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) PURCHASE AGREEMENT RECCRDATION NO. Filed & Recordza
JAN 10 1974 -3 30 PM
' ) INTERSTATE COMMERCE COMMISSION
PURCHASE ACGREEMENT dated as of January 8, 1974, between PULLMAN
INCORDORATED (PULLMAN-STANDARD DIVISION), a Delaware corporation {(hereinalle

ca]lc the Manufacturer) and TRATLLR TRAIN COMPANY, a Delaware corporation

(hereinafter called the Comnpany) .
WHEREAS, the Manufacturer agrees to construct, sell and deliver to the

Company and the Company agrees to purchase the unilts of new, standard gauge
railroad eguipment (heveinafter referred to individually as a Unit and
collectively as Units or the Eguipment) described in ftem 1 of Apnnex A

attached hereto;

WH AS, all purchase agreements, purchase orders and other agreenencs
1f any, heretofore executed between the Company and the Manufacturer cover

the Eguipnment are hereby cancelled insofar-as they relate to the Equipment

WHEREAS, the Companj may entey into an Equipyént Trust Agreemant
with a corporate Lxusbee~(hereinafter Calléd the Trusteé) thch'will pay
the'}urchth Price fo;:the Equipment on Lhe ClO°an DéL (Puxrchage Price
and Closing Date are hereinafter defined)) oY the Company may finance
the payment of the Purchase ?rice by a lease of the Equipment with a-
lessor (hereinafter called the Lessor) which wiil perform~9ubsta“ ially
all covenants énd conditions of the.Company hereundex inc]wﬂ:na the
execution of an Equipment Trust Agreement with a Trustec; and -

L

WHEREAS, the Company will pay the Purchase Price for the Loguipment

oxr cause the Tructee oy the Lessor to make such payment, and will performn

its obli tLODS hereundeoer;
MO, in constderation of bthe nutual wromiscs, covenants
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and agreenants horeinatter seit forth, ©rho partics horeto do herchy jres

as follows:



ARTICLID 1. Construction and Sale. Subject to the terms and conditions

hercinafter set forth, the R/Ieu‘rufa.ctt'lrer w»ﬂl construct ti‘xe'Equipment and will
sell and deliver the Equipment as hereinbelow providéd; and the C(Sﬁnp any will
pay or cause the Trustee or Lessor to pay to the Manufacturer the Purchése Price
of the Eguipment, each Unit of which will be constructed in accordance with thel
speciiications referred ‘co.iﬁ Ttem 1 of Annex A hereto and in accordance with
such modifications thereof as may have been agreed upon in writing by the
Manufacturer and 'H.le Compény (which specifications and mcﬁificaiions, if ainy,
are; hereinafter called the Speci'fications) and will, at or before delivery thereof
to the Company (or to the Company as agent of the Trustee or Lessor) pursue.ﬁt
to Article 2 her.eof, have the following ownership markings sfencilled on eaci
side thereof in a conspicuous place in letters not less than one inc‘h in height:
"OWNED BY A BANK OR TRUST COMPANY UNDER
A SECURITY AGREEMENT FILED UNDER THE
INTERSTATE COMMERCE ACT, SECTION 20¢"
The Manufacturer agrees that the design, guality and component parts of
the Equipment will conform to all Fede’ral Railway Administration reqt.ziremejnts
and Speéificatiqns and to all standards recomm ended 1:;y the Association of
American Railroads reasonably interpreted as being applicablé to new raih"éad
equipment of the character of such Units of the Equipmént as of the date of delivery

-

thereof; provided, hcwever, that if any such requirements, specifications or

standards shall have been promulgated or amended after the respective dates on
which the Equipment was ordered, the base price or prices of the Eqguipment
affeciad thereby may be appropriately adjusted by written agreement of the

Manufacturer and the Company.



ARTICLE 2. "Delivery. The Manufacturer will detiver the Equipment to

Cornpany, freight charges, il any, prepaid, at such point or points within
the United States of America as shall be determined by the mutual agreement of
the

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

schedule set forth in Item 1 of Annex A hereto; provided, however, that no Unit

of the Equipment shall be delivered under this Agreement until this Agreement
shall have been filed and recorded with the Interstate Commerce Commission in
accordance with Sectionl 260 of the Interstate CommeréC Act.

