipment in accordance with

the provisions of this Article 7 relating to Casualty

Occurrences.
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If the cost of any replacement egquipment shal;/'/
exceed the amount to be paid therefor by the Manﬁfacturer
from honey paid to it pursuant to this Article 7, the Rail- .
road shall provide the funds for the remainder of such cost.

The Casualty Value of each unit of the Equipment
suffering a Casualty Occurrence (including a replacement
unit) shall be deemed to be the Purchase Price of such

‘unit (or cost thereof in the case of a replacement unit)
less an amount representing (as of the date that the Railroad
determines that such unit suffered a Casualty Occurrence3
depreciation’ on such unit determined by the method in use
at the time in standard railroad practice for determining
such depreciatibn, 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 Railroad

determines that such unit suffered a Casualtvy Occurrence.

? "

So long as none of the events of default specified
in Article 17 shall have happened and be continuing, any
money paid to the Manufacturer pursuant to this Article 7

shall, if any officer of the Railroad shall in writing so
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direct, be invested, pending its application as hereinabove
provided, in such (i) direct obligations of the United
States of America or obligations for which the full faith
and credit of the United States is pledged to provide for
the payment of principal and interest, (ii) certificates of
devosit of commercial banks in the United States of America
having capital and surplus aggregating at least $50,000,000,
or commercial paper rated "prime" or better bv the National
Credit Office or rated "A-1", "A-2" or "A-3" or better by
Standard and roor's Corporation (or comparablv rated com-
mercial paper rated by similar rating services), in each
case maturing in not more than one vear from the date of
such investment (all such investments being hereinafter
called "Investments"), as may be specified in such written
direction. Any such obligations shall from time to time

be sold and the proceeds reinvested in such Investments as
the Railroad may in writing direct. Any interesat or earned
discount received by the Manufacturer on anv Investments
shall be held by the Manufacturer and applied as herein
provided, Upon any sale or the maturitv of anv Investments,
the proceeds thereof, plus anv interest received by the
Manufacturer thereon, up to the cost (including accrued

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



Manufacturer for application pursuant té this Article 7, and
any excess“shall.be paid to the Railroad. If such proceeds
(plus such interest or earned discount) shall be less than
such cost, the Railroad will promptly pdy to the Manufacturer
an amount equal to such deficiency. The Railroad will pay all
expenses incurred by the Manufacturer in connection with the I
purchase and sale of Investments.

Manufacturer, while aeting in good faith; shall not

be liable for any loss or decrease in value of any Investment.

:The Railroaé will cause any replaciné.unit to be
marked as provided in Article 6. Any and all such replace-
ments of Equipment shall constitute aecessionslto the Equip-
ment.and shall be subject to all of the terms and conditions
of this Agreement as though part of the original Equipment
delivered hereunder and shall be included in the term
"Equipment" as used in this Agreement. Title to all such
replaeemeﬁts shall be free and clear of all liens and encum-
brances and shall be taken initially and shall remain in the
name of.the!Manufacturer subject to the provisions hereof, l
and the Réilroad shall promptly execute, acknowledge, deliver
file, register, record and deposit all‘such documents (including
the filing with the Interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act of an appro-
priate suppiemental agreement describing such replacements)

and do'any and all such acts as may be necessary to cause
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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 the units replaced,

Whenever the Railroad shall file with the Manu-
facturer, pursuant to the foregoing provisions of this
Article 7, a written direction to apply monev to or toward
the cost of a replacing unit of new or used standard-gauge

railroad equipment, the Railroad shall file therewith:

(1) 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 standard-gauge railroad equivment (other than
work or passenger equipment) and has been marked as
required by the provisions of this Article 7 and certi-
fying the cost of such replacing unit; and
(2) an opinion of counsel for the Railroad that
title to such replacing unit is vested in the Manu-
facturer free and clear of élltliens and encumbrances

except the rights of the Railroad under this Agreement,



and that such unit has come under and become subject

to this Agreement.

Tf one of the events of default smecified in
Article 17 shall have happened and be continuing, then so
long as sﬁch event éf default shall continue all money then
held.bv the Manufacturer 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 Aispo-
gsition ofvany Equipment suffering a Casualty Occurrence,
the Manufécturer shall upon request. of the Railroad execute
and deliver to the Railroad's vendeé, assigneé or nominee a
bill of sale (without warranties) for such Equipment, and
such other documents as may be requiréd to release such
Eguipment from the terms and scope of this Agreement, in

such form:as may be reasonably requested by the Railroad. I

Tn the event that anvy unit of the Equipmeht shall to
the knowledge of the Railroad be rendered per@anently unfit
for use due to a Casualt? 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

'
ke
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Builder shall have réceived the Purchase Price for such

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 davs of such
Casualtyv Occurrence and such unit shall be excluded from
this Agreement and not included in the term "Equipment" as

used in this Agreement.

ARTICLE 8, Maintenance and Revmair. The Railroad

will at all times maintain the Equipment in good order and

repair at its own expense,

ARTICLE 9, Builder's.-Warxanty of Material and

Workmanship. The agreement, if any, of the parties relating

.to the Builder's Warranty of Material and Workmanship is

set forth in Item 2 of Schedule A hereto.

ARTICLE 10, Compliance with Laws and Rules. During

the term of this Agreement, the Raijilroad will complv in all
respects with all laws of the jurisdictions in which its
operations involving the Equipment may extend, with the
Interchange Rules of the Association of American Railroads,
if applicable, and with all lawful rules of the Department

of Transportation, the Interstate Commerce Commission and any
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other ledgislative, executive, administrative b% judicial body
exercising@any power or jurisdiction over the Equipment, to

' the extent§that such laws and rules affect the title, opera-
tion or use of the Equipment; and in the event:that such laws
or rules réquire any alteration of the Equipment, or in the
_event that:any equipment or appliance on any u?it of the
Equipment shall be required to be changed or replaced, or

in the eve%t any additional or other equipment or appliance

. is required to be installed on such unit in order to comply
‘with such }aws or rules, the Railroad will conform therewith,

at its expense, and will maintain the same in proper condi-

tion for ooeratibn under such laws and rules; provided.

however, tbat the Railroad may, in good faith, contest the

validity o; application of any such law or rul? in any

reasonable manner which does not, in the reasonable opinion
' :

'of the Manufacturer, adversely affect the property or rights

~of the Manufacturer hereunder. |

]
4

ARTICLE 11. Reports and Inspections, On or before

June 15.in each year, commencing with the year51976, the
Railroad will furnish to the Manufacturer a true and accurate
statement éf an authorized officer of the Railroad (a) showing
the amount, description and numbers of all uniks of the

Equipment that may have suffered a Casualty Occurrence dur-

i



ing the preceding calendar vyear (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 the Manufacturer may reasonablv request, and

(b) stating that, in the case of all Equipment repaired or
repainted during the preceding calendar year (or, in the
case of the first such statement, since the date hereof},

the plates or other mafkings required by Article 6 have been
preserved or replaced. The Manufacturer shall have the
right, by its agents, to inspect the Equipment and the

Railroad's records with respect thereto upon request.

