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Conditional Sale Financing Dated as of March 1, 1980

13%

Conditional Sale Indebtedness

Dear Madam:
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[CS&M Ref.: 1571-127]

Due 1995

COUNSEL

a CARLYLE E. MAW
ALBERT R. CONNELLY

FRANK H, DETWEILER
GEORGE G. TYLER

ROSWELL L. GILPATRIC
L. R. BRESLIN, JR.
GEOGGE 8. TURNER
JOHN H. MORSE
HAROLD R. MEDINA, JR.
CHARLES R. LINTON
ALLEN H. MERRILL

4, PLACE DE LA CONCORDE
75008 PARIS, FRANCE
TELEPHONE: 265-81-54

TELEX: 2900530

33 THROGMORTON STREET

LONDON, EC2N 2BR, ENGLAND

TELEPHONE 0OI-806-1421
TELEX: 8814901

CABLE ADDRESSES
CRAVATH, N. Y.
CRAVATH, FARIS
CRAVATH, LONDON E. C. 2

16, 1980

Pursuant to 49 U.S.C. § 11303(a), I enclose herewith
on behalf of The Kansas City Southern Railway Company,
for filing and recordation, counterparts of the following:

March 1,

—2 (a) Conditional Sale Agreement dated as of
1980, between each of General Motors
Corporation (Electro-Motive Division), Pullman

Incorporated (Pullman Standard Division), Thrall
Car Manufacturing Company, Greenville Steel Car Company and

The Kansas 'City Southern Railway Company; and

www“;:>(b) Agreement and Assignment dated as of March 1,
1980, between each of General Motors Corporation
(Electro-Motive Division), Pullman Incorporated
(Pullman Standard Division), Thrall Car Manufacturing
Company, Greenville Steel Car Company, and Mercantile-

Safe Deposit and Trust Company.

The names and addresses of the parties to the

(1) Assignee:

aforementioned Agreements are as follows:

Mercantile-Safe Deposit and Trust Company
P. 0. Box 2258
Baltimore, Maryland 21203
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(2) Builders-Vendors: P Le.5.
FEE ODERA713H En

General Motors Corporation
(Electro-Motive Division)
L.a Grange, Illinois 60525

Pullman Incorporated
(Pullman Standard Division)
200 South Michigan Avenue
Chicago, Illinois 60604.

Thrall Car Manufacturing Company
P. O. Box 218
Chicago Heights, Illinois 60401.

Greenville Steel Car Company
Union Street
Greenville, Pennsylvania 16125,

(3) Railroad

The Kansas City Southern Railway Company
114 West Eleventh Street
Kansas City, Missouri 64105.

The equipment covered by the aforementioned
agreements is listed in Exhibit A attached hereto. The
equipment bears the legend "Ownership Subject to a

Security Agreement Filed with the Interstate Commerce
Commission".

Enclosed is our check for $50 for the required
recordation fee. Please accept for recordation one counter-
part of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number and return them
to the delivering messenger along with your fee receipt,.
addressed to the undersigned.

Very truly yours,
s Pm7r4m/
Anna E. Panayotou

As Agent for The Kansas City
Southern Railway Company

Interstate Commerce Commission,
Washington, D. C. 20423

Attention of Agatha L. Mergenovich, Secretary

Encl.
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AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1980, between each of GENERAL MOTORS
CORPORATION (Electro-Motive Division), PULLMAN
INCORPORATED (Pullman Standard Division),
THRALL CAR MANUFACTURING COMPANY and GREENVILLE
STEEL CAR COMPANY (individually called a
"Builder" and collectively the "Builders")
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(the "Assignee").

WHEREAS the Builders and The Kansas City Southern
Railway Company (the "Railroad") have entered into a Condi-
tional Sale Agreement dated as of the date hereof (the "CSA")
covering the construction, sale and delivery, on the condi-
tions therein set forth, by the Builders, severally, and the
purchase by the Railroad of the railroad rolling stock
equipment described in Schedule B to the CSA (said equipment
being hereinafter called the "Equipment" and the Eguipment
constructed, sold and delivered by each Builder being herein-
after sometimes called "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(this "Assignment") WITNESSETH: That, in consideration of
the sum of $1 and other good and valuable consideration
paid by the Assignee to the Builders, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereby agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and as
severally delivered to and accepted by the Railroad,
subject to payment by the Assignee to such Builder of
the amount required to be paid under Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the CSA (except the right to construct
and deliver its Equipment and the right to receive the
payments specified in the third paragraph of Article 3
thereof and in subparagraph (a) of the third paragraph
of Article 4 thereof and the last paragraph of Article
15 thereof and reimbursements for taxes paid or incurred
by such Builder as provided in Article 5 thereof), and
in and to any and all amounts which may be or become due
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or owing by the Railroad to such Builder under the CSA
on account of its indebtedness in respect of the Pur-
chase Price (as defined in the CSA) of its Equipment and
interest thereon, and in and to any other sums becoming
due from the Railroad under the CSA other than those
hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and
remedies under the CSA;

without any recourse against such Builder for or on account
of the failure of the Railrocad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the CSA; provided, however, that this Assign-
ment shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of such Builder
to construct and deliver its Equipment in accordance with the
CSA or with respect to its obligations contained or referred
to in Article 14 of the CSA, or relieve the Railroad from its
obligations to such Builder contained or referred to in
Articles 2, 3, 4, 5, 13, 14 and 15 of the CSA, it being
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Article 15
of the CSA, all obligations of such Builder to the Railroad
with respect to its Equipment shall be and remain enforceable
by the Railroad, its successors and assigns, against and only
against such Builder. Each Builder hereby authorizes and
empowers the Assignee, in the Assignee's own name or in the
name of the Assignee's nominee, or in the name of and as
attorney hereby irrevocably constituted for such Builder, to
ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on
its part to be performed under the CSA, but at the expense
and liability and for the sole benefit of the Assignee.

