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Interstate Commerce Commission
Constitution Avenue & 12th, N.W. - OMMERCE COMMISSION
Washington, D.C. 20423 INTERSTATE C
Conditional Sale Agreement between
THE DETROIT BANK AND TRUST COMPANY

and Detroit and Mackinac Railway Co.
Dear Sir

Enclosed please find for filing and recordation under Section 20C

of the Interstate Commerce Act and the regulations promulgated
thereunder, three fully executed and acknowledged counterparts

of the Conditional Sale Agreement between The Detroilt Bank and Trust
Company and Detroit and Mackinac Railway Company dated June 21, 1982,

A general description of the equipment covered by the above
Conditional Sale Agreement is as follows:

(1) Ninety-seven (97) Berwick Forge and Fabricating 70-~ton
50-foot 6-inch outside post, single sheath boxcars,
built 5/77. Series Nos. 2400 up to and including 2499,
but excluding 2420, 2447 and 2470.

an
Fifty (50) Pullman-Standard 70-ton 50-foot 6-inch
optside post, single sheath boxcars, built 5/75.
§grdes Nos. 2200 up to and including 2249,

Slxty—seven (67) Pullman Standard 70-ton 50-foot 6-inch
out51de post, single sheath boxcars, built 4/72. Series
Nqs 2130 up to and including 2199, but excluding 2153,
2175 and 2185.

RELFIVED
JuN 22@ 2 16 FH '82

Enclosed you will find Cashier Check in the amount of $50 made
payable to the Interstate Commerce Commission to cover recordation
fees for the above. Please return one recorded counterpart of
the aforesaid documents to the person delivering the documents.

Very truly yours

//ﬁh wr ol &// +75 &uwﬁ-

ard P. McKenna
Loan Administration

DETROITBANK CORPORATION
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Huterstate Commerce Commission ]
®aghington, P.EC. 20423 6/25/82

OFFICE OF THE SECRETARY

Richard P. McKenna

Loan Administration
Detroit Bank & Trust
P.0.Box 39

Detroit, Michigan 48232

Dear

Sir:
The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on at

6/28/82 2:2%5pm
recordation number (s).
13671

» and assigned re-

Sincerely yours,

. p% s
é;,/.,yw XA %{fm./Z'Zf.’/v’

Agégha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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INTERSTATE COMMERCE COMMISSIOT!
CONDITIONAL SALE AGREEMENT

Between
THE DETROIT BANK AND TRUST, COMPANY, Vendor
and

DETROIT AND MACKINAC RAILWAY COMPANY, Vendee
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CONDITIONAL SALE AGREEMENT

THIS CONDITIONAL SALE AGREEMENT ("Agreement"), dated as of
March 1, 1982, between THE DETROIT BANK AND TRUST COMPANY, a
Michigan banking corporation, as vendor (the "Vendor") and
DETROCIT AND MACKINAC RAILWAY COMPANY, a Michigan corporation,
as vendee (the "Railroad").

WHEREAS, the Railroad heretofore owned the railroad
rolling stock described on Schedule A, attached hereto and made
a part hereof (hereinafter called the "Equipment"); and

WHEREAS, the Railroad desires that the Vendor finance the
Equipment for the Railroad, by the Railroad selling the
Equipment to the Vendor and the Vendor reselling the Equipment
to the Railroad under and pursuant to this Agreement; and

WHEREAS, the Vendor is willing to finance the Equipment
pursuant to the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the premises and the
mutual promises, covenants and agreements hereinafter set
forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Incorporation of Model Provisions.

Whenever this Agreement shall incorporate herein by
reference, in whole or in part or as hereby amended, any
provision of the document entitled "Model Conditional Sale
Provisions," attached hereto and made a part hereof as
Annex A (hereinafter called the "Model CSA Provisions"),
such provisions of the Model CSA Provisions shall be
deemed to be a part of this Agreement as fully as though
such provisions had been set forth at length in this
Agreement. Any article of the Model CSA Provisions not
specifically incorporated herein by reference, in whole,
in part or as hereby amended, shall not be deemed
incorporated into this Agreement for any purpose and all
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such provisions are specifically deleted from the
Agreement.

ARTICLE 2. Purchase and Sale.

Pursuant to the terms and conditions of this
Agreement, the Railroad agrees to purchase the Equipment
from the Vendor and to pay the Vendor the Purchase Price
for the Equipment as provided in this Agreement.

ARTICLE 3. Inspection and Delivery.

The Railroad acknowledges that the Equipment, before
and after execution and delivery of this Agreement, has
been in the possession, or under the control, of the
Railroad. The Railroad acknowledges that the Equipment is
fully satisfactory and acceptable to the Railroad for the
Railroad's use and purposes.

ARTICLE 4. Purchase Price and Payment.

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby
promises to pay to the Vendor the principal sum of Three
Million Two Hundred Fifty Thousand Dollars ($3,250,000)
(herein called the "Purchase Price") for the Equipment,
payable as follows:

(a) 96 consecutive equal monthly
installments of the Purchase Price (except for
appropriate adjustments of the final installment in
case the amount payable shall not, when divided by

96 , result in an amount ending in an integral cent)
(the aggregate of the foregoing installments being
hereinafter called the "Conditional Sale
Indebtedness");

plus (b) interest, calculated on the basis of a
360-day year of twelve 30-day months and payable
monthly with the installment of the Purchase Price,
on the principal amount of the unpaid Purchase Price
from time to time outstanding hereunder at the per
annum rate equal to 11/4% plus the Prime Rate. As
used herein, the "Prime Rate" shall mean that rate of
interest announced from time to time by the Vendor as
its "prime rate," whether or not such rate of
interest is actually charged by the Vendor, but in no
event shall mean a rate in excess of the maximum rate
permitted by law. Changes in the Prime Rate shall be
effective under this Agreement as and when made.

The installments of the Purchase Price plus accrued
interest payable under this Agreement shall be due and

B-3
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payable on the 31st day of each month (or, if such day
shall not be a business day, then on the next business day
thereafter) beginning January 31 , 1983, and
continuing on the like day of each month thereafter until
the entire Purchase Price and accrued interest thereon is
paid to the Vendor.

All sums payable by the Railroad to the Vendor shall
be paid directly to the Vendor at its principal office in
immediately available funds in such coin or currency of
the United States of America as shall at the time of
payment be legal tender for the payment of public and
private debts and all such payments shall be made to the
Vendor without offset, deduction or counterclaim.