ARTICLE 12. Possession and Use. The Railroad,

so long as it shall not be in default under this Agreement,
shall be entitled to the possession of the Equipment, from
and after its delivery, and the use therenf upon the lines
of railroad owned or operated by it, either alone or jointly
with another and whether under lease or otherwise. and upon
the lines of railroad owned or operated by anv railroad com-
pany controlling, controlled by or under common control with,
the Railroad, or 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 or run~through service mav from time to time
be afforded; and the Railroad may lease the Equipment or any
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units thereof to other responsible railroads or companies,

but only upon and subject to all the tefms%and coﬁditions of
this Agreement, and with the prior written consentlof the
Manufacturer, which will not be unreasonably withheld ‘The
Railroad shalll not voluntarily use or permit the use of any
unit of the Equipment outside of the continental United States

excluding Alaska without the prior written consent of the

Manufacturer, which will not be unreasonably withheld.

ARTIFLE 13. Prohibition against Liens. wThe Railroad
will, and the Manufacturer may, but is under no obligation to,
pay or satisfy5and discharge any and all sums cleimed by any
party (other than those claimed through the Manufaéturer, but
not the Builde?) which, if unpaid might become a 1§en, 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 requireé to pay or discharge any such‘claim“so long as the
validity thereof shall be contested in good faith and by approp-
{miate (legal proceedings in any, reasonable»manne; apd the non-

Svdbioti

1pajmentgtheneqﬁedqe%iqqgi in theogeeegnable oplnlon of the Manu-

tfacturerjcadversely affecgnghespropertx L“erl.ght:s of the Manu-
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dfacturer hereunder., Any,amounts .p paid. b Manufacturer in
. &, b v L.u.x i u z Cres. upoun i
, E@isghaﬁge39§l§n$01%€QurEQaEgee rtu%guﬁé?ee%QE%reSC upon the
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Equ1pmentT§h§1%Ubgnggcuredlu reason of

«rens for ¢This covenant.will,not be..l bX reason of
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11Lens for taxes,,assessments, or, governmen
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undetermined or inchoate materialmen's, mechanics', work-
men's, repairmen's or other like liens arising in the

ordinary course of business and, in each case, not delinguent.

ARTICLE 14, Railyoad'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 thereof, and expenses in connection therewith, including
without limitation counsel fees and expenses, penalties and in-
terest, arising out of retention bv the Manufacturer of title to
the Equipment or out of the use and operation thereof by the
Railroad during the period when title thereto remains in the
Manufacturer or arising out of the transfer of title by the
Manufacturer pursuant to any provisions of this Agreement.

This covenant of indemnity shall continue in full force and
effect notwithstanding the full payment of the indebtedness

in respect of the Purchase Price and the conveyance of the
Equipment, as provided in Article 5, or the termination of

this Agreement in any manner whatsoever.

The Railroad will bear the risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of anv unit of or

all the Equipment; provided, however, that the Builder shall
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not be relieved from its warranty covering material and

workmanship set forth in Article 9.

 ARTICLE 15. Patent Indemnities. Except in cases

" of specialties specified by the Railroad, the Builder agrees

to ﬁrotect,the Railroad agaihst loss through suits, royalties
or claims 8f any kind whatsoever arising from the use of
patented articles or materials furnished by the Builder. The
Railroad likewise will protect the Builder and the Manufacturer
against loss through suits, rovalties ot claims of any kind
whatsoever arising from the use of specialties specified by

the Railroad. The Builder agrees to and herebv does, to the
extent legally possible without immairing any claim, right or
cause of aétion hereinafter referred to, transfer, assign,

gset over and deliver to the Railroad every claim, right and
cause of aétion which the Builder hés or hereafter shall have
aqaiﬁst the seller or sellers of anv specialties specified by
the Railroéd and purchased or otherwise acquired by the Builder
for use in or about the construction or operation of the Equip—
ment, or any unit thereof, on the ground that any such spe-
cialty,:orgsuch operatioﬁ thereof, infringes or is claimed

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

further agrees to execute and deliver to the Railroad or its

assigns all and every such further assurance as may be rea-
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sonably requested by the Railroad or its assigns more fully

fo effectuate the assignment, transfer and delivery of every

such claim, right and cause of action. The Manufacturer and/or
Builder will use their best efforts to 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

Railroad will give notice to the Manufacturer and/or Builder ofh ;
arty claim known to the Railroad from which liability may be
charged against the Manufacturer and/or Builder hereunder.

Said covenants of indemnity shall continue in full force and
effect notwithstanding the full payment of all sums due

hereunder, the satisfaction and discharge of this Agreement

or the termination of this Agreement in any manner.

ARTTICLE 16, Assignments, The Railroad will not

sell, assign, transfer or otherwise dispose of its rights
under this Agreement nor, except as provided in Article 12,
transfer the right to possession of anv unit of the Equipment
without first obtaining the written consent of the Manufac-
turer. An assignment or transfer to a railroad companx

or other purchaser into or with which the Railroad shall

have become merged or consolidated or which shall have ac-

quired or leased all or substantiallv all the lines of

railroad of the Railroad and which, by execution of an

appropriate instrument satisfactory to the Manufacturer,
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shall assume and agree to pérform‘each and all of the obliga-
!
tions and covenants of the Railroad hereunder, or an assignment

by the Railioad to one of its wholly owned subsidiary companies,
shall not be deemed a breach of this covenaﬁt; provided that thé
Railfoad (wﬁth binding effect upon\successofs of the Railroad)
agrees not to be released as a primary obligor for the payment

|

of principal and interest when due and payable (whether by ac-
i

celeration or otherwise) on indebtedness outstanding hereunder

on the date of any such assignment or transfer.

Jll or any of the rights, benefits and advantages
of the Manufacturer under this Agreement, including the right
to receive jthe payments herein proQided to'be made by the ‘
Railroad, may be assigned by the Manufacturer and reassigned
by any assignee at ahy time or from time to time. No such

i
assignment shall subject any assignee to, or relieve the
Builder ffom, any of the obligations of the Builder to con-~

struct andddeliver the Equipment in accordance herewith or to

respond. to its warranties and indemnities referred to in

_Articles 9,and 15, or relieve the Railroad of its obligations i

to the Builder 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\theyassignor or
the assignee shall give written notice to the Railroad, to-

gether with a counterpart or copy of such assignment, stating
. E]
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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 Manufacturer's right, title and interest in and

to the Equipment and this Agreement, or in and to a portion
thereof, as the case may be, subject only to such reserva-
tions as may be contained in such assignment. From and

after the receipt by the Railroad of the notification of

any such assignment, all payments thereafter to be made by
the Railroad hereunder shall, to the extent so assigned, be
made to the assignee at the address of the assignee specified

in the aforesaid notice,

The Railroad recognizes that it is the custom
of railroad conditional sale vendors to assign agreements
of this character and understands that the assianment of
this Agreement, or of some or all of the rights of the
Manufacturer hereunder, is contemplated, The Railroad
expressly represents, 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 hereunder, and for the purpose of inducing such
acquisition, that in the event of such assignment by the
Manufacturer, as hereinbefore provided, the rights of such

assignee to the entire unpaid indebtedness in respect of
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the. Purchase Price of the Equipment, or such part thereof

as may be assigned, together with interest thereon, as well
as any other rights hereunde; which may be so assigned, shall
not be subject to any defense, set-off, counterclaim or re-
coupment whatsoever arising out of any breach of any oblig?tion i
of the Buildér in respect of the Equipment, or the manufac-
ture, construction, delivery or warranty thereof; or in
respect of aﬁy indemnity herein containéd, nor subject to

any defense, set-off, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability at
any time owing tou the Railroad by the Builder. Any and all
such obligations howsoever arising shall be and remain
enforceable by the Railroad against and only against the

Builder.