SECTION 2. Each Builder agrees that it will con-
struct and deliver its Equipment to the Railroad in accor-
dance with the provisions of the CSA; and that, notwithstand-
ing this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the CSA set
forth to be performed and complied with by such Builder.

No Builder will deliver any of its Equipment to the Railroad
under the CSA until any necessary filings and recordations
referred to in Article 19 of the CSA have been effected (the
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respective Builders and their counsel being entitled to rely
on advice of special counsel for the Assignee that such
filings and recordations have been effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on,
indebtedness in respect of the Purchase Price of the Equip-
ment or to enforce any provision of the CSA, such Builder
will indemnify, protect and hold harmless the Assignee from
and against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever of
the Railroad arising out of a breach by such Builder of any
obligation with respect to its Equipment or the delivery or
warranty thereof, or by reason of any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to the
Railroad by such Builder. Each Builder's obligation so to
indemnify, protect and hold harmless the Assignee is condi-
tional upon (a) the Assignee's timely motion or other appro-
priate action, on the basis of Article 15 of the CSA, to
strike any defense, setoff, counterclaim or recoupment
asserted by the Railroad in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction
in such suit, proceeding or action denies such motion or
other action and accepts such defense, setoff, counterclaim
or recoupment as a triable issue in such suit, proceeding or
action, the Assignee's prompt notification to such Builder of
the asserted defense, setoff, counterclaim or recoupment and
the Assignee's giving such Builder the right, at such Build-
er's expense, to compromise, settle or defend against such
defense, setoff, counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combina-
tions specified by the Railroad and not developed or pur-
ported to be developed by such Builder, each Builder agrees,
except as otherwise specifically provided in Schedule A to
the CSA, to indemnify, protect and hold harmless the Assignee
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
Assignee or its assigns because of the use in or about the
construction or operation of any of its Equipment of any
design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any



patent or other right. The Assignee will give prompt notice
to the appropriate Builder of any such liability or claim
actually known to the Assignee and will give such Builder the
right, at such Builder's expense, to compromise, settle or
defend against such claim. Each Builder agrees that any
amounts payable to it by the Railrocad with respect to its
Equipment, whether pursuant to the CSA or otherwise, not
hereby assigned to the Assignee, shall not be secured by any
lien, charge or security interest upon its Equipment or any
unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the CSA with respect to a
Group (as defined in said Article 4) of the Equipment, shall
pay to the Builder of the units of Equipment in such Group an
amount equal to the portion of the Purchase Price of its
Equipment as shown on the invoice therefor then being settled
for which, under the terms of said Article 4, is payable in
installments, provided that there shall have been delivered
to the Assignee, at least two business days (as defined in
said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and to
its special counsel hereinafter mentioned, in such number of
counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the
Assignee transferring to the Assignee security title to
the units of its Equipment in such Group, warranting to
the Assignee and to the Railroad that at the time of
delivery of such units under the CSA such Builder had
legal title to such units and good and lawful right to
sell such units and that title to such units was free
of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Railroad under the CSA, and covenanting to defend the
title to such units against the demands of all persons
whomsoever based on claims originating prior to the
delivery of such units by such Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to the units of its Equipment in such
Group as contemplated by Article 3 of the CSA;

(c) an invoice of such Builder for the units of
its Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railroad as
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to the correctness of the prices of such units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
CSA has been duly authorized, executed and delivered by
the Railroad and such Builder and is a legal, valid and
binding instrument enforceable against the Railroad and
such Builder in accordance with its terms, (ii) this
Assignment has been duly authorized, executed and
delivered by such Builder and is a legal, valid, bind-
ing and enforceable instrument, (iii) the Assignee is
vested with all the rights, titles, interests, powers
and privileges purported to be assigned to it by this
Assignment, (iv) security title to the units of the
Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of
delivery thereof to the Railroad under the CSA, was
free from all claims, liens, security interests and
other encumbrances (other than those created by the
CSA), (v) no approval of the Interstate Commerce
Commission or any other governmental authority is
necessary for the valid execution, delivery and perfor-
mance of the CSA or this Assignment by the parties
thereto, (vi) the CSA and this Assignment have been
duly filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303, and no other filing or
recordation is necessary for the protection of the
rights of the Assignee in any state of the United States
of America or in the District of Columbia, (vii) regis-
tration of the CSA or this Assignment is not required
under the Securities Act of 1933, as amended, and
qualification of an indenture with respect thereto is
not required under the Trust Indenture Act of 1939, as
amended and (viii) the rights of the Assignee to
possession of the Equipment would be subject to the
provisions of 11 U.S.C. § 1168 (assuming the Railroad
continues to be a "railroad" as defined in 11 U.S.C.