The Railroad may prepay the Purchase Price, without
penalty, in multiples of Fifty Thousand Dollars ($50,000)
and any such payments shall be applied to reduce
installments thereafter falling due in the inverse order
of maturity thereof.

Any payments hereunder not made when due shall bear
interest at the rate of 3% per annum above the rate
otherwise prevailing hereunder, but in no event at a rate
in excess of the maximum rate permitted by law.

ARTICLE 5. Taxes.

Article 5 of the Model CSA Provisions 1is herein
incorporated as Article 5 hereof.

ARTICLE 6. Title to the Equipment.

Article 6 of the Model CSA Provisions is herein
incorporated as Article 6 hereof.

ARTICLE 7. Marking of Equipment.

Article 7 of the Model CSA Provisions is amended by
(i) changing the words "the name of the Vendor followed by
the words 'Agent, Owner'" in the ninth and tenth lines of
the first paragraph thereof to "the words 'Owned by The
Detroit Bank and Trust Company, Detroit, Michigan, under
Security Agreement filed under the Interstate Commerce
Act'"; (ii) deleting the words '"name and" in the
seventeenth and nineteenth lines of the first paragraph
thereof; and (iii) adding a new paragraph at the end
thereof reading as follows:

"Notwithstanding the foregoing, but
only as to the ninety-seven (97)
Berwick boxcars described on



Schedule A, the Railroad agrees to use
its best efforts to label such boxcars
- as herein required as soon as
possible, but in no event later than
18 months after the Closing
Date. 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 'Detroit
and Mackinac Railway Company' or in
some other appropriate manner for
convenience of identification of the
interest of the Railroad, or of any
lessee of the Railroad, therein."

Article 7 of the Model CSA Provisions, as so amended,
is herein incorporated as Article 7 hereof.

ARTICLE 8. Lost or Destroyed Equipment.

In the event that any unit of the Equipment shall be
worn out, lost, stolen, destroyed, irreparably damaged,
seized, taken or regquisitioned by condemnation or
otherwise by the government or otherwise rendered
permanently unfit for use from any cause whatsoever (such
occurrences being  hereinafter called "Casualty
Occurrences") prior to the payment in full of the
Conditional Sale Indebtedness, together with interest
thereon and all other payments required hereby, the
Railroad shall promptly and fully inform the Vendor in
regard thereto. When the aggregate Casualty Value (as
hereinafter defined) of all units of the Equipment having
suffered a Casualty Occurrence (exclusive of units having
suffered a Casualty Occurrence with respect to which a
payment shall have been made to the Vendor pursuant to
this Article 8) hereunder shall exceed $50,000 the
Railroad, within 30 days after it has knowledge of such
event, shall promptly pay to the Vendor a sum equal to the
aggregate Casualty Value of such units as of the date of
such payment and shall file with the Vendor a certificate
of a Vice President or the Treasurer of the Company
setting forth the Casualty Value of each unit of the
Equipment suffering a Casualty Occurrence.

Any money paid to the Vendor pursuant to the
preceding paragraph of this Article 8 shall, so long as
none of the events of default specified in Article 18
hereof shall have occurred and be continuing, be applied,

B-5



in whole or in part, as the Railroad may direct in a
written instrument filed with the Vendor within thirty
(30) days but not less fhan ten (1l0) days prior to the due
date of the next installment of the Purchase Price, in
whole or in part, (i) to prepay installments of the
Conditional Sale Indebtedness, together with interest
thereon and all other payments required hereby, or
(ii) toward the cost of a unit or units of standard gauge
railroad equipment similar in type to the Equipment first
put into service hereunder, to replace such unit suffering
a Casualty Occurrence. Any unit of replacement equipment
shall have a remaining useful life (as evidenced by a
certificate of a Vice President or the Treasurer of the
Railroad) at least as long as that which the Equipment
being replaced would have had, but for the Casualty
Occurrence. If such replacement equipment shall be
equipment theretofore used in railroad service, the
Railroad shall deliver to the Vendor a certificate of a
Vice President or the Treasurer of the Railroad that the
cost of such equipment does not exceed the fair wvalue
thereof. In case any money is applied pursuant to this
Article 8 to prepay indebtedness hereunder, it shall be so
applied, on the installment date for the payment of the
Conditional Sale Indebtedness, together with interest
thereon and all other payments required hereby, next
following receipt by the Vendor of such written direction,
to reduce installments thereafter falling due in the
inverse order of maturity thereof, without penalty or
premium. '

The Casualty Value of each unit of the Eguipment
(other than a replacement unit) shall be deemed to be that
amount which bears the same ratio to the original Purchase
Price thereof (calculated by dividing the aggregate
Purchase Price by the number of units sold hereunder) as
the unpaid Conditional Sale Indebtedness (without giving
effect to any prepayments then or theretofore made) as of
the date payment is made with respect to such Casualty
Occurrence bears to the original Conditional Sale
Indebtedness.

The Casualty Value of each replacement unit shall be
deemed to be that amount which bears the same ratio to the
portion of the cost thereof paid by the Vendor as the
unpaid Conditional Sale Indebtedness (without giving
effect to any prepayments then or theretofore made) as of
the date payment is made with respect to such Casualty
Occurrence bears to the unpaid Conditional Sale
Indebtedness (without giving effect to any such
prepayments) as of the date of acgquisition by the Vendor
of such replacement unit.



The Railroad will cause any replacement unit or units
to be marked as provided in Article 7 hereof. Any and all
such replacements of Equipment shall constitute accessions
to the Equipment and shall be subject to all appropriate
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 replacement units shall be
free and clear of all liens and encumbrances except the
liens permitted by the second paragraph of Article 14
hereof and shall be put (or taken initially) and shall
remain in the name of the Vendor subject to the provisions
hereof, and the Railroad shall execute, acknowledge,
deliver, file, record or deposit all such documents and do
any and all such acts as may be necessary to cause such
replacement units to come under and be subject to this
Agreement. All such replacement units shall be warranted
in like manner as is customary at the time for similar
equipment. Whenever the Railroad shall file with the
Vendor a written direction to apply amounts toward the
cost of any replacement unit or units, the Railroad shall
file therewith:

(1) a certificate of a Vice President or the
Treasurer of the Railroad certifying that such
replacement unit is equipment of the same type as the
Equipment or is standard-~gauge railroad rolling-stock
(other than work or passenger equipment of types
other than locomotives), in each case first put into
service no earlier than the date the unit of the
Equipment it replaces was first put into service, and
has been marked as required by the provisions of this
Article 8 and certifying, 1in the event such
replacement unit is new equipment, the cost of such
replacement unit and, in the event such replacement
unit shall be equipment theretofore used in railroad
service, that the cost thereof to the Vendor does not
exceed the fair wvalue thereof, and that such
replacement equipment has a remaining useful life at
least as long as that which the Equipment being
replaced would have had but for the Casualty
Occurrence; and

(2) an opinion of counsel for the Railroad that
the Vendor has a valid and perfected first security
title to and interest in such replacement unit, free
and clear from all claims, liens, security interests
and other encumbrances except the rights of the
Railroad under this Agreement, and that such unit has
come under and become subject to this Agreement and
all necessary filings and recordings have been made
to perfect the title and interests of the Vendor
therein.