The Manufacturer represents and warrants that at‘ such time the Equipment‘
willl be new railroad equipment .énd that, to the best of its knowledge, no
amortization or depreciation will hzﬁve-been élaimed By any person ‘#fith respect
thereto.

The Manufacturcr's obligation as to time of delivery is subject to delays
resulting from causes beyond the Manulacty rer's reasonable cé;l'tr*bl, including,
- but not limited to, acts of God, acts of government such as embarg'o'es, prior'ities
and allocatiohs, war or War conditions, riot or civil comrnotion, sabotage, strikes,
labor shortages, differences witb. workmen, accidents, fi‘re, flood explosion,
damage to plant, equipment or facilitieé or delays in r_eceix;img necessary materials |
or delays of carriers or subcontractors.

Notwﬁhstanding the preceding provisions of this Article 2, zmy Un‘ﬁ,‘ of the
Equipment not delivered, accepted aﬁd setiled for pursuant to Article 3 hereof on
e

or before the date setl forth in Item 2 of Annex A hereto, shall be excluded from

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

this Agreement. In the event of any such exclusion the Manuwfacturer and the

Company shall execute an agreement supplomental herelo limiting this Agrecment



to the Equipment theretolore delivered, accepted and settied [or hereunder. 1If

the Manufacturer's failure to deliver the Units of the Equipment so excluded

from this Agreement resulted {rom one or more of the causes set forth in the
immediately preceding parégraph, a separate agreement shall be entered into
between the Manulacturer and the Company providing for the purchase of such
excluded Equipment by the Company on the terms herein specified, payment to.
be made in cash after delivery of such excluded Equipment either direcﬂy or by
means of a conditonal sale, equipment trust or such other appropriate method of
financing the purchasec as the Cbmpany and the Manufacturer shall mﬁ’aually
determine.

The Eqguipment shall be subject 1o inspection and approval prior to

delivery by inspectors or other representatives of the Company, and the

Manufacturer shall grant to any such inspector or other authorized repre-

sentative reasonable ac:césé-:to its plant. From time to ﬁme up’onv_the c<§mp1etion
of the cons{ructio‘n of each ' Unit or a number of Units (‘)f'the Equipment, each

Unit shall thereﬁpon be presented to an inspector or other éuthorized repre-
sentative of the Company for inspection at the R/Iam,xf&éillf@r’g~p1ant and, if each
such Unit conforms _to the Specifications and the other requirements, specifi.cationé
and standards set forth or referred to in Article 1 hereof, such inspector or
authorized representalive shall, promptly execute and deliver to the Manufacturer,

.~

in such number of counterparts or copies as may be reasonahbly requested, a
certificate of acceptance (hercinafter called a Certificate of Acceptance) siating

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

and are marked in accordance with Article 1 hereof; provided, however, that the



el

Manufacturer shall not thereby be relieved of its warranly contained in Article 9

hereof.

On acceptance of each of the Units of the Equipment, pursuant to this
Article 2 on behalf of the Company as aforesaid, the Company assumes with
respect thereto the responsibility and risk of loss or damage.

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

the Equipment is set forth in tem 1 of Annex A hereto. Such base price, which

shall include freight charges, if any, prepaid by the Manufacturer, from the

Manufacturer's plant to the point of delivery, is subject to such increase or
decrease as may be or has been agreed to by the Manuflacturer and the Cormpany

inciuding a decrecase to the extent contemplated by Article 5, if any. The term

"Purchase Price as used herein shall mean thé hase priée or prices as so
increased or decreased.

The Equipment shall be settled for on one or more Closing Dates fixed as
hereinafier provided (the Equipment settled for on a Closing Date being hercinafter
called the Group. )

Subject to the provisions of Article 4 hereof, the Corﬁp;my hereby
promises to pay or cause to be paid in cash to the I\.’Ianu.facturer at éilCh
place as the Manufacturer may designate, on the Closing Date with respect

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

-

- Equipment in the Group as set forth in the invoices therefor and (b) if the

Closing Date is later than the 30th day following the date of delivery and



acceptance of a Unit pursuant to Article 2 he.reof, intercst (c.o.n'xpt,ited on the
basis of a 360-day yéar of twelve 310'{)&}’ months) on the Purchase Price of such
Unit from such 30th day after the déte of delivery and accept’ance to and in-
cluding the day before payment at the Prime Rate (as hereinafter

defined). Prime Rate as used herein shall mean the rate per annum eqgual to
the rate which Manufacturers Hanover Trust Company, New York, New York
would charge for 90 day loans fo borrowers of the highest credit standing for
the period such interest is payable.