§ 101(33)); such opinion shall also state that said
counsel have examined the opinions being delivered on
such Closing Date pursuant to subparagraphs (e) and (f)
of this Section 4, that such opinions are satisfactory
in form and substance to said counsel and that said
counsel believe that the Assignee is juctified in
relying thereon; and such opinion shall also cover

such other matters as may reasonably be requested by
the Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (iv), (v) and (vi) of subparagraph
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(d) above (said counsel, in rendering such opinion,
being permitted to assume due authorization, execution
and delivery of this Assignment and the CSA by all
parties thereto other than the Railroad) and stating
that the Railroad is a duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted;

(£f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment insofar as such matters relate
to such Builder and stating that (i) such Builder is a
duly organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the power and authority to own its properties and to
carry on its business as now conducted, (ii) the CSA has
been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding upon
such Builder and enforceable against such Builder in
accordance with its terms and (iii) each of this Assign-
ment and the bill of sale referred to in subparagraph
(a) above has been duly authorized, executed and deliv-
ered by such Builder and is a legal, valid and enforce-
able instrument binding upon such Builder;:

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee pur-
suant to this first paragraph of this Section 4) required
to be made on such Closing Date to such Builder with
respect to its Equipment, unless such payment is made by
the Assignee with funds furnished to it for that purpose
by the Railroad; and

(h) a certificate of an officer of the Railroad,
dated as of such Closing Date, to the effect that (1) no
event of default, or event which with the lapse of time
or demand, or both, as provided for in the CSA could
constitute an event of default, shall have occurred and
is then continuing and (2) no Federal tax liens (includ-
ing tax liens filed pursuant to section 6323 of the
United States Internal Revei.iue Code of 1954, as amended)
or, to the best of the knowledge and belief of the
Railroad, other tax liens, have been filed and are then
in effect against the Railroad which could adversely
affect the interest of the Assignee in the Equipment.



In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify any
opinion to the effect that any agreement is a legal, valid
and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of
creditors' rights generally. In giving the opinions speci-
fied in said subparagraphs (d) and (e), counsel may rely, as
to authorization, execution and delivery by such Builder of
the documents executed by such Builder and as to title to the
Equipment at the time of delivery thereof under the CSA, on
the opinion of counsel for such Builder; and, in giving the
opinion specified in said subparagraph (d), counsel may rely
as to any matter governed by the law of any jurisdiction
other than New York or the United States on the opinion of
counsel for the Railroad or the opinion of counsel for such
Builder as to such matter.

The Assignee shall not be required to make payment
for the Equipment assigned hereunder:

(i) on any Closing Date, unless the interests
acquired by the Assignee on such Closing Date shall be
a legal investment under Section 81(2)(a), 81(2)(b) or
81(4)(b) of the New York Insurance Law; or

(ii) at any time after the commencement of any pro-
ceedings specified in clause (c¢) or (d) of Article
16 of the CSA or if an event of default, or any event
which with the lapse of time and/or demand provided for
in the CSA could constitute an event of default, shall
have occurred and be continuing under the CSA,

In the event that the Assignee shall not make pay-
ment for any Group of the Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of the Equipment with respect to which payment has not
been made by the Assignee. If the aggregate Purchase Price
(as defined in the CSA) of the Equipment exceeds $30,000,000
and the Railroad does not make the payments specified in
subparagraph (a) ¢of the third paragraph of Article 4 of the
CSA with respect to any unit of Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of Equipment in respect of which the Purchase Price
exceeds $30,000,000.
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SECTION 5., The Assignee may assign all or any of
its rights under the CSA, including the right to receive any
payments due or to become due to it from the Railroad there-
under. In the event of any such assignment and upon the
giving of notice required in Article 15 of the CSA, any such
subsequent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the
Assignee hereunder.

In compliance with Article 21 of the CSA, the
address of the Assignee is Two Hopkins Plaza, P.O. Box 2258,
Baltimore, Maryland, attention of Corporate Trust Department.

SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the CSA was duly authorized
by it and lawfully executed and delivered by it for a
valid consideration, that, assuming due authorization,
execution and delivery by the Railroad, the CSa is,
insofar as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad in
accordance with its terms and that it is now in force
without amendment thereto;

(b) agrees that it will from time to time and at
all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may be
necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or
intended so to be; and

(¢) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all
instruments which may be necessary or proper in order
to discharge of record the CSA or any other instrument
evidencing any interest of such Builder therein or in
its Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Maryland; provided, however, that the




P

parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance with
their interests and not joint. Accordingly, whenever this
Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor, such
right or obligation shall be construed to accrue to or to be
enforceable against only the specific Builder furnishing the
units of Equipment giving rise to such right or obligation
and its successors as herein provided.

SECTION 9. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad, which
delivery shall constitute due notice of the assignment hereby
made. Although this Assignment is dated for convenience as
of the date first set forth above, the actual date or dates
of execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

SECTION 10. This Assignment may be executed in any
number of counterparts, such counterparts together constitut-
ing but one and the same contract, but the counterpart deli-
vered to the Assignee shall be deemed to be the original and
all other counterparts shall be deemed to be duplicates
thereof. Each Builder shall be bound hereunder notwithstanding
the failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder.

IN WITNESS WHEREQF, each Builder and the Assignee,
each pursuant to due authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

PULLMAN INCORPORATED (Pullman

Standard Div¥sion),

[CORPORATE SﬁAL} . Vice P e31de —Frelght\ﬂ\\

51stant Secretgry




[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

10

THRALL CAR MANUFACTURING COMPANY,

by

Vice President

GREENVILLE STEEL CAR COMPANY,

by

Executive Vice President

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by
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MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY,

by

Assistant Vice President

[CORPORATE SEAL]

Attest:

Corporate Trust Officer

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE KANSAS CITY SOUTHERN RAILWAY COMPANY hereby
acknowledges due notice (and receipt of an executed copy) of
and consents to the assignment made by the foregoing Agreement
and Assignment dated as of March 1, 1980.