So long as none of the events of default specified in
Article 18 hereof shall have happened and be continuing,
any money paid to the Vendor pursuant to this Article 8
shall, if the Railroad shall in writing so direct, be
invested, pending its application as hereinabove provided,
in such of the following as may be specified in such
written direction: (i) direct obligations of the United
States of America or any political subdivision thereof or
obligations for which the faith of the United States is
pledged to provide for the payment of principal and
interest, (ii) open market commercial paper rated at least
"A-1" or its equivalent by Moody's, or (iii) certificates
of deposit of commercial banks of the United States of
America having capital and surplus aggregating at least
$40,000,000, in each case maturing in not more than one
year from the date of such investment (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 interest received
by the Vendor on any Investments shall be held by the
Vendor and applied as herein provided. Upon any sale or
the maturity of any Investments, the proceeds thereof,
plus any interest received by the Vendor thereon, up to
the cost (including accrued interest) thereof, shall be
held by the Vendor for application pursuant to this
Article 8, and any excess shall be pald to the Railroad.
If such proceeds (plus such interest) shall be less than
such cost, the Railroad will promptly pay to the Vendor an
amount equal to such deficiency. The Railroad will pay
all expenses incurred by the Vendor in connection with the
purchase and sale of Investments.

If one of the events of default specified in
Article 18 hereof shall have happened and be continuing,
then so long as such event of default shall continue all
money then held by the Vendor pursuant to this Article 8
(including, for this purpose, Investments) shall be
applied by the Vendor as if such money were money received
upon the sale of Equipment pursuant to Article 19 hereof.

In order to facilitate the sale or other disposition
of Equipment suffering.a Casualty Occurrence, the Vendor
shall, upon request of the Railroad, after payment by the
Railroad of a sum egual to the Casualty Value of such
Equipment, execute and deliver to the Railroad or the
Railroad's vendee, assignee or nominee, a bill of sale
(without recourse or warranties) for such Equipment, and
such other documents as may be required to release such
Equipment from the terms and scope of this Agreement, in
such form as may be reasonably requested by the Railroad.



The Railroad will at all times prior to the payment
of the full indebtedness in respect of the Purchase Price
of the Equipment, together with interest thereon and all
6ther payments required hereby, at its own expense, cause
to be carried and maintained, with independent insurance
carriers, insurance in respect of the Equipment at the
time subject hereto in amounts and against risks
customarily insured against by railroad companies on
similar equipment, and in any event in amounts and against
risks comparable to those insured against by the Railroad
on similar equipment owned by it.

ARTICLE 9. Maintenance and Repair.

The Railroad will at all times maintain the Equipment
or cause the Equipment to be maintained in good order and
repair at its own expense.

ARTICLE 10. No Warranties.

EACH UNIT OF EQUIPMENT IS SOLD BY THE VENDOR AND
ACCEPTED BY THE RAILROAD "AS IS", AND THE VENDOR HEREBY
DISCLAIMS AND DOES NOT MAKE, AND THE RAILROAD EXPRESSLY
AGREES THAT THE VENDOR DOES NOT MAKE, ANY REPRESENTATION
OR WARRANTY WITH RESPECT TO THE EQUIPMENT (WHETHER EXPRESS
OR IMPLIED OR ARISING BY OPERATION OF LAW OR OTHERWISE),
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF TITLE, ANY
WARRANTY OF MERCHANTABILITY OR ANY WARRANTY THAT ANY UNIT

OF EQUIPMENT WILL BE FIT FOR THE PURPOSES INTENDED BY THE
RAILROAD.

ARTICLE 11. Compliance with Laws and Rules.

Article 11 of the Model CSA Provisions is herein
incorporated as Article 11 hereof.

ARTICLE 12. Reports and Inspections.

Article 12 of the Model CSA Provisions is hereby
amended by (i) inserting the phrase "within thirty (30)
days upon written request of Vendor" after the word
"Vendor" in the fifth line thereof, (ii) deleting the
"and" in the thirteenth line thereof and inserting "," and
(iii) adding at the end of subclause "(b)" and before the
period the following: "and (c) setting forth, as at the
preceding December 31 |, the location of each unit of
Equipment"”. Article 12 of the Model CSA Provisions, as so
amended, is hereby incorporated as Article 12 hereof.

¢
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ARTICLE 13. Possession and Use.

Article 13 of the Model CSA Provisions is hereby
amended by striking out the phrase "from and after
delivery of the Equipment by the Builder to the Railroad"
from the eleventh and twelfth lines thereof. Article 13
of the Model CSA Provisions, as so amended, is herein
incorporated as Article 13 hereof. :

ARTICLE 14. Prohibition Against Liens.

Article 14 of the Model CSA Provisions is herein
incorporated as Article 14 hereof.

ARTICLE 15. Railroad's Indemnities.

Article 15 of the Model CSA Provisions is herein
incorporated as Article 15 hereof.

ARTICLE 16. Patent Indemnities.

Article 16 of the Model CSA Provisions does not apply
to this Agreement.

ARTICLE 17. Assignments.