The term "Closing Date' with Aréspect to the Group of the Equipment shall
mean a date specified by the Company but in no event shaﬂ such date be later
than six months from 'the‘date of acceptance and 'del.ivery of the first Unit.

If the Manufacturer shall not receive on the Closing Date the amounts
payable to the Manufacturer in respect of the Gﬁmp purSuant to ’chg third
p:araggréph of this Arti.cle 3, the Manufacturer will promptly notify the Com,_b any
of sxéch eve;xt and, if such amounts shall not have been previously paid and ‘“;’ne
l\'i[zmufactufer shall have otherwise complied with the com:lition-s of this Agree-
ment to entitle the Manufacturer to receive payment hereunder, the Company
will, not later than 60 days after .the Closing Date, make paymenf to the
Manufacturer of such aﬁl unt, together wi‘th. interest at 8% on the Purchase
Price from such Closing Date to the date of payment by the Company. IE the
Comapany shall not rﬁake payment as ai‘oresaid, the Company will execute such
instruments and take such other action as shall b‘e reasonably requested by the

Manufacturer to vest in the Manufacturer or its designee full title to such



“

Eqguipment, whereupon the Manufacturer may, at its election, -terminate this
Agreement, and sell, lease, retain or otherwise dispose of such Lqguipment.

3 r~ x - ~ L E . o > . "
The Manufacturer may at any tirne taoke such other actious and exercise such other

remedies as may be permitied by law or by this Agrecement; provided, however,

that the Company shall not thereby be relieved of its obligation‘s‘tovma‘f{e paymem
to the Manufacturer as aforesaid. |

All payments provided for in this Agreement shall be .made in such coin
or currency of the United Sta'esvo‘f America as at the time of payment shall be
legal tender for the payment of public -a,nd private dengS.

The Manufacturer shaﬂ and hereby does retain security "{:itle to aﬁd
property in each group of the Eq‘uipment until the Manufacturer shall have been
paid the amounts payable in respect of the Eq‘uipmént pursuant to.this Art_icle' 3,
notwitnstanding the delivery of the Equipment to and the poésesgi,on and use thereof
by the Cormpany. Except as otherwiée provided in this Agreement, upon paymel_‘;t'
to the ﬁ’¥m1ufaC‘tur‘e1~ of such amounts (a) such security title and property shall |
be duly transferred and assigned by a bill or bills of sale ex;ecuted and delivered
by the Manufacturer, and (b) any and &1l claims, liens, security interests or other
encumbrances of any nature of or arising from, 'through or‘under the Manufacturer

with respect to the Equipment shall forthwith cease and terminate,

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

Company under this Agrcement to pay or cause fo be paid to the Manufacturer any

~amount required to be paid pursuant to the third paragraph of Article 3 hereof with
1 . L o

respect to the Group of the Equipment is subject to the satisfaction, on or prior to

the Closing Date, of the following counditions:
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o, .

(31) the Compony shall have received the following documents
in such number of counterparts or copieé as may reasonably
be requestied in formi and substance satisfactory to it:
(i) a bill or bills of sale from the Manufacturer
transferring title to the IEquipment in the Group
to the Company and warranting to the Companj
- that at the time of delivery of each uﬁi.t of
Equipment in the Group the Manufacturer had
legeal title to such unit and good and lawful.right
to sell the sa_.me and tvitle to such unit was, at the
time of such delivery, free from all claims, 1iens,.
securi‘py interests and other encumbrances of any
nature except as created by this Agreement;
(i1) the invoice or im;oices with respect to tl}e
Equipment in the Group from the Mvanufacturer
to the Company describing the Uﬁits of Equ-i.pm ent
in the Group and any special devices, such as
assemblies, the cost of which is included in the
Purchésve Price of any Unit;
(iii) an opinion of counsel for the Manufacturer,
dated the Closing Date, addressed to the Company,
and if an Equipment Trust Agreement has then b‘eeh
executed and delivered, the Trustee, stating that