Invthe event of any such assignment or successive
assignments by the Manufacturer of title to the Equipment
and of the Mﬁnufacturer's rights hereunder in respect thereof,
the Railroad will, whenever requested by such assigneé, change
the markings -on each side of each unit of the Equipment so
as to indicate.the title of such assignee to the Equipment,
such markings to bear such words or legend as shall be speci-
fied by such assignee, subject to the requirements of the laws

of the jursidictions in which the Equipment shall be operaﬁed
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relating to such markings for use on equipment covered by
conditional sale agreements with respect to railroad
equipment. The cost of obtaining and attaching any

series of markings in the event of any assignment of title
of the Equipment at the time covered by this Agreement

shall be borne by the Railroad.

In the event of any such assignment prior to the
completion of 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 days
prior to the Closing Date, such number of counterparts of all
documents required by the terms of such assignment (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 the assignee shall not make the required payment

to the Builder on the Closing Date with respect to the
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FEquipment being settled for on such Closing Date, as provided
in the instrument making such assignmént, the Builder will
promptly notify the. Railroad of such event and, if such pay-
ment shall nd% have been previoﬁsly baid bv the gssignee, the
Railroad rillgvnot later than 90 days after sucthIOsing
Date, pay or cause fo be paid fo the Builder the émount of
such payment,“toéether with intefést from the date of such
Closing Déte to the date of payment by the Railrogd at the

Corporate Base Rate of interest of The First National Bank

v

of Chicago in effect on such Closing Date. .

'AR%ICLE 17. Defaults. 1In the event that any one
or more of the following events 6f<defau1ts shalljoccur and
be continuingi to wit:

(a) The Railroad shall fail to pav in full,

wheﬁ dué{and payable hereunder, any sum payable by
the Railroad as herein provided for indebtedness in
reéﬁeét Lf the Purchase Price of the Equipmept or
for interest thereon, and such failure shall con-
tinue fo¥ more than 5 business days aéter'written
notice from the Manufacturer; or
! ‘ - .
'(bi. The Railroad shall, for more than"30 days

after the Manufacturer shall have demanded in writing
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performance thereof, fail or refuse to comply with
any covenant, agreement, term or provision of this
Agreement on its part to be kept or performed or

to make provision satisfactory to the Manufacturer

*

for such compliance; or

(c) A petition for reorganization under Section
77 of the Bankruptcy Act, as now constituted or as
said Section 77 may be hereafter amended, shall be
filed by or against the Railroad and, unless such
petition shall within 30 davs from the filing
thereof be dismissed, nullified, stayed or other-
wise rendered ineffective (but then only so long
as such stay 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 appointed in such proceedings in such
manner that such obligations shall have the
same status 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 filéd, whichever

shall be earlier; or



(d) Any proceedings shall be commenced
by or against the Railroad for anv relief which

! : . P .
includes, or might result in, any modification

i

of the gbligations of the Railroad hereundei
under any bankruptcy or inéolvency law, or law
relatiné to the relief of debtors, readjustménts
of inde?tedness, feorganizationsf arrangemehts,
compositions or extensions, and,.unless such

proceeding shall within 30 davs from the filing

thereof be dismissed, nullified, stayed or
]

otherwiée rendered ineffective (but then oniy
so 1onqﬁas guch stay shall continue in forcé

or such ineffectiveness shall continue), all
i

the obligations of the Railroad under this Agree-

ment shall not have been duly assumed in writing,

&

pursuant to a court order or decree, by a trustee
v! .

or trustees or receiver or receivers appointed

for thefRailroad or for its property in connec-

tion with any such proceedings in such manner

that suéh obligations shall have the same status

as obligations incurred by such trustee or trustees

or receiver or receivers, within 30 days after
| '
such appointment, if anv, or 60 davs after such

proceedings shall have been commenced, whichever

1l
i
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shall be earlier; or
(e) The Railroad shall make or suffer any

unauthorizéd assignment or transfer of this Agreement

or any interest herein or any unauthorized transfer

of the right to possession of any unit of the Equip-

ment and shall fail or refuse to cause sﬁch assignment

or transfer to be cancelled and to recover possession

of such unit within 30 days after the Manufacturer

shall have in writing demanded such cancellation or

recovery of possession;
then at any time after the occurrence of such an event of default
the Manufagturer may, upon 10 days written notice to the Railroad
declare the eﬁéirelindebtedness in respect of therPurchase
Price of the Equipment, together with the interest thereon
then accrued and unpﬁid, immediately due and pavable (here-
inafter called a "Declaration of Default"), without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such declaration at the rate specified in Article
3 hereof for past due amounts, to the extent legally enforce-
able, and the Manufacturer shall thereupon be entitled to
recover judgment for the entire unpaid balance of the indebt-
edness in respecf of the Purchase Price of the Equipment so

payable, with interest as aforeasid, and to collect such
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judgment out of any property of the Railroad wherever situated.

!

The Manufacturer may at its election waive any
such event of?deféﬁlt and its conseqﬁences and rescindvand
annul any sucg Declaration of Default by notice to the Rail-
road in writing to that effect, and thereupon the respective
rights of the partieg shall be as £hey would have.been if no
such event ofidefault had existed and no such Declaration of
Default had been made. Notwithstanding the provisions of
this paragraog, it is expressly understood and agreed by the

Railroad that time is of the essence of this Agreément and
!
H :
that no\such waiver, rescission or annulment shall extend to

or affect any other or subsequent default or impa{r any rights
]

or remedies consequent thereon.

ARTICLE 18. Remedies. At any time during the con-
. '
tinuance of a Declaration of Default, the Manufacturer may
take or cause to be taken by its agent or agents immediate
1

. the Equipment, or any unit_thereof, without

possession of
. Ed

liability to return to the Railroad any sums theretofore paid

}
and free from all claims whatsoever, except as hereinafter in
L}



this Article 18 expressly provided, and may remove the same
from possession and use of the Railroad or anvone having such
possession and use and for such purpose may enter upon the
Railroad's premises or where the Equipment mav be located
and may use and employ in connection with such removal any
supplies, services and aids and any available trackage and
other facilities or means of the Railroad, with or without

process of law.