Article 17 of the Model CSA Provisions is amended by
(1) deleting the second sentence in the second paragraph
of said Article 17 and substituting in its place the
following: "No such assignment shall relieve the Railroad
of any of its obligations hereunder, or of any other
obligation owed by the Railrocad to the Vendor which,
according to its terms and context, is intended to survive
an assignment."; (ii) deleting from the first sentence of
the fourth paragraph of said Article 17 the words "of
railroad equipment manufacturers" and deleting, at the end
of such sentence, the words "is contemplated" and
replacing them with the words "may occur"; (iii) deleting
the second and third sentences of the fourth paragraph of
said Article 17 and substituting in their place the
following: "The Railroad expressly represents, for the
purpose of assurance to the Vendor and to any person, firm
or corporation considering the acquisition of this
Agreement or of all or any of the rights of the Vendor
hereunder and for the purpose of inducing the Vendor to
enter into the transactions represented by this Agreement
and any such acquisition by such an assignee, that the
rights of the Vendor and, after such an assignment by the
Vendor, of such assignee to the entire unpaid indebtedness
in respect of the Purchase Price (or, in the case of an
assignment, such part thereof as may be assigned),
together with interest thereon, as well as any other



rights hereunder, shall not be subject to any defense,
setoff, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of any
manufacturer, builder, reconstructer or otherwise of the
Equipment or the manufacture, construction, delivery or
warranty thereof, or with respect to any indemnity herein
contained, nor subject to any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to
the Railroad by the Vendor or any other person."; and (iv)
deleting the sixth and seventh paragraphs thereof (which
are the second and third full paragraphs on page 13 of the
Model CSA Provisions). Article 17 of the Model CSA
Provisions, as so amended, is herein incorporated as
Article 17 hereof.

ARTICLE 18. Defaults.

Article 18 of the Model CSA Provisions is amended by
(i) deleting the number "five" in subparagraph (a) and
substituting in its ©place the number "twenty";
(ii) deleting the number "30" in subparagraph (b) and
substituting in its place the number "60"; (iii) deleting
the first three lines in subparagraph (c) and substituting
in their place the following: "a petition for
reorganization under Subchapter IV of Chapter 11 of the
Bankruptcy Code of the United States, as now constituted
or as hereafter amended, shall be filed by" and
(iv) changing subparagraph (f) to read: "(£f) an event of
default shall occur under any financing or other agreement
between the Railroad and the Vendor." Article 18 of the
Model CSA Provisions, as so amended, is herein
incorporated as Article 18 hereof.

ARTICLE 19. Remedies.

Article 19 of the Model CSA Provisions is herein
incorporated as Article 19 hereof.

ARTICLE 20. Applicable State Laws.

Article 20 of the Model CSA Provisions 1is herein
incorporated as Article 20 hereof.

ARTICLE 21. Recording:

Article 21 of the Model CSA Provisions is amended by
deleting the reference to "Section 20c¢c" in the second line
on page 23 of the said Article 21 and substituting in its
place "49 U.s.C. §11303". Article 21 of the Model CSA
Provisions, as so amended, 1is herein incorporated as
Article 21 hereof.



ARTICLE 22. Payment of Expenses.

Railroad will pay all reasonable costs and expenses
incident to this Agreement or related agreements entered
into in connection with the transactions contemplated by
this Agreement.

ARTICLE 23. Notice.

Any notice hereunder to each of the parties
designated below shall be deemed to be properly served if
delivered or mailed to it at its chief place of business
at the following specified addresses:

(a) to the Railroad at 120 Oak Street, Tawas
City, Michigan 48763, Attention: President,

{b) to the Vendor at 211 West Fort Street,
Detroit, Michigan 48226, Attention: Robert C.
Robinson,

(c) to any assignee of the Vendor or of the
Railroad, at such address as may have been furnished
in writing to the Railroad or the Vendor, as the case
may be, by such assignee,

or at such other address as may have been furnished in
writing by such party to the other parties to this
Agreement. The Railroad represents and warrants that its
chief place of business is in the State of Michigan.

ARTICLE 24. Article Headings; Effect and Modification of
Agreement.

Article 24 of the Model CSA Provisions is herein
incorporated as Article 24 hereof.

ARTICLE 25. Law Governing.

The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of Michigan; provided, however, that the parties
shall be entitled +to all rights conferred by
49 U.S.C. §11303 of the Interstate Commerce Act and such
additional rights arising out of the filing, recording or
depositing hereof and of any assignment herecf as shall be
conferred by the laws of the several jurisdictions in
which this Agreement or any as51gnment hereof shall be
filed, recorded or deposited:
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ARTICLE 26. Definitions.

The term "Closing Date" shall mean such date, on or
after March 1, 1982, and prior to June 30 , 1982,
and after the recordation of this Agreement with the
Interstate Commerce Commission, as the Railroad shall fix
by written notice delivered to the Vendor at least five
(5) days prior to the Closing Date designated therein.

Any references in the Model CSA Provisions to
Schedule B shall be deemed to be, and shall be, a
reference to Schedule A to this Agreement.

ARTICLE 27. Execution.

This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an
original and such counterparts together shall constitute
but one and the same contract, which shall be sufficiently
evidenced by any such original counterparts. Although
this Agreement is dated for convenience as of March 1,
1982, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates
stated in the acknowledgements hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to
due corporate authority, have caused this instrument to be
executed in their respective corporate names by their officers,

thereunto duly authorized, and their respective corporate seals
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to be hereunto affixed, duly attested, all as of the date first

written.

(Corporate Seal)

Attest:

Its

DETROIT AND MACKINAC RAILWAY COMPANY

Wbl BC2 b

Its’?rtrf&un)—f—

By 760%4 @MW
Its%f/}ébﬁp M/aﬂU

(Cdrpérate Seal)

dkllée



)

State of Michigan )
) ss.
County of Wayne )

On this 21st day of June , 1982, before me
personally appeared Robert C. Robinson  saaxddx ,
to me personally known, who being by me duly sworn, say that
they are the Vice President sand ,
LesRechkveb%kx 0f The Detroit Bank and Trust Company, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

G Ve oo

Notary Public, Wayne County, Michigan
My commission expires:

(Notarial Seal) ANN MARIE KUECHENMEISTER
Notary Public, Macomb County, Mich.
My Commission Expires Mar. 24, 1984

) ' Acting in Wayne County
State of Michigan )

) ss.
County of Tosco )

On this 21st day of June , 1982, before me
personally appeared Charles A. Pinkerton and Roger C., Moffatt ,
to me personally known, who being by me duly sworn, say, that
they are the President and Executive Vice President ,

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

Notary Public, County, Michigan
My commission expires:

(Notarial Seal)
ANN MARIE KUECHENMEISTEB
Notary Public, Macomb County, Mich.

dkllée My Commission Expires Mar. 24, 1984
Xcting in Iosco County
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(3)