(A) the AManufacturer is a duly organized and



and existing corporation in good standing under the
laws of the state of its incorporation, (B) this

Agrecment nas been duly authorized, executed and
delivered by the Manufacturer and, assuming the

due authorization, execution and delivery by the

Company is a legal and valid instrument binding

upon and enforceable agaiﬁst the Ménufacturer

in accordance with its terms, and (C) the Uxxiﬁs

of the Equipment in the Croup, at the time of

delivery tilezreof pursuant to Article 2 hereof,

were free of all claims, liens, security interests

and other encumbrances of any nature except as

created by this Agreement.

~(iw) such other docufnents as the Cbmpzmy may

reasonably .request; and
(b) if an Equipment Trust Agreement has then li)een executed-and
delivered, the Manufacturer shall have execcuted and délivered to
the Trustee an instrument satisfactory in form and substance to it
confirming the matters set forth in clouse (a) and (B) of the 1astA
sentence of Article 3 hereof.

~

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

Eguipment delivered hereunder, any lower base prices than those set forth in

Item 1 of Annex A to the Agreement or in any supplement entered into pursuant

to the Agrecement are invoiced by the Manufacturer on railroad eguipment similar
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in type to any Unit of lhe Equipment, the Manufaclurer agrees to make a
corresponding reduclion in the base price of uny such Unjt of the Equipment
delivered pursuant to Article 2 of this Agreement on or after the effective date

of said other price reduciion,

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

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

reasonable wear and tear excepted.

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

of or irreparable damage to any@f the Units from any cause whatsoever _duri_n.g
the time the Manufacturer refains security title pursuant to Article 3, the
Company shall promptly and fully inform the Manufacturer in 1"ega}:‘d to such
loss, destruction or damage, and the Company‘shall pay promptily to the
Manufacturer an amount equal ‘uo.‘the Purchase 151:'5,Ce (_as defined in Article 3
here-of) of each Unit so lost, destroyed or irreparably daméged, plus interest
.on the ?urchase Price to the dalte of payment computed as set forth i:n Article 3.

ARTICLE 8. Compliance with Laws, Rules and Regulations. So long

as the T\'Ia,nufacvturer retains security ti"cle in the Units pursuant to Article 3,
the Company agrees at all times f;o keep the Units free and clear of all taxes,
assessments, liens, and encumbrances, and covenants that the Units at all
times hereunder \.vill be maintzined, used and operated under and in iawful
compliance with the laws, rules and regulations to wh;ch they may be subjéct
in any local, state or federal jurisdiction. Any sums of money that may be
paid by the Manufacturer at its option by _wéy or release, discharge or

otherwise, of any of the foregoing, shall be promptly reimbursed and paid



(

- to the Manufacturee by the Company on demand as an additional part of the

obligations herein with interest thereon at the rate of 8% fronﬂ the date of
payment by the Manufacturer.

The Company, hOWCVQf, may withhold any such payrent so long-as it
shall in good faith and by appropriate legal proceedings contest the ifzﬂidity
thereof in any reasonablc manner and 1f such withholding does ﬁot, in the
judgment of the Manufacturer, affect the Manulacturer's security title in

any of the Units.

ARTICLE 9. Manulacturer's Warranty of Materials and Workmeanship.

The Manufacturer warrants that the units of the Equipment will be built in
accordance Wiﬂl the Specifications and with the other requiremenfs, speci-
fications and standavds set forth or reférred to in Article 1 abbve and warrants
that the Equipment will be free from defects in ;'na'terial (except as to
specialties incorporated therein which were specified or supplied by the
Company and not manufactured by the Manufactﬁrer) and &vorkrﬁansi'lip or.
design (except as to designs specified by the Company and not developed or
purported to be developed by the Manufacturer) under normal use and service;
the Manufacturer's .o_bl.ig‘atioyn under this paragr_'aph being limited to making good
at its plant (or at the option of the Manufacturer ot a place designated by the
Manufacturer and agreed upon by the Company) any part or parts of any Unit
of the Equipment which shall be returned to the 'J\.v’Ianufe:.c‘u;urer within one year
after delivery of such Unit, or ‘as to which written Notice of sucﬁ defect has
been‘given .by the Company to the Manufacturer within one year after delivery
of such Unit and which part or parts are returned within 90 days ai‘tér such