THE KANSAS CITY SOUTHERN RAILWAY COMPANY,

by

Vice President



STATE OF ILLINOIS,)

) ss:
COUNTY OF COOK, )
on this 2% / day of 1980, before me
personally appeared , to me personally
known, who, being me du sworn, says that he is the Vice

President-Freight Unit of PULLMAN INCORPORATED (Pullman
Standard Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing. -
instrument was the free act and deed of said Corporation.

e
4

NotaTry fublic %;i‘:tﬁsﬁ
[NOTARIAL SEAL] nE g
My Commission Expires
MY COMMISSION EXPIRES
August 7, 3
STATE OF ILLINOIS,)
) ss:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of THRALL CAR MANUFACTURING CCMPANY, 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 acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



COMMONWEALTH OF PENNSYLVANIA,)

) sst
COUNTY OF MERCER, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is Exec-
utive Vice President of GREENVILLE STEEL CAR 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 he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)
) ss:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is a

of GENERAL MOTORS CORPORATION (Electro-
Motive Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, and that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



(A J

STATE OF MARYLAND,)

) sSs.:
CITY OF BALTIMORE,)
On this day of 1980, before me per-
sonally appeared , to me

personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation. '

Notary Public

[NOTARIAL SEAL]

My Commission Expires
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AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1980, between each of GENERAL MOTORS
CORPORATION (Electro-Motive Division), PULLMAN
INCORPORATED (Pullman Standard Division),
THRALL CAR MANUFACTURING COMPANY and GREENVILLE
STEEL CAR COMPANY (individually called a
"Builder" and collectively the "Builders")
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(the "Assignee").

WHEREAS the Builders and The Kansas City Southern
Railway Company (the "Railroad") have entered into a Condi-
tional Sale Agreement dated as of the date hereof (the "CSA")
covering the construction, sale and delivery, on the condi-
tions therein set forth, by the Builders, severally, and the
purchase by the Railroad of the railroad rolling stock
equipment described in Schedule B to the CSA (said equipment
being hereinafter called the "Equipment" and the Equipment
constructed, sold and delivered by each Builder being herein-
after sometimes called "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(this "Assignment”") WITNESSETH: That, in consideration of
the sum of $1 and other good and valuable consideration
paid by the Assignee to the Builders, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereby agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and as
severally delivered to and accepted by the Railroad,
subject to payment by the Assignee to such Builder of
the amount required to be paid under Section 4 ‘hereof;

(b) all the right, title and interest of such
Builder in and to the CSA (except the right to construct
and deliver its Equipment and the right to receive the
payments specified in the third paragraph of Article 3
thereof and in subparagraph (a) of the third paragraph
of Article 4 thereof and the last paragraph of Article
15 thereof and reimbursements for taxes paid or incurred
by such Builder as provided in Article 5 thereof), and
in and to any and all amounts which may be or become due



or owing by the Railroad to such Builder under the CSA
on account of its indebtedness in respect of the Pur-
chase Price (as defined in the CSA) of its Equipment and
interest thereon, and in and to any other sums becoming
due from the Railroad under the CSA other than those
hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and
remedies under the CSA;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the CSA; provided, however, that this Assign-
ment shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of such Builder
to construct and deliver its Equipment in accordance with the
CSA or with respect to its obligations contained or referred
to in Article 14 of the CSA, or relieve the Railroad from its
obligations to such Builder contained or referred to in
Articles 2, 3, 4, 5, 13, 14 and 15 of the CSA, it being
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Article 15
of the CSA, all obligations of such Builder to the Railroad
with respect to its Equipment shall be and remain enforceable
by the Railroad, its successors and assigns, against and only
against such Builder. Each Builder hereby authorizes and
empowers the Assignee, in the Assignee's own name or in the
name of the Assignee's nominee, or in the name of and as
attorney hereby irrevocably constituted for such Builder, to
ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on
its part to be performed under the CSA, but at the expense
and liability and for the sole benefit of the Assignee.

SECTION 2. Each Builder agrees that it will con-
struct and deliver its Equipment to the Railroad in accor-
dance with the provisions of the CSA; and that, notwithstand-
ing this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the CSA set
forth to be performed and complied with by such Builder.

No Builder will deliver any of its Equipment to the Railroad
under the CSA until any necessary filings and recordations
referred to in Article 19 of the CSA have been effected (the



respective Builders and their counsel being entitled to rely
on advice of special counsel for the Assignee that such
filings and recordations have been effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on,
indebtedness in respect of the Purchase Price of the Equip-
ment or to enforce any provision of the CSA, such Builder
will indemnify, protect and hold harmless the Assignee from
and against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever of
the Railroad arising out of a breach by such Builder of any
obligation with respect to its Equipment or the delivery or
warranty thereof, or by reason of any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to the
Railroad by such Builder. Each Builder's obligation so to
indemnify, protect and hold harmless the Assignee is condi-
tional upon (a) the Assignee's timely motion or other appro-
priate action, on the basis of Article 15 of the CSA, to
strike any defense, setoff, counterclaim or recoupment
asserted by the Railroad in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction
in such suit, proceeding or action denies such motion or
other action and accepts such defense, setoff, counterclaim
or recoupment as a triable issue in such suit, proceeding or
action, the Assignee's prompt notification to such Builder of
the asserted defense, setoff, counterclaim or recoupment and
the Assignee's giving such Builder the right, at such Build-
er's expense, to compromise, settle or defend against such
defense, setoff, counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combina-
tions specified by the Railroad and not developed or pur-
ported to be developed by such Builder, each Builder agrees,
except as otherwise specifically provided in Schedule A to
the CSA, to indemnify, protect and hold harmless the Assignee
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
Assignee or its assigns because of the use in or about the
construction or operation of any of its Equipment of any
design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any