SCHEDULE A

Description: Quantity:

Berwick Forge and Fabricating

70~ton, 50-foot 6-inch (97)
outside post, single

sheath boxcars, built 5/77

Pullman-Standard 70-ton, Fifty (50)

50-foot 6-inch outside post,
single sheath boxcars, built 5/75

Pullman-Standard 70-ton,
50-foot 6-inch outside post,
single sheath boxcars, built 4/72

Sixty-seven
(67)

dkllee

Ninety-seven

Railroad
Car
Numbers:

Series
numbers
2400 up

to and
including
2499, but
excluding
2420, 2447
and 2470,
which were
destroyed

Series
numbers
2200 up
to and
including
2249

Series
numbers
2130 up

to and
including
2199, but
excluding
2153, 2175
and 2185,
which were
destroyed



Y PSP, - S~ SR ST )

PRIV L PO i

Formn 1-1.70
ANNEX A
Part |

MODEL CONDITIONAL SALE PROVISIONS

ArticLe 2. Construction and Sale. Pursuant to this
Agrcement, the Builder shall construct the Equipment at

~its plant sct forth in Schedule B hereto, and will scll and

deliver to the Railroad, and the Railroad will purchase from
the Builder and accept dclivery of and pay for (as here-
inafter provided), the Equipment, cach unit of which shall
be constructed in accordance with the specifications referred
to in Schedule B hercto and in accordance with such modi-
fications thercof as may be agreed upon in writing between
the Builder and the Railroad (which specifications and.
modifications, if any, are hereinafter called the Specifica-
tions). The design, quality and component parts of each
unit of the Equipment shall conform, on the date of com-
pletion of manufacture of each thereof, to all Department of
Transportation and Interstate Commerce Comrmission re-
quirements and specifications for new equipment and to
21l standards recommended by the Association of American
Railroads interpreted as being applicable to railroad equip-.
ment of the character of such units of the Equipment,
and cach unit of the Equipment (except to the extent, if

any, referred to in Article 8 hereof) will be new railroad
cquipment.

ArTICLE 3. Inspection and Dclivery. The Builder will
deliver the units of the Equipment to the Railroad at the
place or places specified in Schedule B hereto (or if Sched-
ule B does not specify a place or places, at the place or
places designated from time to time by the Railroad),
freight charges, if any, prepaid, in accordance with the
delivery schedule sct forth in Schedule B hereto.
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The Builder’s obligation as to time of delivery is sub-
ject, 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 embargocs, priori-
tics and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, differences with workmen,
accidents, fire, flood, explosion, damage to plant, equipment
or facilitics, delays in receiving necessary materials or
delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this Arti-
cle 3, any LEquipment not delivered, accepted and settled
for pursuant to Article 4 hereof on or before the date
set forth in Ttem 2 of Schedule A hercto shall be excluded
. herefrom. If any Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence,
the Railroad and the Builder shall execute an agreecment
supplanental hereto limiting this Agreement to the Equip-
ment not so excluded herefrom. If the Builder's failure to
deliver Equipment so excluded from this Agrcement re-
sulted from onc or more of the causes sct forth in the
immediately preceding paragraph, the Railroad shall never-
theless Le obligated to accept such Equipinent and pay
the full purchase ‘price thercfor, determined as provided -
in this Agrecment, if and when such Equipment shall be
completed and delivered by the Builder, such payment to be
in cash on the delivery of such Equipment, either directly
or, in casc the Railroad shall arrange therefor, by means
of a conditional sale agreement, equipment trust or such .
other appropriate method of financing as the Railroad shall
determine. :

During construction, the Equipment shall be subject to
inspection and approval by the authorized inspectors of the
Railroad and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder agrees
to inspect all -materials used in the, construction of the
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Equipment in accordance with the standard quality control
practices of the Builder. Upon completion of cach unit or
of a number of units of the Equipment, such unit or units
shall be presented tq an inspector of the Railroad for in-
spection at the place specified for delivery of such unit or
units, and if cach such unit conforms to the Specifications,
requirements and standards applicable thercto, such in-
spector or an authorized representative of the Railroad
shall exceute and deliver to the Builder a certificate of
acceptance (hercinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and accepted on hehalf of the Railroad and are marked
in accordance with Article 7 hercof; jrovided, however,
that the Builder shall not thereby be relicved of its war-
ranty set forth or refcrred to in Article 10 bercof.

On delivery of each such unit hercunder at the place
specified for delivery, the Railroad will assume with re-
spect thereto the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the LEquipment; provided, however, that the Builder

shall not thercby be relieved of its warranty set forth or

referred to in Article 10 hereof.

ArticLr 5. Taxes. All payments to be made by the
Railroad hercunder will be free of expense to the Vendor
for collection or other charges and will be {ree of expense
to the Vendor with respect to the amount of any local, state
or federal taxcs (other than nct income, gross reccipts
[except gross receipts taxes in the nature of or in lieu of
sales taxes], excess profits and similar taxes) or license
fees, fines or penalties hercafter levied or imposed upon,
or mcasurcd by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof, all of which expenses, taxes and license fees, fines
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and penalties the Railrond assumes and agrees to pay -on
demand in addition to the indebtedness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
poscd upon the Equipment delivered to it or for the use
or opcration thercof by the Railroad or upon the carnings
arising therefrom or upon the Vendor solcly by reason of
its ownership therecof and will keep at all times all and
cvery part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, however, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fincs or penaltics of any kind so long as it is contesting in
good {aith and by appropriate legal proceedings such taxes,
asscssments, license fees, charges, fines or penalties and
the nonpayment thercof does not, in the opinion of the
Vendor, adversely affect the property or rights of the
Vendor in or to the Equipment or otherwise under this
Agreement. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties shall have been
charged or levied against the Vendor directly and paid
by the Vendor, the Railroad shall reimburse the Vendor
upon presentation of an invoice therefor, and any amounts

so paid by the Vendor shall be secured by and under this
Agreement; provided, however, that the Railroad shall not
be obligated to reimburse the Vendor for any expenses,
taxcs, assessments, license fecs, charges, fines or penalties
so paid unless the Vendor shall have been legally liable

- with respect thereto (as evidenced by an opinion of counsel

for the Vendor), or unless the Railroad shall have ap-
proved the payment thercof.