Notice to the Manufacturer, provided that the Manufacturer's examination



in Article

shall disclose to its reasonable satisfaction such part or parts to have been -

thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTIIER

- WARRANTIES, EXPRESSED OR H\’IPLIED, INCLUDING ANY IMPLIED

\VARR-ANF”Y OF MERCH AI\T",L"AZBI’LI",L":Y OR Fi'l‘NESS FOR A PARTIC ULAR
PURPOSE, AL\D OIF ALL OTHER OBLIGATIONS OR LIABH.JITIES ON THE PART
OF THE MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS UNDER ARTICLES
1, 2, 3 AND 10 OF THIS AG'REEMENT. The R’Iaﬁtlfa,ctLll"er' neither assumes nor
avthorizes any person to assume for it any other liability in connection. with the
cénstruc‘cion and delivery of the Equipmént, except as aforesaid.

The Manufacturer also agrees to exert its best efforts to in.c:_lude, as a
condition of its purchase order with the vendolr of a specially purchased by the
Manufacturer for inéorpora‘cion in the Lquipment and not Warra_nte;éd h.ercunder
an agreement by such vendor t_o vthe effect that all ‘Warranty agreements and
representations, i any, made by such yendor to the Company or to the Manufacturer

may be enforced by the Company in the Company's own name. The Manufacturer ‘

hereby agrees to assign to the Company, solely for the purpose of making and
rosecuting any such claim, all of the rights which the Manufacturer has against
p o } =) ; o

such vendor for the breach of warranty or other representation respecting the

Equipment.

=3

he Manuwlfacturer further agrees that neither the inspection as provided
=]
2 of ihis 1&{"]."6@‘1'181’1& nor any examination or acceptance of any Units
[ o

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

modification by the Company of any ol its rights under this Article 9.
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It is further understood and agreed that the word “design(s)" as used

. . B ~ . o T Y 1
hereinand in Article 10 and the word "specialiies’ as used bherein shall be

(r\

deemed to mr*]ude wrticles, materials, systems, formulae and processes.,

ARTICLE 10. Patent Indemnities. Except in case of designs

, processes
or combinations specified by the Company and not developed or pur'ported to be.
developed by the Manulacturer, and articles and materials specified by the

Company and not manufactured by the Manufacturer, the Manufacturer agrees

to indemuily, protect and hold harmless the Company from and 'mambt 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
ComD any because of the use in or about the construction or operation of the

+ Fa

Equipment, or any unit thereof, of any design, process, c01nbina£ion, article

or material mfrnw ng or claimed to infringe on any patent or other right. The
Company lik'ewise will indemnify, protect and hold harmless the I\"[anufz.mturer
from a‘nd against any and all liability, claims, demands, (:OS{S, (:harges and
expenses, including royeality payments and couns

21 fees, in any manner impose

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

construction or operation of the Iguipment, or any unit thereof, of any
design, process or combination specified by the Company and not developed
or purported to be developed by the Manufacturer, or article or meterial

specified by the Company and not manufactured by the Manufacturer, which

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

Y
[¢¥]

§

facturer agrees to and hercby does, to the extent legally possible without

impaiving any claim, right or cause of action hereinafier referred to, transfer,
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assign, set over and deliver to the Company CvVery Llcum rwht and cause of

action which the Manufacturer tas or hercafter shall have

against the originator
or seller or sellers of any design, process, combination, article or materia
specitied by the Company and ucmd by the Manufacturer in or about the construction
or operation of the Equipmf»*lt or any umi thereof, on the ground that any such
design, process, combination, article or material or operation thereof in-
fringes or is claimed to infringe on any patent or other right, and the
Manufacturer further agrees to execute and de lwcr to the Company all and

evefy such further assurances as may be reasonably requested by them mére
fully to effectuate the assignment, transfer and delivery of every such claim,
right and cause of action. The Company will give notice to fhe Manufacturer

of any claim known ‘fo the Company on the basis of which 1i.ébi1ity may be charged
aga‘in.st the Manufacturer hereunder and the Company will give notice to the

Manufacturer of any claim known to the Company, as the case may be, on the

basis of which liability mmay be charged against the Manufacturer hereunder.