In case the Manufacturer shall rightfully demand
possession of the Equipment pursuant to this Agreement and
shall designate a reasonable point or points upon the lines
of the Railroad for the delivery of the Equipment to the
Manufacturer, the Railroad shall, at its own expense, forth-
with and in the usual manner, cause the EquipmentAto be moved
to such point or points as shall be designated by the Manu-~
facturer and shall there deliver the Equipment or cause it
to be delivered to the Manufacturer. At the option of the
Manufacturer, the Manufacturer may keep the Equipment on any
of the lines or railroad or premises of the Railroad until
the Manufacturer shall have leased, s0ld or otherwise disposed
of the same, and for such purpose the Railroad agrees to
furnish, without charge for rent or storage, the necessary

facilities at any point or points selected by the Manufacturer



reaéonably convenient to the Railroad. This agreement to

. j - ,
deliver the Equipment and to furnish facilities for its stor-
age as hereinbefore provided is of the essence of this Agree-

‘ " ' . ¢
ment, and, upon application to any court of equity having
1

jurisdiction in the premises, the Manufacturer shall be en-
titled to a decree againsé the Railroad requiring specifip
performance hereof. The Railroad hereby éxpressiy waives
any and all claims against the Manufacturer and its agent of
agents for déméges of whatever nature in connection with any

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

4

At any time during the continuance of a Declaration

of Défauit, the Manufacturer (after retaking possession of
[

the Eqdipment as heréinabove in this Article 18 provided) may

at its election retain the Equipment in satisfaction of the
entife iﬁdebtedness in respect of the.Purchase ?rice of the
Equipment_ané make such diséosition thereof as the Manufacturer
shall deem fitf Wriften notice of the Manufacturer's election
to retain th? Equipment shall be.given to the.Railroad by
telegram or fegistered mail, addreésed as provided in Article
23, and to a%y other persons to whom the law may require notice
within 30 déXS after such Declaration of Default: In the eﬁent
that‘the Man&facturer should elect to retain the Equipment and
no objectionxis made thereto within the 30-day period describéd
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in the second proviso below, all the Railroad's rights in the
Equipment will thereunon terminate and all pavments made by the
Railroad mav be retained by the Manufacturer as compensation

for the use of the FEquipment bv the Railroad: provided, however,

that if the Railroad, before its obligations under this Agree-
ment have been discharged pursuant to the foregoing retention

bv the Manufacturer of the Equioment, shall pay or cause to be
paid to the Manufacturer the total unpaid balance of the indebted-
ness in respect of the Purchase Price of the Equipment, to-
gether with interest thereon accrued and unnaid and all other
payments due under this Agreement, as well as the expenses of
the Manufacturer in retaking and holding the Equipment and the
Manufacturer's reasonable attorneys' fees, then in such event
absolute right to the possession of, title to and property in
the Equipment shall pass 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 entitled by law to so object does so in writing within

30 days after the Manufacturer retakes possession of the Equip-
ment, 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 may otherwise be permitted by law. If the Manu-

facturer shall have given no notice of intention to retain
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anv other exnmenses incurred bv the Manufacturer in taking ros-
session of, removing, storing and selling the Eaguiopment. shall
he credited on the amount due to the Manufacturer under the

nrovisions of this Agreement.

Any sale hereunder may be held or conducted at
such olace or places and at such time or times as the
Manufacturer mav smecifyv, in one lot and as an entirety
or in separate lots, and without the necessitvy of gathering
at the place of sale the property 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 less than 10 days pbrior 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 Railroad to
nurchase or provide a purchaser for cash within 10 days after
notice of the proposed sale price, at the same price offered
by the intending purchaser or a better price. The Manufac-
turer mav itself bid for and become the purchaser of the
Fquipment, or any unit thereof, so offered for sale without
accountability to the Railroad (excepnt to the extent of

surplus monev received as hereinafter provided in this



© el

as hereinabove provided or notice of intention to dispose of
the Fquipment in any other manner, it shall be deemed to have

elected to sell the Equipment in accordance with the provi-
;

sions of this Article 18.
!

At any time during the continuance of a Declaration
of Défault, tﬁe Manufacturer, with or without retaking posses-
sion of the Equipment, at its eléction and upon réasohable
notice to the Railroad and to any other persons to whom the
law may réquife notice of the time and place, mav sell the
Equipment, or ,anv unit thereof, frée frbm Anv and all claims
of the Railroad, or any other party claiming bv; ﬁhrough-or
under the Rai{road, at law or in equity, at public or private

sale and with ior without advertisement as the Manufacturer may

determine; provided, however, that if, prior to such sale and

- prior to the making of a contract for such sale, the Railroad

should tender full payment of the entire indebtedness in respect

of the Purchase Price of the Equipment, together with interest
: i ) .

thereon accrued and unbaid and all other pavments due under this

Agreement as well as expenées of the Manufacturer in retaking,
holding and preparing the Equipment for, and otherwise arranging

for, the sale and the Manufacturer's reasonable:atkorneys' fees,
lf N

then in such event absolute right to the possession of, title

to and orovertvy in the Equipment shall pass to and vest in the

g

Railroad. Theuproceeds of such sale, less attorneys' fees and
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Article lé), and in payment of tﬁe nurchase price,therefor
the_Manqucturer shall be entitled to have crédited on
accognt tﬂorgof all sums due to thé Manufacturer from the
Railroad hereunder.

i!F:achx and every power and remedy he;eby svecifi-
cally given to the Manufacturer shall be in addition to

) _
évery other nower.and remedy heréby specifically given or
now or hereafter existing at law or in equitv, and each and

every power and remedy may be exercised from Eﬁme to time
and simulégneouslv and as.oftén and in such'orger as may
i

be deemed Fxoedient by the Manufacturer. All such powers
and remedies shall 5e cumulativé,'and(the exefbise of one
shall'notlbe dgemed a waiver of fhe right to exercise any
other or others.  No delay or omiséién ofAthe-hanufacturer
innthe exelcise of anv such vpower or remedv, apd no renewal
or extensi?n of an§ payments due hereunder, shall impair

any such power or remedy or shall be construedi to be a

waiver of anv default or an acquiescence therein.

1f, after armplving all sums of money realized
by the Manufacturer under the remedies herein provided,
there shall remain any amount due to it under the provisions

of this Agreement, the Railroad shall pavy the amount of such

f
1



deficiency to the Manufacturer upon demand; and if the Rail-
road shall fail to pav such deficiencv, the Manufacturer mav
bring suit therefdr and shall be entitled to recover judgment
therefor against the Railroad. 1f, after applying as afore-
said all sums realized by the Manufacturer, there shall re-~
main a surplus in the possession of the Manufacturer, such

surplus shall be paid to the Railrcnad.

The Railroad will pav all reasonable expenses,
including attornevs' fees, incurred by the Manufacturer in
enforcing its remedies under the terms of this Agreement.
Tn the event that the Manufacturer shall bring any suit to
enforce any of its rights hereunder and shall be entitled
to judgment, then in such suit 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 respects to all mandatorv requirements of

law at the time in force and applicable thereto.

ARTICLE 19, Applicable State Laws. Any pro-

vision of this Agreement prohibited by any applicable law

of any jurisdiction shall as to such jurisdiction be in-



effective, without modifving the remaining provisions of

this Agreement. Where, however, the conflicting provisions
. i
of any applicable law of anv jurisdiction may be waived,

they are herebv waived by the Railroad to the full extent
permitted bv law, to the end that this Aqreement shall be o

deemed to bhe a condltlonal gale and enforced as such \\%

i ‘ \k
] N

. L]

Except as otherwise provided in this Agreement,
_ N
the Railroad, to the fullest extent permitted by law,

hereby waives all statutory or other legal reqdirements

for any notice of any kind, notice of intention to take
possession of or to sell the Equipment, or any'unit thereof,
i

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

of sale thereof, any other requirements with respect to the
J
enforcement of the Manufacturer's rights hereunder and any

and all rights of redemption.