patent or other right. The Assignee will give prompt notice
to the appropriate Builder of any such liability or claim
actually known to the Assignee and will give such Builder the
right, at such Builder's expense, to compromise, settle or
defend against such claim. Each Builder agrees that any
amounts payable to it by the Railroad with respect to its
Equipment, whether pursuant to the CSA or otherwise, not
hereby assigned to the Assignee, shall not be secured by any
lien, charge or security interest upon its Equipment or any
unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the CSA with respect to a
Group (as defined in said Article 4) of the Equipment, shall
pay to the Builder of the units of Equipment in such Group an
amount equal to the portion of the Purchase Price of its
Equipment as shown on the invoice therefor then being settled
for which, under the terms of said Article 4, is payable in
installments, provided that there shall have been delivered
to the Assignee, at least two business days (as defined in
said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and to
its special counsel hereinafter mentioned, in such number of
counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the
Assignee transferring to the Assignee security title to
the units of its Equipment in such Group, warranting to
the Assignee and to the Railroad that at the time of
delivery of such units under the CSA such Builder had
legal title to such units and good and lawful right to
sell such units and that title to such units was free
of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Railroad under the CSA, and covenanting to defend the
title to such units against the demands of all persons
whomsoever based on claims originating prior to the
delivery of such units by such Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to the units of its Equipment in such
Group as contemplated by Article 3 of the CSA;

(c) an invoice of such Builder for the units of
its Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railroad as



to the correctness of the prices of such units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
CSA has been duly authorized, executed and delivered by
the Railroad and such Builder and is a legal, valid and
binding instrument enforceable against the Railroad and
such Builder in accordance with its terms, (ii) this
Assignment has been duly authorized, executed and
delivered by such Builder and is a legal, valid, bind-
ing and enforceable instrument, (iii) the Assignee is
vested with all the rights, titles, interests, powers
and privileges purported to be assigned to it by this
Assignment, (iv) security title to the units of the
Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of
delivery thereof to the Railroad under the CSA, was
free from all claims, liens, security interests and
other encumbrances (other than those created by the
Csa), (v) no approval of the Interstate Commerce
Commission or any other governmental authority is
necessary for the valid execution, delivery and perfor-
mance of the CSA or this Assignment by the parties
thereto, (vi) the CSA and this Assignment have been
duly filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303, and no other filing or
recordation is necessary for the protection of the
rights of the Assignee in any state of the United States
of America or in the District of Columbia, (vii) regis-
tration of the CSA or this Assignment is not required
under the Securities Act of 1933, as amended, and
qualification of an indenture with respect thereto is
not required under the Trust Indenture Act of 1939, as
amended and (viii) the rights of the Assignee to
possession of the Edquipment would be subject to the
provisions of 11 U.8.C. § 1168 (assuming the Railroad
continues to be a "railroad" as defined in 11 U.S.C.

§ 101(33)); such opinion shall also state that said

- counsel have examined the opinions being delivered on
such Closing Date pursuant to subparagraphs (e) and (f)
of this Section 4, that such opinions are satisfactory
in form and substance to said counsel and that said
counsel believe that the Assignee is justified in
relying thereon; and such opinion shall also cover
such other matters as may reasonably be requested by
the Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (iv), (v) and (vi) of subparagraph



(d) above (said counsel, in rendering such opinion,
being permitted to assume due authorization, execution
and delivery of this Assignment and the CSA by all
parties thereto other than the Railroad) and stating
that the Railroad is a duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment insofar as such matters relate
to such Builder and stating that (i) such Builder is a
duly organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the power and authority to own its properties and to
carry on its business as now conducted, (ii) the CSA has
been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding upon
such Builder and enforceable against such Builder in
accordance with its terms and (iii) each of this Assign-~
ment and the bill of sale referred to in subparagraph
(a) above has been duly authorized, executed and deliv-
ered by such Builder and is a legal, valid and enforce-
able instrument binding upon such Builder;

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee pur-
suant to this first paragraph of this Section 4) required
to be made on such Closing Date to such Builder with
respect to its Equipment, unless such payment is made by
the Assignee with funds furnished to it for that purpose
by the Railroad; and

(h) a certificate of an officer of the Railroad,
dated as of such Closing Date, to the effect that (1) no
event of default, or event which with the lapse of time
or demand, or both, as provided for in the CSA could
constitute an event of default, shall have occurred and
is then continuing and (2) no Federal tax liens (includ-
ing tax liens filed pursuant to section 6323 of the
United States Internal Revenue Code of 1954, as amended)
or, to the best of the knowledge and belief of the
Railroad, other tax liens, have been filed and are then
in effect against the Railroad which could adversely
affect the interest of the Assignee in the Equipment.