ARTICLE 11. Taxes. All payments to be made or céus ed to be made by
the Céln;)any hereunder will be free of expense to the Manufacturer with respect
to the amount of any local, siate or federal taxes (other than net income taxes,
gross receipts taxes [except gross receipts taxes in the nature of or in lieu of
sales taxes], franchise taxes measured by net mcome based on such recei_pts,
exccess profit taxes and similav taxes), "lSSCSSI’HGZ’ltS,‘ license fees, charges,
fines and penalties, all of which the Company, as the case may be, assumes and

agrees to pay on demand in addition to the Purchase Price of the Lquipment.

ARTICILT 12, Notice. Any notice hereunder to the party designated

below shall be decmed to be properly served il delivered or mailed to it at the



following specified addresses:
(a) to the Company, at 300 South Wacker Drive, Chicago,
Ilinois 60606, a‘ttben’cion of the Vice President - Tinance
(b) to the Manufacturer, at Pullman Incorporated, 200

&

South Michigan Avenue, Chicago, 11linois 60605

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

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

benefits or advantages of the Manufacturer under this Agreement, including the
right 1o receive the Purchase Price of all Units of the Equipment and interest
thereon, if any, may be assigned by the Manufacturer and reassigned by any

assignee at any time or from time to time; provided, however, that no such

asSignment shall subject any such assignee to any of the I\'Iéimfactqrer's'
guaramte.es, warranties, indemnities or other obligations contained-in this
Agreement or relieve the Manufacturer or a successor or sucéessors to its
manufacturing property and business from any of its obligations to construct
and deliver the Equipment in accordance with the Specifications of to réspond
to its guarantees, warranties, indemnities or other obligations whether
contained herein or created by law, or relieve the Cozzmany of its obligations
to the Manufacturer under this Agreement, which, according to their terms

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

except as otherwise provided in this Agreement any security title to and
property in each group of the Eguipment assigned hereunder shall cecase and

oassignes as applicable by the -



Company of the amounts payable with respect to such Group pursuant to

Article 3 and such assigned sccurity title shall be merged into the security

title and properiy in the Equipment created by any Lguipment Trust Agreement

in favor of a Trustee, or if an l‘qLUmeIlt Trust Agreement has not then been

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

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

execute and delwer all documents and instruments

as the Company may reason-

ably request, including without limitation an instrument for recordation with

the Interstate Commerce Commission evidencing such cessation and termination.

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

give written notice to the Company, together with a counierpart or copy of

such assignment, stating the identity and post office address o{:’ the asmgnep

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

of such assignment acquire all of the Manufacturer's right, title and interest

in and to the rights, benefits and advantages of the Manufacturer thereby

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

ment. From and after the reccipt by the Company of the notification of any

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

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

C-.\)».)

fa

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

recoive any payments under this Agreement, the righ 1ts of such assignee to

such payments as may be assigned, together witn any other rights hereunder
which can be and are so assigned, shall rot be subject to any defense, set-off,

counferclaim, recoupment, or abatement whatsoever arising out of any breach of



any 'obligzi‘i:ion of the Manufacturer in respect of the.Equipmené or the manufacture,
consiruction, delivery, guarantec or warranty théreof, or in respect of any
indemnity contained in this Agreement, nor subject to anybdefense, lse‘voff,
counterclaim, rccoupment, or abatement w?misoevér arising by reason of any
other indebtedness or.liability at ény time owing to the Company by the Manu-
facturer, and all péyments thereaf;cer to be made by the Company under this
Agreement shall, to the extent so assigned, be made to the assignee against -
proper receipt therefor in form satisfactory to the Company. Any and all such
obligations, howsoever arising, shall be and remain.enforceabvle by the
Con{pany, its successors and assigns, only against 4’che Manufacturer, its
successors and assigns (other than assignees, és such, of rights, benefits and
advantages assigned pursuant to this Agreement)f The provisions of this
paragraph may be relied upon by any such assignee as a continuing offer by
the Company to waive any remedics which it might otherwise possess for the
nforcement of any and all such obligations of the danufacturer as against
such assignee, which offer shall be conclusively presumed for all purposes
to he accepted by the assignee by pa.ymént to the ?‘.lanufactﬁrw‘ of the
consideration for the assignment of any 'of the Manufacturer's rights under
this Agreement.