L

ARTICLE 20. Extension Not a Waiver. Any extension‘

of time for pavment hereunder or other indulgence duly

granted to the Railroad shall not otherwise alter or affect
! .
the Manufacturer's rights or the obligations of the Railroad

hereunder.] The Manufacturer's acceptance of any payment
M

after it shall have become due hereunder shall not be deemed

to alter or affect the obligations of the Rallroad or the
i



Manufacturer's rights hereunder with respect to any sub-

sequent payments or any other default hereunder.

ARTICLE 21. Recording. The Railroad will cause
this Agreement and any assignments hereof or of any interest
herein, and any amendments or supplements hereto or thereto,
to be filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Interstate
Commerce Act and otherwise as may be required by law for
the full protection of the rights of the Manufacturer; and
the Railroad will from time to time do and perform any
other act and will execute, acknowledge, deliver, file,
register, deposit and record any and all further instru-
ments in such place or places as are required by law or
reasonablv requested by the Manufacturer for the purnose
of proper vrotection, 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 intention of this Agreement; and the Railroad will
promptly furnish to the Manufacturer certificates or other
evidence of such filing, registering, depositing and

recording satisfactory to the Manufacturer.



ARTICLE 22, Pavment of Fxpenses. fpe Railroad
Qill pay all reasonable coéts and exnénSes (other than the
fees and exﬁenses of counsel for the Builder) incident to
this Agreement aﬁd the_first assignment of this Agreement
(including the fees and'expenses of an agent, if the first
assignee isgan'agent), and any instrument supplemental.or
related heréto or thereto, (excluding, however,}alllfees
and expenses of counsel for any assignee of thig Agreement
and for any"partglécquiring interests in any assignment),
and all reasonable costs and expensés in connection with
the transfer by any party of interests acquired in such
first assiqpment.l For the purposes of this Artiéle 22, if
the first a%signee is an agent, then aﬁy successor agent to

such agent shall also be considered the first assignee.-

.
J

ARTICLE 23. Notice. Any notice hereunder to the
Railroad shall be deemed to be properlv servea }f delivered
or mailed tg_the Railroad attention Vice President - Finance,
at 400 Wes£EMadison Street, Chicago, Illinois 60606 or at
such other address as may have been furnished in writing to
the Manufacturer by the Railroad. Any notice hefeunder to the
Builder sha}l be deémed to be properly served if delivered or
mailed to tﬂe Builder at the address specified in Item 1 of

Schedule A hereto or at such other address as may have been

furnished i? writing 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 such assignee at such address as may have been
furnished in writing to the Railroad or the Manufacturer, as

the case may be, by such assignee.

ARTICLE 24. Article Headings. All article

headings are inserted for convenience only and shall not

affect any construction or interpretation of this Agreement.

ARTICLE 25. Effect and Modification of Agreement.

This Agreement and the schedules hereto exclusively and
completely state the rights of the Manufacturer and the
Railroad with respect to the Equipment and supersede all
other agreements, 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 shall
be valid unless in writing and signed by dulv authorized

officers of the Manufacturer and the Railroad.

ARTICLE 26. Law Governing. This Agreement shall

be construed in accordance with the laws of the State of

Illinois; provided, however, that the parties shall be

entitled to all 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 ito which

this Agreeméht is recorded, filed, registered or deposited.

The Railroad hereby represents and warrants thaf its chief
1 :
place of business is located in the State of Illinois.

i
[

ARTICLE 27. Definitions. The term "Manufacturer,"

. ]
whenever used in this Agreement, means, before any assignment

of any of its rights hereunder, the corporation named in
Ttem 1 of Schedule A hereto and any successor or successors
for the time being to its manufacturing properties and
‘business, apd,‘after any such assignment, both ;ny assignee
or assigneeé for the time being of such particular assigned
rights.as regards such rights, and also ahy assignor as
regards an‘irights hereunder that are retained and excluded
from any aggignment; and the term "Builder," whenever used
in this Agreement, means, both before and after any such
assignment; the corporation named in Item 1 df”Schedule A
hereto andﬂany successor or successors for theqtime béihg
to itS'mangfacturing properties and husiness. |
4
%RTICLE 28. Execution. This Agreement may be

executed in any number of counterparts, such counterparts

' together constituting but one and the same contract, but the
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counterpart delivered to CC LEASING CORPORATION shall

be deemed and marked the original and all other counter-
parts shall be deemed duplicates thereof. Although this
Agreement is dated as of April 1, 1976 for convenience,
the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates

stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this
Agreement to be signed in their respective corporate
names by duly authorized officers and their respective
corporate seals to be hereunto affixed and duly attested,

all as of the date first above written.
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BETHLEHEM STEEL CQRPORATION

-

Vice President
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Attest: }27
CHICAGO AND NORTH WESTERN

Aqqlqtéht ﬁecre
TRANSPORTATION COOMPANY

(Corporate Seal)




COUNTY OF

On this 23N L day of ngunx~__ , 1976,

EEWEEWm&ﬁm
before me personally appeared _ , to

me personally known, who, being bv me dulvy sworn, savys

that he is a Vice President of Bethlehem Steel. Corporation

, that one of the seals

affixed to the foregoing instrument is the corporate seal
of the said ~orporation and that said instrument was
signed and sealed on behalf of said corporation by auth-
ority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act

and deed of said corporation.

[NOTARTAL SFAL] ZW \// )/@M/,

” Notarv Public
My Commission Expires /
July 17, 1978
City of Bethlehem
Lehigh County

My Commission Expires




SPATE O TLLINOTS

COUNTY OF  COOK _ .

on this4 ﬂ?f?/l/blré day of
[} .

before me personally appeared ,)77,

, 1976,

- -

» to me

[

persona11v known, who, being by me dulv sworn, ,says that
v L _ .
he is a Vice President of Chicago and North Western Trans-
portation éompanv, that one qf the seals affixed to the
foregoing instrument is the corporate seal of the said
corporatidﬁ and that said instrumenﬁ'ﬁas signeé and sealed
on hehalf of said corporation bv_authority of its Bparé of

Directors,, and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said

*

i

i

My Commission Expires K/Qec .l /9 7 7




Item 1:

Item 2:

Item 3:

SCHEDULE A

BETHLEHEM STEEL CORPORATION
Bethlehem, Pennsylvania 18016

The Builder warrants that the Equipment is of the kind
and quality described in, or will be built in accord-
ance with, the Specifications and standards set forth
or referred to in Article 1 of the Conditional Sale
Agreement to which this Schedule A is attached (herein-
after called the Agreement) and is suitable for the
ordinary purposes for which the Equipment is used, and
warrants the Equipment will be free from defects in
material (except as to specialties incorporated therein
which were specified or supplied by the Railroad and
not manufactured by the Builder), workmanship or design
(except as to designs specified by the Railroad and not
developed by the Builder) under nhormal use and service,
the Builder's obligations under this Item 2 being
limited to making good at is plant any part or parts

of any unit of the Equipment which shall, within one
year after delivery thereof, be returned to the Builder
with transportation charges prepaid and which the
Builder's examination shall disclose to its satisfac-
tion to have been thus defective. THE FOREGOING
WARRANTY OF THE BUILDER IS EXPRESSLY IN LIEU OF ALL
OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR

A PARTICULAR PURPOSE, and the Builder neither makes
nor authorizes any other person to make for it any
other such warranty in connection with the construction
and delivery of the Equipment, except as aforesaid.