In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify any
opinion to the effect that any agreement is a legal, valid
and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of
creditors' rights generally. In giving the opinions speci-
fied in said subparagraphs (d) and (e), counsel may rely, as
to authorization, execution and delivery by such Builder of
the documents executed by such Builder and as to title to the
Equipment at the time of delivery thereof under the CSA, on
the opinion of counsel for such Builder; and, in giving the
opinion specified in said subparagraph (d), counsel may rely
as to any matter governed by the law of any jurisdiction
other than New York or the United States on the opinion of
counsel for the Railroad or the opinion of counsel for such
Builder as to such matter.

The Assignee shall not be required to make payment
for the Equipment assigned hereunder:

(i) on any Closing Date, unless the interests
acquired by the Assignee on such Closing Date shall be
a legal investment under Section 81(2)(a), 81(2)(b) or
81(4)(b) of the New York Insurance Law; or

(ii) at any time after the commencement of any pro-
ceedings specified in clause (c) or (d) of Article
16 of the CSA or if an event of default, or any event
which with the lapse of time and/or demand provided for
in the CSA could constitute an event of default, shall
have occurred and be continuing under the CSA.

In the event that the Assignee shall not make pay-
ment for any Group of the Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of the Equipment with respect to which payment has not
been made by the Assignee. 1If the aggregate Purchase Price
(as defined in the CSA) of the Equipment exceeds $30,000,000
and the Railroad does not make the payments specified in
subparagraph (a) of the third paragraph of Article 4 of the
CSA with respect to any unit of Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of Equipment in respect of which the Purchase Price
exceeds $30,000,000.



SECTION 5., The Assignee may assign all or any of
its rights under the CSA, including the right to receive any
payments due or to become due to it from the Railroad there-~
under. In the event of any such assignment and upon the
giving of notice required in Article 15 of the CSA, any such
subsequent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the
Assignee hereunder.

In compliance with Article 21 of the CSA, the
address of the Assignee is Two Hopkins Plaza, P.O. Box 2258,
Baltimore, Maryland, attention of Corporate Trust Department.

SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the CSA was duly authorized
by it and lawfully executed and delivered by it for a
valid consideration, that, assuming due authorization,
execution and delivery by the Railroad, the CSA is,
insofar as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad in
accordance with its terms and that it is now in force
without amendment thereto;

(b) agrees that it will from time to time and at
all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may be
necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or
intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all
instruments which may be necessary or proper in order
to discharge of record the CSA or any other instrument
evidencing any interest of such Builder therein or in
its Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Maryland; provided, however, that the




parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance with
their interests and not joint. Accordingly, whenever this
Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor, such
right or obligation shall be construed to accrue to or to be
enforceable against only the specific Builder furnishing the
units of Equipment giving rise to such right or obligation
and its successors as herein provided.

SECTION 9. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad, which
delivery shall constitute due notice of the assignment hereby
made. Although this Assignment is dated for convenience as
of the date first set forth above, the actual date or dates
of execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

SECTION 10. This Assignment may be executed in any
number of counterparts, such counterparts together constitut-
ing but one and the same contract, but the counterpart deli-
vered to the Assignee shall be deemed to be the original and
all other counterparts shall be deemed to be duplicates

thereof. Each Builder shall be bound hereunder notwithstanding

the failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder.

IN WITNESS WHEREOF, each Builder and the Assignee,
each pursuant to due authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

PULLMAN INCORPORATED (Pullman

Standard Division),

by
[CORPORATE SEAL] Vice President-Freight Unit

Attest:

Assistant Secretary



[CORPORATE SEAL]

[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPCRATE SEAL]

Attest:

10

THRALL CAR MANUFACTURING COMPANY,

> /,/WQAW@A/

V1c Rresident

,,,,,,,

GREENVILLE STEEL CAR COMPANY,

by

Executive Vice President

GENERAL MOTORS CORPORATION
(Electro~Motive Division),

by
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MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY,

by

Assistant Vice President

[CORPORATE SEAL]

Attest:

Corporate Trust Officer

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE KANSAS CITY SOUTHERN RAILWAY COMPANY hereby
acknowledges due notice (and receipt of an executed copy) of
and consents to the assignment made by the foregoing Agreement
and Assignment dated as of March 1, 1980.

THE KANSAS CITY SOUTHERN RAILWAY COMPANY,

by

Vice President



STATE OF ILLINOIS,)

) ss:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is the Vice
President-Freight Unit of PULLMAN INCORPORATED (Pullman
Standard Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public
(NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)
) ss:
COUNTY OF COOK, )

on this £3% aay o ', , 1980, before me
personally appearedyéZ@fit/ 0 , to me personally
known, who, being by me duly swofn, says that he is a Vice
President of THRALL CAR MANUFACTURING 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 he acknowledged that
the execution of the foregoing instrument was the free act

and deed of said Corporz;;;;;éizg:%/§%4t)&;Zfi) V//

Notary Public -

~
« B - ~

[NOTARIAL SEAL]

My Commission Expires /-—//" X/




COMMONWEALTH OF PENNSYLVANIA,)

) ss:
COUNTY OF MERCER, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is Exec-
utive Vice President of GREENVILLE STEEL CAR 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 he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)

) ss:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared , to me personally

known, who, belng by me duly sworn, says that he is a

of GENERAL MOTORS CORPORATION (Electro-
Motive Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, and that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



>

STATE OF MARYLAND,)
) SS.:
CITY OF BALTIMORE,)

On this day of 1980, before me per-

sonally appeared , to me

personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires
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AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1980, between each of GENERAL MOTORS
CORPORATION (Electro-Motive Division), PULLMAN
INCORPORATED (Pullman Standard Division),
THRALL CAR MANUFACTURING COMPANY and GREENVILLE
STEEL CAR COMPANY (individually called a
"Builder" and collectively the "Builders")
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(the "Assignee").