ArTICLE 6. Title to the Equipment. The Vendor shall

and hercby does retain the full legal title to and property
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in the Equipment until the Railroad shall have made all Its
payments under this Agreement and shall have kept and
performed all its agrecments hercin contained, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Railroad as provided in this
Agreement. Any and all additions to the Equipment and

any and all replaceinents of the Equipment and of parts

thereof and additions thereto shall constitute accessions to
the Equipment and shall be subject to all the terms and
conditions of this Agrcement and included in the term
“Equipment” as used in this Agreement.

When and only when the Vendor shall have been paid |

the full indebtedness in respect of the Purchase Price of
the Equipnient, together with interest and all other pay-
ments as herein provided, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad with-
out further transfer or action on the part of the Vendor.
Howecver, the Vendor, if so requested by the Railroad at
that time, will (a) exccute a bill or bills of sale for the
Equipment transferring its title thereto and property therein

to the Railroad, or upon its order, free of all liens, security '

interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Railroad at its

_ address referred to in Article 23 hercof, (b) execute and

deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
of the Railroad to the Equipment and (¢) pay to the Rail-
road any money paid to the Vendor pursuant to Article 8
hereof and not theretofore applied as therein provided. The
Railroad hereby waives and releases any and all rights,
existing or that may be acquired, in or to the payment of
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any penalty, forfeit or damages for failure to exccute and
deliver such bill or bills of sale or instrument or instruments
or to file any certificate of payment in compliance with any
law or statute requiring the filing of the same, except for
failure to exccute and deliver such bill or bills of sale or
instrument or instruments or to file such certificate within a
reasonable time after written demand by the Railroad.

ArticLE 7. Marking of Equipment. The Railroad will
cause each unit of the Equipment to be kept numbered with
its identifying number as set out in Schedule B Lereto, or
in the case of Equipment not there listed such identilying
number as shall be sct forth in any amendment or sup-
plement hereto extending this Agreement to cover such
Equipment, and will keep and maintain, plainly, distinctly,
permancntly and conspicuously marked on each side of cach
unit, in letters not less than one inch in height, the name
of the Vendor followed by the words “Agent, Owner” or
other appropriate words designated by the Vendor, with
appropriate changes thereof and additions thereto as from
time to timc may be required by law in order to protect the .
Vendor's title to and property in the Equipment and its
rights under this Agreement. The Railroad will not place
any such unit in operation or exercise any control or do-
minion over any part thereof until such name and words
shall have been so marked on each side thereof and will
replace promptly any such name and words which may be
removed, defaced or destroyed. The Railroad will not
-change the number of any unit of the Equipment except in
accordance with a statement of new number or numbers
to be substituted thercfor, which statement previously shall
have been filed with the Vendor by the Railroad and filed
and recorded by the Railroad in all public offices where this
Agreement shall have been filed and recorded.
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ArticLe 11, Compliance with Laws and Rules, Dur-
ing the term of this Agreement, the Railroad will at all
times comply in all respects with all faws of the jurisdictions
in which its operations involving the Equipment may extend,
with the interchange rules of the Association of American
Railroads and with all lawful .ules of the Department of
Transporiation, Interstate Commerce Commission and any
other legislative, exccutive, administrative or judicial body
exercising any power or jurisdiction over the Equipment,
to the extent that such laws and rules afTect the title, opera-
tion or use of the Equipment, and in the cvent that such

" laws or rules require any alteration of the Equipment, the

Railroad will conform therewith, at its expense, and will
maintain the same in proper condition for operation under
such laws and rules; provided, howcver, that the Railroad
may, in good faith, contest the validity or application of any
such law or rule in any reasonable manner which does not,
in the opinion of the Vendor, adverscly affect the property
or rights of the Vendor under this Agrecement,

AvticLr 12. Reports and Inspections. On or before
March 31 in cach year, commencing with the calendar year.
which begins after the expiration of 180 days from the
date of this Agrcement, the Railroad shall furnish to the
Vendor an accurate statement signed by an officer of the
Railroad (a) sctting forth as at the preceding December 31
the amount, description and numbers of all units of the
Equipment that have suffered a Casualty Occurrence dur-
ing the preceding calendar year (or since the date of this
Agreement in the case of the first such statement) and such
other information regarding the condition and state of
repaiv of the Equipment as the Vendor may reasonably
request and (b) stating that, in the case of all Equipment
repaired or repainted during the period covered by such
statement, the numbers and markings. required by Article 7
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hercof have been preserved or replaced. The Vendor shall
have the right, by its agents, to inspect the Equipment and
the Railroad’s records with respect thereto at such reason-

able times as the Vendor may request during the ‘term of
this Agreement,

ArxricLe 13. Possession and Use. The Railroad, so
longr as an event of default shall not have occurred under
this Agrcement and be continuing, shall be entitled to the
possession of the Equipment and the use thercof upon the
lines of railroad owncd or operated by it either alone or
jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any rail-
road company controlled by, or under common control with,
the Railroad, or aver which it has trackage rights, or
upon connecting and other carriers in the usuval interchange
of traffic, from and after delivery of the Equipment by the
Builder td the Railroad, but only upon and subject to all
the terms and conditions of this Agreement.

ARTICLE 14. . Prohibition Against Liens. The Railroad
will pay or discharge any and all sums claimed by any
party from, through or under the Railroad or its suc-
cessors or assigns which, if unpaid, might become a lien,
charge or security interest upon the Equipment, or any unit
thereof, equal or superior to the Vendor’s title thereto or
property therein, but shall not be required to pay or dis-
charge any such claim so long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings
in any recasonable manner and the nonpayment thercof
does not, in the opinion of the Vendor, adversely affect the
propertly or rights of the Vendor in or to the Equipment or
otherwise under this Agreement, Any amounts paid by
the Vendor in discharge of liens, charges or sccurity in-

terests upon the Equipment shall be seccured by and under
this Agrcement.