ARTICLE 14. Assignment by the Company. All or any of the rights,

-

benefits or advantages of the Company under this Agreement, including,
without limitation, (a) the right to accept delivery of the Equipment, the
right to take title to the Iguipment, and toc be named the purchaser in the

bills of sale to be delivered by the Manufacturer (b) the right to receive any-
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11 monies due or to become due to the Company in respect of the Equipment
and for all cleims for damages in respect of such IEquipment arising as a result

of any default by the I

=

anufacturer and (c¢) all rights of the Company to perform
under this Ag ement and compel pmform:mc“ of the terms hereof, may be

assigned by the Company and reassigned by any assignee at any time or from

time to time; provided, however, that no such assignment sha 11 relieve the

m

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

" Upon any such assignment, cither the assignor or the as 31g,nee shall
give written noticé to the Manufacturer, tog ther with a counterpart or copy

of such assignment, stating the identity and post office address of the assignee

(if not otherwise stated in the 'quurnmﬁm) 2nd such assignee shall by virtue

of such assignment acguﬁ.re all of the Company's right, title and interest in and
to the 1"1{)1;(8, benefits and advantages of the Company thereby assigned subject
only to such reservation ‘avs may be contained in such assignment. Upon receipt of
such notice, Manufactuz ” agrees that if requested, it will confi.rm to the assignee

that: (i) all representations, warranties, indemnities and agreements of the Maou-

facturer under this agreement shall inure to the benefit of, and shall be
enforceable by, the assignee to the same extent as if the assignee were

originzlly named herein as the Company; (ii) the assignee shall not be liable

X

for any of the obligations or duties of the Comparny under this agreement, nor
shall the assignment give rise to any duties or obligations whatsoever on the

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



-

without the prior written consent of the assignee; provided, however, that the

assignee shall consent to any such amendmoent, modification or waiver-the

- (et

effect of which will not be (a) to decrease the purchase price of the Lquipment,
(b) to accelerate or postpone ﬂ.le delivery date of the Equipment, or (c)v to
decrease the value of the Bquipment; (iv) the Manufacturer consents to the lease:
of the Equipment by the assignee to the Company, and to the assignment by the
assignee to the Company for as long as such lcase shall be in effect and no
Event of Default thereunder shall have occurred and be continuing of all rights
which the assignee may have with respect to the Equipment under any warranty

or indemnity made by the Manufacturer,

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

-convenience only and shall not affect any construction or interpretation of this

. Agrecment.

ARTICLIE 16. Eiffect and Modification of Avrcement. This Agreement,
E g g

and the Annex attached hercto, e,\:clusi‘vely and completely state the rights and
egreements of the Manufacturer and the Company with respect to the Equipment
and supersede all other agrcements, oral or \au‘ﬁ’t(:ll, with respect to the
Equipment. No variation of this Agreement and no waiver of a,hy of i;tsrp'rovisions
or conditions shall be valid unless in writing and duly executed on behalf of the

Company and the Manulacturer.
pany

~

ARTICLE 17. Law Governing. The terms of this Agreefnent and all rights
and ovligations hereunder shall be governed by the laws of the State of Illinois,
provided, however, that the parties sheall be entitled to all rights conferred by
Section 20c¢ of the Interstate Commerce Act.

ANTTICLE 10, Successors and Aszsigns. As used hervein the terms




P
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Manufacturer, Company, Trustee and Lessor shall be deemed to include the
- successors and assigns of the Manufacturer, Company, Trustee and Lessor.

ARTICLIE 19, Recovding. Upon the execution and delivery of this

Agrecment, the Company will, at its cxpense, cause this Agreement to be
duly filed and recorded with the Interstate Commerce Comnﬁssian in
accordance with Section 20c of the Interstate Commerce Act, and wherever
else required by law or reasonably requested by the IV'Iaxlz,zféaci:Lzz“ex" for the
purpose of proper protection of the security title of the Manufacturer to the

Equipment.