WHEREAS the Builders and The Kansas City Southern
Railway Company (the "Railroad") have entered into a Condi-
tional Sale Agreement dated as of the date hereof (the "CSA")
covering the construction, sale and delivery, on the condi-
tions therein set forth, by the Builders, severally, and the
purchase by the Railroad of the railroad rolling stock
equipment described in Schedule B to the CSA (said equipment
being hereinafter called the "Equipment" and the Equipment
constructed, sold and delivered by each Builder being herein-
after sometimes called "its Equipment”);

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(this "Assignment") WITNESSETH: That, in consideration of
the sum of $1 and other good and valuable consideration
paid by the Assignee to the Builders, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereby agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and as
severally delivered to and accepted by the Railroad,
subject to payment by the Assignee to such Builder of
the amount required to be paid under Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the CSA (except the right to construct
and deliver its Equipment and f:he right to receive the
payments specified in the third paragraph of Article 3
thereof and in subparagraph (a) of the third paragraph
of Article 4 thereof and the last paragraph of Article
15 thereof and reimbursements for taxes paid or incurred
by such Builder as provided in Article 5 thereof), and
in and to any and all amounts which may be or become due



or owing by the Railroad to such Builder under the CSA
on account of its indebtedness in respect of the Pur-
chase Price (as defined in the CSA) of its Equipment and
interest thereon, and in and to any other sums becoming
due from the Railroad under the CSA other than those
hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and
remedies under the CSA:;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the CSA; provided, however, that this Assign-
ment shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of such Builder
to construct and deliver its Equipment in accordance with the
CSA or with respect to its obligations contained or referred
to in Article 14 of the CSA, or relieve the Railroad from its
obligations to such Builder contained or referred to in
Articles 2, 3, 4, 5, 13, 14 and 15 of the CS8A, it being
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Article 15
of the CSA, all obligations of such Builder to the Railroad
with respect to its Equipment shall be and remain enforceable
by the Railroad, its successors and assigns, against and only
against such Builder. Each Builder hereby authorizes and
empowers the Assignee, in the Assignee's own name or in the
name of the Assignee's nominee, Or in the name of and as
attorney hereby irrevocably constituted for such Builder, to
ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on
its part to be performed under the CSA, but at the expense
and liability and for the sole benefit of the Assignee.

SECTION 2. Each Builder agrees that it will con-
struct and deliver its Equipment to the Railroad in accor-
dance with the provisions of the CSA; and that, notwithstand-
ing this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the CSA set
forth to be performed and complied with by such Builder.

No Builder will deliver any of its Equipment to the Railroad
under the CSA until any necessary filings and recordations
referred to in Article 19 of the CSA have been effected (the



respective Builders and their counsel being entitled to rely
on advice of special counsel for the Assignee that such
filings and recordations have been effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on,
indebtedness in respect of the Purchase Price of the Equip-
ment or to enforce any provision of the CSA, such Builder
will indemnify, protect and hold harmless the Assignee from
and against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever of
the Railroad arising out of a breach by such Builder of any
obligation with respect to its Equipment or the delivery or
warranty thereof, or by reason of any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to the
Railroad by such Builder. Each Builder's obligation so to
indemnify, protect and hold harmless the Assignee is condi-
tional upon (a) the Assignee's timely motion or other appro-
priate action, on- the basis of Article 15 of the CSA, to
strike any defense, setoff, counterclaim or recoupment
asserted by the Railroad in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction
in such suit, proceeding or action denies such motion or
other action and accepts such defense, setoff, counterclaim
or recoupment as a triable issue in such suit, proceeding or
action, the Assignee's prompt notification to such Builder of
the asserted defense, setoff, counterclaim or recoupment and
the Assignee's giving such Builder the right, at such Build-
er's expense, to compromise, settle or defend against such
defense, setoff, counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combina-
tions specified by the Railroad and not developed or pur-—
ported to be developed by such Builder, each Builder agrees,
except as otherwise specifically provided in Schedule A to
the CSA, to indemnify, protect and hold harmless the Assignee
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
Assignee or its assigns because of the use in or about the
construction or operation of any of its Equipment of any
design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any



patent or other right. The Assignee will give prompt notice
to the appropriate Builder of any such liability or claim
actually known to the Assignee and will give such Builder the
right, at such Builder's expense, to compromise, settle or
defend against such claim. Each Builder agrees that any
amounts payable to it by the Railroad with respect to its
Equipment, whether pursuant to the CSA or otherwise, not
hereby assigned to the Assignee, shall not be secured by any
lien, charge or security interest upon its Equipment or any
unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the CSA with respect to a
Group (as defined in said Article 4) of the Equipment, shall
pay to the Builder of the units of Equipment in such Group an
amount equal to the portion of the Purchase Price of its
Equipment as shown on the invoice therefor then being settled
for which, under the terms of said Article 4, is payable in
installments, provided that there shall have been delivered
to the Assignee, at least two -business days (as defined in
said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and to
its special counsel hereinafter mentioned, in such number of
counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the
Assignee transferring to the Assignee security title to
the units of its Equipment in such Group, warranting to
the Assignee and to the Railroad that at the time of
delivery of such units under the CSA such Builder had
legal title to such units and good and lawful right to
sell such units and that title to such units was free
of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Railroad under the CSA, and covenanting to defend the
title to such units against the demands of all persons
whomsoever based on claims originating prior to the
delivery of such units by such Builder under the CSA;