. . . . et e . . -
- . ) T T PPN SU PRI E L Jr RS L . i bl e
R oAt e e et

<

9

"This covenant will not be deemed breached by reason of
liens for taxes, assessments or governmental charges or
levies, in cach case not due amnd delinquent, or undetermined
or inchoate matcrialmen’s, mechanics’, workmen's, repair-
men's or other like liens arising in the ordinary coursc of
business and, in cach case, not delinquent,

ArticLe 15. Railroad’s Indemmitics. ‘The Railroad
agrees to indemnify, protect and hold harmless the Vendor
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in conncction therewith, including
counsel fees, arising out of retention by the Vendor of title
to the Equipment, the use and operation thercof by the
Railroad during the period when title thereto remains in
the Vendor or the transfer of title to the Equipment by the
Vendor pursuant to any of the provisions of this Agree-
ment. This covenant of indenmity shall continue in full
force and cffect notwithstanding the full payment of the
indebtedness in respect of the Purchase Price of the Equip-

ment or the termination of this Agrcement in any manner
whatsoever. : y

ArTIcLE 16. Palent Indcmnities. Except in cases of
articles or materials specified by the Railroad and not man-
ufactured by the Builder and in cases of designs, systems,
processes, formulae or combinations specificd by the Rail-
road and not develope:dl or purported to be developed by
‘the Builder, the Builder agrees to indemmify, protect and
hold harmless the Railroad from and against any and all
liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Railroad, its assigns or the

. users of the LEquipment because of the use in or about
the construction or operation of any of the Equipment of
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any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right, The Railroad likewise will
indeunnify, protect and hold harmless the Vendor from
and against any and all lability, claims, costs, charges and
expenses, including royalty payments and counscel fees,
in any manner imposed upon or accruing against the

“Vendor because of the use in or about the construction

or operation of any of the Equipment of any article or
material specified by the Railroad and not manufactured
by the Builder or of any design, system, process, formula
or combination specified by the Railroad and not devel-
oped or purported to be developed by the Builder which
infringes or is claimed to infringe on any patent or other
right. The Builder agrees to and herchy does, to the extent
legally possible without impairing any claim, right or cause
of action hercinafter referred to, assign, set over and de-
liver to the Railroad every claim, right and cause of action
which the Builder has or hereafter shall have against the
scller or scllers of any designs, systems, processes, formu-
lac, combinations, articles or materials specificd by the Rail-
road and purchased or otherwise acquired by the Ruilder

for use in or about the construction or operation of any of .

the Equipment, on the ground that any such design, system,
process, formula, combination, article or material or opera-
tion thereof infringes or is claimed to infringe on any patent
or other right. The Builder further apgrees to execute and
deliver to the Railroad or the users of the Equipment all and
cvery such further assurance as may be reasonably re-
quested by the Railroad more fully to effectuate the assign-
ment and delivery of every such claim, right and cause of
action. The Builder will give notice to the Railroad of any
claim known to the Builder from which liability may be
charged against the Railroad hereunder and the Railroad

‘will give notice to the Builder of any claim known to the
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Railroad from which lialility may be charged sgainst the -

Builder hereunder.  Such covenants of indemnity shall
continuc in full force and effect notwithstanding the full
payment of all sums duc under this Agrecement, the satis-
faction and discharge of this Agrcement or the termination
of this Agreement in any manner,

ArticLe 17, Assigmments. The Railroad will not sell,
assign, transfer or otherwise dispose of its rights under
this Agreement or, except as provided in Article 13 hereof,
transfer the right to possession of any unit of the Equip-
ment without first obtaining the written consent of the
Vendor. An assigninent or transfer to a railroad company
organized under the laws of the United States of America
or any of the states thereof which shall acquire ali or sub-
stantially all the lines of railroad of the Railroad, and which,
by exccution of an appropriate instrument satisfactory to
the Vendor, shall assume and agree to perform each of and
all the obligations and covenants of the Railroad under this
Agreement, shall not be deemied a breach of this covenant.

All or any of the rights, benefits and advantapes of the
Vendor under this Agreement, including the right to re-

ccive the payments hercin provided to be made by the

Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assipnment shall subject any assignee to, or relieve the
wuilder from, any of the obligations of the Builder to
construct and deliver the LEquipment in accordance with
this Agreement or to respond to any of its warranties and
mdemunitics under Articles 10 and 16 hercof, or relieve tha
Railroad of any of ils obligations to the Builder under
Articles 2, 3, 4, §, 10, 15 and 16 hereof and this Article 17
or of any other obligation which, according to its terms
and context, is intended to survive an assignment,
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Upon any such assignment cither the assignor or the
assignee shall give written notice to the Railroad, together
with a counterpart or copy of such assignment, stating the
identity and post office address of the assignce, and such
assignee shall by virtue of such assignment acquire all the
assignor's right, title and interest in and to the Equipment
and this Agrcement, or in and to a portion thercof, as
the case may be, subject only to such reservations as may
be contained in such assignment. From and after the re-
ceipt by the Railroad of the notification of any such assign-
ment, all payments thercafter to be made by the Railroad
under this Agrecment shall, to the extent so assigned, be
made to the assignee in such manner as it may direct.

‘The Railroad recognizes that it is the custom of rail-
road equipment manufacturers to assign conditional sale
agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm or
corporation considering the acquisition of this Agrecement
or of all or any of the rights of the Vendor hereunder and
for the purpose of inducing such acquisition, that in the
event of such assignment by the Vendor as hereinbefore
provided, the rights of such assignee to the entire unpaid
indebtedness in respect of the Purchase Price or such part
thercof as may be assigned, together with interest thercon,
as well as any other rights hereunder which may be so
assigned, shall not be subject to any defense, sctoff, counter-
claim or recoupment whatsoever arising out of any breach
of any obligation of the Builder with respect to the Equip-
ment or the manufacture, construction, delivery or warranty
thercof, or with respect to any indenmity hercin contained,
nor subjcct to any defense, sctoff, counterclaim or recoup-
ment whatsocver arising by reason of any other indebted-
ness or liability at any time owing to the Railroad by the




.. . - - - - v
AT S ST N PN WP UL/,

-

13

Builder. Any and all such obligations, howsoever nrisi;mg,
shall be and remain enforceable by the Raifroad against
and only against the Builder. '

In the cvent of any such assignment or successive as-
signments by the Vendor of title to the Equipment and of
some of or all the Vendor's rights under this Agreement
with respect thereto, the Raifroad will, whenever requested
by the assignee, change the markings on each side of cach
unit of the Fquipment so as to indicate the title of such
assigncee to the Equipment, such markings to be such as
shall be specified by such assignee, subject to any requirc-
ments of the laws of the jurisdictions in which the Equip-
ment shall be operated by the Railroad. The cost of such
markings in the cvent of an assignment of not less than
all the Equipment at the time covered by this Agreement
shall be borne by the Railroad and, in the event of any
assignment of less than all such Equipinent, such cost shall
be borne by such assignee. .