The Builder further agrees that neither the inspection
as provided in Article 2 of the Agreement nor any
examination nor the acceptance of any units of the
Equipment as provided in said Article 2 shall be deemed
a waiver by the Rallroad of any of its rights hereunder.

The Equipment shall be settled for im not more than two
Groups.
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SCHEDULE C

PERIOD AMORTIZATION
0 0.000000
1 .383995
2 .386923
3 .389873
4 .392846
5 .395841
6 .398860
7 .401901
8 .404966
9 .408053

10 .411165
11 .414300
12 .417459
13 .420642
14 .423850
15 .427081
16 .430338
17 .433619
18 .436926
19 .440257
20 .443614
21 .446997
22 .450405
23 .453839
24 .457300
25 .460787
26 .464300
27 .467841
28 .471408
29 .475002
30 .478624
31 .482274
32 .485951
33 .489656
34 .493390
35 .497152
36 .500943
37 .504763
38 .508611
39 .512490
40 .516397
41 .520335
42 .524302
43 .528300
44 .532329
45 .536388
46 .540477
47 .544599
48 .548751
49 .552935
50 .557152
51 -561400
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.565681
.569994
.574340
.578719
.583132
.587578
.592059
.596573
.601122
.605706
.610324
.614978
619667
.624392
.629153
.633950
.638784
.643655
.648563
.653508
.658491
.663512
.668571
.673669
.678806
.688982
.689197
.694452
.699748
.705083
.710459
.715877
.721335
.726835
.732377
.737962
.743589
.749259
.754972
.760728
.766529

.172374
.778263

.784197

.790177
.796202
.802273
.808390
.814554
.820765
.827024



103 . .833330

104 .839684
105 .846086
106 .852538
107 .859038
108 .865589
109 .872189
110 .878839
111 ' .885540
112 .892293
113 .899096
114 .905952
115 .912860
116 .919820
117 .926834
118 .933901
119 .941022
120 .948197
121 .955427
122 .962712
123 .970053
124 .977450
125 .984903
126 .992413
127 .999980
128 1.007605
129 1.015288
130 1.023029
131 1.030830
132 1.038690
133 1.046610
134 1.054590
135 1.062632
136 1.070734
137 1.078899
138 1.087125
139 1.095414
140 1.103767
141 1.112183
142 1.120664
143 1.129209
144 1.137819
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AGREEMENT AND ASSIGNMENT dated as of April 1, 1976
between the corporation first executing this instrument below

(the "Builder") and CC LEASTING CORPORATION hereinafter called

the Assignee.

WIIEREAS, the Builder and CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY, a Delaware cornoration (the "Railroad"),
have entered into a Conditional Sale Agreement dated as. of
April 1,1976 (the "Conditional Sale Agreement") covering the
construction,; sale and deliverv by the Builder and the purchase
by the Railroad of the railroad equipment described in the

Conditional Sale Agreement (the "FEquipment") ;

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

covenants herein contained:

SECTION 1. The Builder hereby sells, assigns,
transfers and sets over unto the Asignee, its successors and

assigns:



(ai .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

amount required to be paid under the first paragtaph

H
At

of Section 6 in respect of such unit;

(b) All the right, title and;ineerest of the
Builder in and to the Conditional Sale Agrﬁement
(except the right to construct and deliver the
Equmment the riqht to receive the payments

'specified in the third paragraph of‘Article 2

thereog and in the last paragraph of Article 16

thereof; and reimbursement for taxes paid ?f incurred

by the}Builder-as proyided_in Article 4 thereof),

and tojany and all amounts Whieh may be or become &Qe

of owing by the Raiiroad to the Builder under the Con-
d1tiona1 Sale Agreement on account of the Railroad's
indebtedness in respect of the Purchase Price (as de-
fined in the Conditional Sale Agreement) of the Equipment

and inﬁerest thereon and in and to any other sums

becoming due from the Railroad under the Condi-



tional Sale Agreément other than those hereinabove

excluded; and

(c¢) Except as limited by subparagraph (b)
above, all of the Builder's rights, powers, priv-
ileges and remedies urider 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
pvayments orovided for in, or otherwise to comply with, any

of the provisions of the Conditional Sale Agreément; provided,
however, that this Assignment shall not subject the Assignee
to, or transfer or pass, or in anv way affect or modify, the
obligation of the Builder to construct and deliver the Equip-
ment in accordance with the Conditional Sale Agreement or its
obligations contained or referred to in Articles 9 and 15 of
the Conditional Sale Agreement, or relieve the Railroad

from its obligations to the Builder under Articles 1, 2, 3,
4, 14, 15 and 16 of the Conditional Sale Agreement, it being
understood and agreed that, notwithstanding this Assignment,
or any suhsequent assignment pursuant to the provisions of
Article 16 of the Conditional Sale Agreement, all obligations

of the Builder to the Railroad in respect of the Equipment



shall be andfremain enforceable bv the Railroad, its suc-
cessors and gssigns, against and oniv against the Builder.
n furthoran%e of the_foreqoinglassiqnment.and transfer,
the Builder ;erehvvauthorizes and empowers the Assignee, in
the Assiqneehs own name or in the name of the Assignee's
nominee, or;in the namevof and as attorney hereby irrevo-
cably constituted 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 under'this Assignment and
comp11ance by the Railroad with the terms and agreements on
1tq part to be performed under the Conditional Sale Agree-

ment, but at the expense and llabillty and for the sole
benefit of the Assignee.

I

qﬁrTION 2. The Builder covenants and agrees

d'! B 1

7that the Equlpment has been or will be constructed in full
accordance w1th the Conditional Sale Agreement and will be
-delivored under the Conditional Sale Agreement to the Rail-
road in accordance with the provisions thereof; and that,
notwithstanding this Assignment, 1t will perform and fully
comply with‘each and all of the covenants and conditlons of
‘.the Conditional Saie Agreement to be performedtand complied
‘:w1th by the Bu1lder. The Builder fnrther covenants and

il
3

aqreeq 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 and the title to such
unit was 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 of
the Assignee under this Assignment; and the Builder

further covenants and agrees that it will defend
the title to such 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 thereunder. The Builder will not deliver any
of the Equipment under the Conditional Sale Agreement until
the Conditional Sale Agreement and this Assignment have been
filed pursuant to Section 20c of the Interstate Commerce Act,
as amended.