ARTICLE 20, Execution. This Agreement may be simultaneously
executed in any number of counterparts, each o.f which so executed shall be
deemed to be an original, and such counterparts together shall constitute but
one and the same contract, which shall be suffiﬁciénﬂy cvidenced by any such
original counterpart. Although this Agreement is dated for conveniénge as
of the date specified in the introductory paragraph of this Agreement, the »ac»tual‘
date or dates of execution hereof by thé parties hereto is or a.re-, respectivealy,
the date or dates stated in the acknowledgnénts hereto annexed.

IN WITNESS WIHEREOLI, the parties hercto, each pursuant to due
corporate authority, have caused these presents 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 o‘f the day, month and'yéar

first cbove written.



Attest:

/2

Assis%fht Secffetary

e

Attest:

Assiétanzjfifretary

PULLMAN INCORPORATED
(Pullman—-Standard PDivision)

By

Vice Pre¥ident

TRATLER T N COMPANY

By GQJ.J"ﬂﬂgﬂ?‘

Vice President-Finance and
Treasurer



STATE OF ILLINOIS)
) S$S:
COUNTY OF C O O K)

74
On this ©° day of auw*AbZ? ;, 1874, before me
personally appeared /épcfaffzf;~4-~/ . , to me personally

knowp, who being by me duly sworn, says that he is a _Q/&Ax:
égixad;4@~;(’ of PULLMAN INCORPORATED (Pullman-Standard Division);
that one of.the seals affixed to the foregoing instrument is the
corporate seal of said corporation; that said instrument was signed
and sealed on behalf of said corporation by authority of its Board
of Directors and he ackﬁowledged that the execution of the fcregoing

instrument was the free act and deed of said corporation.

o TN
ij Notary Public

~

T My Commission Expires: pep,, R, 1974

~



STATE OF ILLINOIS)
) . 8S:
COUNTY OF C O O K)

On this Nday of

personally appeared N. V. Reilhert, to me personally known, who

, 1974, before me

being by me duly sworn, says that he is the Vice President-Finance

and Treasurer of TRAILER TRAIN COMPANY; that one of the seals affixed

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

said corporation.

QMJ Xl@ "

Publzj/ P

-~

My Commission Expires:cy’/c7'7é;



ANNEX A

PULLMAN INCORPORATED (Pullman-Standard Division) (MANUFACTURER)
| TRAILER ‘TRAIN COMPANY (COMPANY)

ITtem 1
Unit Base Month of Contract
Type Quantity Company's Car Nos. Price Delivery Number
89'4" Low Hydraulic 100 802975 - 803074 $22,262.75 Jan. 1974 5073-C

Rack Cars

Per TTX Specification

] .
Ttom 2:

July 31, 1974
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CERTIFICATE OF ACCEPTANCE
UNDER PURCHASE AGRELMENT

TO: Pullman Incorporated (Pullman-Standard Division)

I, duly appointed inspector and authorized representative of Trailer
Train Company (hereinafter called the Company) for the purpose of the
Purchase Agreement dated as of January 8, 1974, among you, as Manufacturer
and the Company, do hereby certify that on behalf of the Company, I have
inspected, received, approved and accepted delivery under said Purchase
Agreement of the following units of railroad egquipment:

- Type of Cars:
Date Accepted:
Place Accepted:

Numbered:

I do further certify that the foregoing cars are in good order and
condition and conform to the specifications applicable thereto and to
all Federal Railway Administration requirements and specifications and
to all standards recommended by the Association of American Railroads
reasonably interpreted as being applicable to new railroad equipment of
the foregoing type. :

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

"Onwed by a Bank or Trust Company undexr a Security
Agreement Filed under the Interstate Commerce Act,
Section 20c."”

The execution of this certificate will in no way relieve the Manu-
facturer or decrease his responsibility to produce and deliver the railroad
equipment indicated above in accordance with the terms of the Purchase
Agreement subject to any warranties therein contained.

Inspector and Authorized
Representative of
Trailer Train Company