In the event of any such assignment prior to settle-
ment for all the Equipment, the Railroad will (a) in con-
nection with cach scttlement for a Group of Equnipment

subsequent to such assignment, deliver to the assignee,

at the time of dclivery by the Railroad of notice fixing
the Closing Date with respect to such Group, all docu-
ments required by the terms of such assignment to be
delivered to such assignee in connection with such scttle-
ment. in such number of counterparts or copics as may rea-
sonably be requested, except for any opinion of counsel for
such assignee, and (b) furnish to such assignee such num-
ber of copics or counterparts of any other certificate or
paper required by the Vendor as may reasonably be re-
quested. -

H this Agreement shall have been assigned by the
Ruilder and the assignee shall not make payment to the
Suilder with respect to units of the Equipment as provided

R .

LS SRR R
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in the instrument making such assignment, the Builder will
promptly notify the Railroad of such event and, if such
amount shall not have been previously paid by such as-
signee, the Railroad will, not later than 90 days after the
date such payment was due, pay or causc to be paid to
the Builder the aggregate unpaid Purchase Price of such

units, together with interest from the date such payment

was duc to the datc of payment by the Railroad at the
highest prime rate of interest of leading New York City
banks in effect on the date such payment was due.

AwrticLE 18, Defaults. In the event that any one or

more of the following cvents of dcfault shall occur and
be continuing, to wit:

(a) the Railroad shall fail to pay in full any in-
debtedness in respect of the Purchase Price of the
Equipment or any other sum payable by the Railroad
as provided in this Agrcement within five days after
payment thercof shall be due hercunder; or

(b) the Railroad shall, for more than 30 days after
the Vendor shall have demanded in writing perform-
ance thercof, fail or refuse to comnply with any covenant,

agrecement, term or provision of this Agrecment, or of -

any agrecment entered into concurrently herewith re-
lating to the financing of the Equipment, on its part
to be kept or performed or to make provision satis-
factory to the Vendor for such compliance; or

(c) a petition for reorganization under Scction 77
of the Bankruptey Act, as now constituted or as said
Scction 77 may be hereafter amended, shall be fled by
or against the Railroad and, unless such petition shall
have been dismissed, nullified, stayed or otherwise ren-
dered inefTective (but then only so long as such stay
shall continue in force or such ineffectivencss shall

e e -
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continuc), all the obligaticns of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustec or
trustees appointed in such proceedings in such manner
that such obligations shall have the same status as
obligations incurrcd by such trustee or trustces, within
30 days after such appointment, if any, or GO days

after such petition shall have been filed, whichever shall
be carlier; or

(d) any proceedings shall be commenced by or
against the Railroad for any relief which includes, or
might result in, any modification of the obligations of the
Railroad hercunder under any bankiuptey or insolvency
law, or law relating to the relicf of debtors, readjust-
ments of indebtedness, reorganizations, arrangements,
compositions or extensions, and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay
shall continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Railroad under this
Agreement shall not have been duly assumed in writing,
pursnant to a court order or decree, by a trustee or trus-
tees or receiver or receivers appointed for the Railroad
or for its property in conncction with any such proceed-
ings in such manner that such obligations shall have the
same status as obligations incurred by such trustee or
trustecs or receiver or receivers, within 30 days after
such appointment, if any, or 60 days after such proceed-

ings shall have been commenced, whichever shall be
carher; or '

- (c) the Railroad shall make or suffer any unau-
thorized assignment or transfer of this Agrecment or
any interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment: or
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(f) an cvent of default shall occur under the Other
Agreement or Agreements, if any, referred to and
defined in Article 4 hereof;

then at any time after the occurrence of such an event of
default the Vendor may, upon writlen notice to the Railroad

and upon compliance with any mandatory legral require-

ments then in force and applicable to such action by the
Vendor, declare the entire indebtedness in respect of the
Purchase Price of the Equipment, together with the in-
tercst thereon then accrued and unpaid, imincediately due
and payable, without further demand, and thercafter the
aggregate of the unpaid balance of such indebtedness and
interest shall bear interest from the date of such declara-
tion at the rate per annum specified in Article 4 hereof as
being applicable to amounts remaining unpaid after be-
coming due and payable, to the extent legally enforceable,
The Vendor shall thereupon be entitled to recover judg-
ment for the entire unpaid balance of the indebtedness in
respect of the Purchase Price of the Lquipment so pay-
able, with interest as aforesaid, and to collect such judg-
ment out of any property of the Railroad wherever sitvated.

The Vendor may at its election waive any such event
of default and its consequences and rescind and annul any
such declaration by notice to the Railroad in writing to
that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such event of
default had occurred and no such declaration had been
made. Notwithstanding the provisions of this paragraph,
it is expressly understood and agreed by the Railroad that
time is of the essence of this Agreement and that no such
waiver, rescission or annulment shall extend to or affect any

other or subsequent default or impair any rights or remedies
conscguent thercon.
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AnticLe 19, Remedies. At any time after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable
as hereinbefore provided (unless such declaration has been
rescinded and annulled as provided in Article 18 hercof),
the Vendor mway, upon such further notice, if any, as may
be required for compliance with any mandatory legal te-
quirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Fquipment,
or any unit thereof, without liability to return to the Rail-
road any sums therctofore paid and frce from all claims

whatsoever, except as hereinafter in this Article 19 ex-

pressly provided, and may remove the same froin posses-
sion and usc of the Railroad or any other person and for
such purposc may enter upon the Railroad’s premises or
any other premises where the Equipment may be located
and may use and employ in connection with such removal
any supplics, services and aids and any available trackage
and other facilitics or means of the Railroad, with or with-
out process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reason-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in the
usual manncr, cause the Equipment to be moved to such
point or points on its lines as shall be designated by the
Vendor and shall there deliver the Equipment or cause it
to be delivered to the Vendor. At the option of the Vendor,
the Vendor may keep the Equipment on any of the lines
or premises of the Railroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for
such purpose the Railroad agrees to furnish, without
charge for rent or storage, the necessary facibities at any
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point or points sclected by the Vendor reasonably conven-
icnt to the Railroad. This agrecment to deliver the Equip-
ment and furnish facilities as hereinbefore provided is
of the essence of the agreement between the partics, and,
upon application to any court of cquity having jurisdiction
in the premises, the Vendor shall be entitled to a decree
against the Railroad requiring specific performance hereof,
‘The Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages
of whatever nature in connection with any rctaking of any
unit of the E