SECTION 3. The Builder covenants and agrees with
the Assignee that in any suit, proceeding or action brought
by the Assignee under the Conditional Sale Agreement for
any installment of, or interest on, indebtedness»in respect
of the Purchase Price (as defined in the Conditional Sale
Agreement) of the Equipment or to enforce any provision of

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



demni fy and hold harmless the Assignee from and against all
expense (including without limitation counsel fees), loss
or damage suffered by»reasoh of aﬁy defense, sét—off, counter-
claim or recoupment whatsoever of the Railroad arising out of
a breach by the Builder of any obligation in respect of the
Fquipment $r the manufacture, delivery or warranty thereof,
or under Afticle 15 of or Item 2 of Schedule A to the Condi-
tional Sale Agreement, or by reason of any defense, set-off,
. i

counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to the
Railroad b? the Builder. Any and all such obligations shall
be and reméin ehforceable b? the Railroad against and only
against the Builder and shall not be enforceable against the
Assiqpee or #ny party or parties in whém titlé to the Equip-
ment, or any unit thereof, or any of the righfs of the Builder

f ' - :

under the ponditional Sale Agreement shall vest by reason of

this assignment or of successive assignments or transfers.
The Assignee will give notice to the Builder of any suit,

’ i
proceeding or action by the Assignee herein déscribed, and
shall timely move or take other appropriate_action, on the
basis of érticle 16 of the Conditional Sale Ag:eement, to

] .
strike any defense, set-off, counterclaim or recoupment

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

body having jurisdiction in such suit,‘proceeéing 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 shall promptly
notify the Builder of any such defense, set-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 expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Assignee or its assigns
because of the use in or about the construction or opera-
tion of the Equipment, or any unit thereof, or any article,
material, design, system, process, formula or combination
which infringes, or is claimed to infringe, on any patent
or other right, except for anv specialties specified

by the Railroad.

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

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



At the time of delivery thereof to the Railroad, in
letters not less than one-half inch in height, the

following legend:

SUBJECT TO A SECURITY INTEREST UNDER
i SECURITY AGREEMENT FILED UNDER THE
* INTERSTATE COMMERCE ACT, SECTION 20c

i
i

.i SECTION 5. .Upon request of the Assignee,
its succzssors and assigns, the Builder will, subse-
quent to:payment in full to it of the Purchase Price
of the Eguipment, execute any and all instruments
which mé& be necessary or proper in order to discharge
6f record thé Cdnditional Sale Agreement or any other

instrument evidencing any interest of the Builder

'therein or in the Equipment.

‘SECTION 6. The Assignee, on each%Closing Date
fixed as provided in Article 3 of the Condiﬂional Sale
Agreement with fespect to a Group of Equipm%nt (as
defined in said Article 3) shall pay to the Builder
an amount equal to the Purchase Priée»(as defined in
said A;ticle 3)-of such Group, provided that there shall
have been delivered to the Assignee, as provided in
Article-l6 of the Conditional Sale Agreement,‘ét least
3 business days prior to such Closing Date, the following

documents, in form and substance satisfactory to it and
} :
i



to its counsel in such number of counterparts as may reason-

ably be requested: i
| |

(a) A Bill of Sale from the Builder [to the

Assignee, transferring to the Assignee seﬁurity title to

the units of the Equipment and warranting;to the
. Assignee and to the Railroad that at the time of
delivery to the Railroad under the Conditlonal
Sale Agreement the Builder had legal titl% to
such units and good and lawful right to sell such

units and that title to such units was free of all

!i
claims, liens, security interests and encumbrances
H

except only the rights of the Railroad under the

Conditional Sale Agreement and of the Ass1gnee under

this Assignment, and covenantlng to defend the title

to such units as required by Section 2;

(b) A Certificate or Certificates ﬁf Acceptance,
' : . _ ! . .
executed by the Railroad, with respect to the units

of the Equlpment in such Group as contemplated by
L
. Article 2 of the Conditional Sale Agreement:

(c) Duplicate involce or invoices of the Builder

i
for the units of the Equipment accompanied by or having
- . . [I



endorsed thereon a certification by the Railroad as

to the cotrectness of the prices stated therein;

(d) jAn opinion, dated such Closing Date, of couneel

for the-Railroed accentable to Assignee stating that (i)

the Conditional Sale Agreement has been duly authorized,
executed enﬁ delivered by the Railroad and is a legal,
valid and binding instrument enforceable against the
Railroad ‘in accordanee with its terms, (ii) this Assign-
ment hes been duly authorized, executed and delivered
by the Builder andv(essu@ing its_@ue authorization,
execution‘and‘delivery_by the Assignee and its enforce-
ability against the Assignee) is a legal Vvalid and
blndlng instrument, enforceable in " accordance w1th its
terms, (111) the A331gnee is vested with all the
'rlght title and ‘interest of the Builder in and to
the Condltlonal Sale Agreement purported to be a531gned
to the Assignee by thlS Assignment free ‘and clear of

all cleims, liens and encumbrances whatsoever, except only
the rights of the Railroad under the'Conditional Sale
Agreement, (iv) security title to the units of the Equipment
in such Group 1s validly vested in the Ass1gnee and such

units, at’ the tlme of delivery thereof to the Rallroad under
the Conditional Sale Agreement, were free of all claims,
liens, se%urity.interests and other encumbrances except

only the rights of the Railroad under the Conditional Sale

b
i
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i

Agreement and of the Assignee under this Assignment,
(v) no approval of the Interstate Commerce Commission
or any other governmental authority is necessary

for the execution, delivery and performance of the

. [ [
Conditional Sale Agreement or this Assignment, or,

if any such approval is necessary, it has been
- . ]

b,

obtained, (vi) the Conditional Sale Agreement and

this Agsignment have been duly filed and recorded

with t;e Interstate.Commerce Commission in accordance
with éeétion 20c of the Interstate Commerce Act, as
amended, and no other filing or recordatioq is necessary
for thL protection of the rights of the Assignee in any
state‘of the United States of America or the District

of Coiumbia, (vii) the Railroad is a duly organized

and existing corporation in good-standing under the

laws o% the State of Delaware and has the power and
authofity to owﬁ its properties and to carry on its
business as now conducted, (viii) there ié no condition,
restr;btion or requifement in the documents constituting
the co;porate charter of the Railroad relating to or

affecting the exécution and delivery by the Railroad

of the Conditional Sale Agreement or the enforceability

it

i

thereof in accordance with its terms or requiring any approv-

al of its stockholders in respect thereof and (ix)

i

neither the execution and delivery of the Conditional

- 11 -



Sale Agreement or this Assignment, nor the consumma-
tion of the transactibns therrin and herein contem-
plated?northe fulfillment of the terms theroof and
hereof, will conflict with or fesult in a %reach of
any of&the terms, conditions or provisions of any
law, roqulation, order, writ, injunction o; decree
of aancourt or go@eromental.ipstromentality,
domootic or foreign, or of any agfeemenﬁ or in-
strument to which the Railroao is now a party
or constitute a default ﬁhereunder:
i :

(e) Anvooinion,\dated‘such Closing Dgte, of
counsel for the Builder stating that (i) the

oo : :
Builder is a duly organized and existing corporation
in gooﬁ standing onder the lows of ito stato of in-
corporation and has toe.power and ;hthority to own
its propertieo and to carry on its business as now
conducted, (ii) the Conditional Sale Agreément and

this Aosiqnmont have been duly authorized, executed
and de;ivefeo bvbthe Builder and each is ; legal
and vaiid instrument binding unon the Builder and
enforceable against the Builder‘in occordanoo with
its terms, (1ii) the Assignee is vested with all

the riﬁht, title and interest of the Builder in

and to the Conditional Sale Agreement pur&orted
i

i

- 12 -



to be assigned to the Assignee by this AsSignment free
and clear of all claims, liens and encumbranées except
only tﬁe rights of the Railroad under the Conditional
Sale Agreement and (iv) security title to the units of
the Equipment in such Group has been validiy vested in
the Assignee, and such units, at the time of delivery
thereof to the Railroad under the Conditional Sale Agfee-
ment, were free of all claims, liens, security interests
and gncﬁﬁbrances except only the rights of the Railroad
under the Conditional Sale Agreement and of the Assignee
undgr‘tﬁis Assignment; :

(f)é A certificate, dated such Closing Date, signed
by a Vié? President of the Railroad stafing that no event
of default under any general mortgage or loan agreement
made oriéssumed by the Railroad, and no event which, with
the passing of time or the giving of notice, or both;
would cd#stitute an event of default has occurred and is
continuihg; |

(g) Copies, certified by the Secretary or Assistant
Secretary of the Railroad, of resolutions adopted by the
Board of Directors of the Railroad concerning authorization
for consummation of the transactions contemplated by the
Conditional Sale Agreement and this Assignm;nt and similar
resolutions, certified by the Secretary or Assistant
Secretary of thé Builder; all such resolutiéns to be in
all respects acceptable to counsel for the %ssignee;

(h) An opinion, dated such Closing Daée;,of Messrs.
Cravath, Swaine & Moore to the effect set férth in clause
(v) of subparagraph.(d) of this Section 6. |

- 13 -



I# giving the opinions specified in subparagraphs
(d) and (e) of this Section 6, counsel mav qualify any.
opin;on to ghe effect that any agreement is a valid and
binding insﬁrument enfbrceable in accordance wiéh its terms
by a genera# reference to limitations as to enfqrceability
imposed by hankruppcy, insolvencf,.reofganization, mora-
torium or other laws affecting the enforcement of creditors'
rights generally. 1In giving an opinion pursuant to said
" subparagraph (d), counsel for the Railroad may rely on the
opinion of éounsel for the Buildgf as to the matters referred
to in'subdiyisions (ii), (iii) and (iv)'of subpéraqraph (a).

Tne Assigﬁee shall ﬁot be obiigated t6 make any
of the abové-mentioned payments at any time“while.anvevent

of default, ;or any event which with pheﬁ%agse of time and/

[ ANSRUNINEE R

or demand provided for in the Conditional Sale Agreement
would constitute an event 6f default, shall be subsisting
under thé Conditional Salé Agreement. In the event that
the Assignél shall not make any such payment, the Assignee

shall reassign to tﬁe Builder, without recoufse to tﬁe
Assignee, all right, title and interest of the Assignee
in and to twe units of Equipment with respect to which

payment has not been made by the Assignee,

o

- 14 -



Tt is understood and agreed that the Assignee
shall not be required to makec any payment in respect of
anvy Fquipment excluded from the Conditional Sale Agreement

pursuant to Article 2 thereof.

The term "business davs" is used herein as defined

in the Conditional Sale Agreement.

SECTION 7. The Assignee mav assiqn'all or any of
its rights under the Conditional Sale Agreement, including
the right to receive any pavments due or to become due to it
from the Railroad thereunder. 1In the event of any such
assignment, any such suhsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the

obligations of the Assignee hereunder,
SECTION 8, The Builder hereby:

(a) represents and warrants to the Assignee,
its successors and assigns, that the Conditional
Sale Agreement was duly authorized bv it and law-
fullv executed and delivered bv it for a valid
consideration; that it has no reason to believe

that the Conditional Sale Agreement is not a validiy

- 15 =



existinglagreement binding upon the parties thereto in
accordance with its terms; and thét, assuming valid
authorizétion, execution and deliVery by the Railroad;

the Conditional Sale Agreement is, insofar as the Builder

is concerned and knows, a valid and existing agreeﬁent
binding upon the Builder and the Réilroad in accordance
with itsfmerms (subject to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, moratorium
or otheré?aws affecting the enforcement of creditors' rights
\generallyj and that it is now in force withoqt amendment
thereto;

n

(b) covenants and agrees that it will ffom time to
time andlét all times, at the request of the Assignee, or
its successors or assigns, make, execute and‘deliver all
such further instruments of assignment, QEgnsfer and

assurance and do such further acts and things as may be
’ - ’ R AN S 4 EENCUERE AL o Aaie
necessary and appropriate in the premises to give effect

o g o~

to the provisidns hereinabove set forth and moré perfectly
to confirm the rights, titles and interests hereby assigned

and transferred to the Assignee or intended so to be;

]
i
1

(c) represents and warrants that this Assignment has

)

~been duly authorized, executed and delivered by the Builder
i )
and,assuming due authorization, execution and delivery by

the-Assignee, is a valid instrument binding upon the Builder

and enforceable against the Builder in accordance with its

terms.



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 conferred by Section 20c of
the Interstate Commerce Act and by the recordation, filing,
deposit or registration provisions of any other act pursuant
to which this Assignment is recorded, filed, deposited or

registered.

SECTION 10. This Assignment may be executed in any
number of counterparts, but the counterpart delivered to the
Assignee shall be deemed to be the original. Although this
Assignment is dated as of April 1, 1976 for convenience,
the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in

the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this Assignment
to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals to be
hereunto affixed and duly attested, all as of the date first

above written.
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BETHLEHEM STEEL CORPORATION

dent

Vice Presi

Lo

-ary

A
A531%kant

ATTEST:
ATTEST:

e

Y
i

19
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18
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STATE 0F<:;zvﬂ?7£;wﬂkm;
7

COUNTY 0P75217%/

On this 314 day of SQyAMA,_ , 1976,
/
FRAI’GTS VAN NS '
before me personally appeared ’

to me personally known, who, being by me dulv sworn, says

that he is 'Vi°§ President of BETHLEHEM STEEL

CORPORATION , that one of the 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 authoritv of
its Board of Directors, and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed

of said corvoration.

[NOTARIAL SEAL]

;fﬁ Jéfi;{ic M//()4¢h4

My Commissica Expires
July 17, 1978
City of Bethlehem
Lehigh County

yd Notary sziic

My Commission Expires
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STATE OF M~ ) ' L !

)
é§3%é¥ nv173u125k )

. " on this 244 day of éL. ~ , 1976,

before me personally appeared ) do‘ ,
té me personally known, who, being by me dulv sworn, says

that he is ZC;J/ President of

CC LEASING CORPORATION , that one of the 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 authoritv of

its Board of Directors, and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed

of said corvoration.

1
i

e . I

My Commission Expires
i

- 20 -



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

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 April 1, 1976.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

”\. , et
%‘ f ) ? ( 7}' | é Z
\'x v S A7 5 A

N L Tt

" Vice President
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