, (b) a Certificate or Certificates of Acceptance
with respect to the units of its Equipment in such
Group as contemplated by Article 3 of the CSA;

(c) an invoice of such Builder for the units of
its Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railroad as



to the correctness of the prices of such units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
CSA has been duly authorized, executed and delivered by
the Railroad and such Builder and is a legal, valid and
binding instrument enforceable against the Railroad and
such Builder in accordance with its terms, (ii) this
Assignment has been duly authorized, executed and
delivered by such Builder and is a legal, valid, bind-
ing and enforceable instrument, (iii) the Assignee 1is
vested with all the rights, titles, interests, powers
and privileges purported to be assigned to it by this
Assignment, (iv) security title to the units of the
Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of
delivery thereof to the Railroad under the CSA, was
free from all claims, liens, security interests and
other encumbrances (other than those created by the
Csa), (v) no approval of the Interstate Commerce
Commission or any other governmental authority is
necessary for the valid execution, delivery and perfor-
mance of the CSA or this Assignment by the parties
thereto, (vi) the CSA and this Assignment have been
duly filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303, and no other filing or
recordation is necessary for the protection of the
rights of the Assignee in any state of the United States
of America or in the District of Columbia, (vii) regis-
tration of the CSA or this Assignment is not required
under the Securities Act of 1933, as amended, and
qualification of an indenture with respect thereto is
not required under the Trust Indenture Act of 1939, as
amended and (viii) the rights of the Assignee to
possession of the Equipment would be subject to the
provisions of 11 U.S.C. § 1168 (assuming the Railroad
continues to be a "railroad" as defined in 11 U.S.C.

§ 101(33)); such opinion shall also state that said
counsel have examined the opinions being delivered on
such Closing Date pursuant to subparagraphs (e) and (f)
of this Section 4, that such opinions are satisfactory
in form and substance to said counsel and that said
counsel believe that the Assignee is justified in
relying thereon; and such opinion shall also cover

such other matters as may reasonably be requested by
the Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (iv), (v) and (vi) of subparagraph



(d) above (said counsel, in rendering such opinion,
being permitted to assume due authorization, execution
and delivery of this Assignment and the CSA by all
parties thereto other than the Railroad) and stating
that the Railroad is a duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted;

(f£) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment insofar as such matters relate
to such Builder and stating that (i) such Builder is a
duly organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the power and authority to own its properties and to
carry on its business as now conducted, (ii) the CSA has
been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding upon
such Builder and enforceable against such Builder in
accordance with its terms and (iii) each of this Assign~
ment and the bill of sale referred to in subparagraph
(a) above has been duly authorized, executed and deliv-
ered by such Builder and is a legal, valid and enforce-
able instrument binding upon such Builder;

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee pur-
suant to this first paragraph of this Section 4) required
to be made on such Closing Date to such Builder with
respect to its Equipment, unless such payment is made by
the Assignee with funds furnished to it for that purpose
by the Railroad; and

(h) a certificate of an officer of the Railroad,
dated as of such Closing Date, to the effect that (1) no
event of default, or event which with the lapse of time
or demand, or both, as provided for in the CSA could
constitute an event of default, shall have occurred and
is then continuing and (2) no Federal tax liens (includ-
ing tax liens filed pursuant to section 6323 of the
United States Internal Revenue Code of 1954, as amended)
or, to the best of the knowledge and belief of the
Railroad, other tax liens, have been filed and are then
in effect against the Railroad which could adversely
affect the interest of the Assignee in the Equipment.



In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify any
opinion to the effect that any agreement is a legal, valid
and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of
creditors' rights generally. In giving the opinions speci-
fied in said subparagraphs (d) and (e), counsel may rely, as
to authorization, execution and delivery by such Builder of
the documents executed by such Builder and as to title to the
Equipment at the time of delivery thereof under the CSA, on
the opinion of counsel for such Builder; and, in giving the
opinion specified in said subparagraph (d), counsel may rely
as to any matter governed by the law of any jurisdiction
other than New York or the United States on the opinion of
counsel for the Railroad or the opinion of counsel for such
Builder as to such matter.

The Assignee shall not be required to make payment
for the Equipment assigned hereunder:

(i) on any Closing Date, unless the interests
acquired by the Assignee on such Closing Date shall be
a legal investment under Section 81(2)(a), 81(2)(b) or
81(4)(b) of the New York Insurance Law; or

(ii) at any time after the commencement of any pro-
ceedings specified in clause (c) or (d) of Article
16 of the CSA or if an event of default, or any event
which with the lapse of time and/or demand provided for
in the CSA could constitute an event of default, shall
have occurred and be continuing under the CSA.

In the event that the Assignee shall not make pay-
ment for any Group of the Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of the Equipment with respect to which payment has not
been made by the Assignee. If the aggregate Purchase Price
(as defined in the CSA) of the Equipment exceeds $30,000,000
and the Railroad does not make the payments specified in
subparagraph (a) of the third paragraph of Article 4 of the
CSA with respect to any unit of Eguipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of Equipment in respect of which the Purchase Price
exceeds $30,000,000.



SECTION 5. The Assignee may assign all or any of
its rights under the CSA, including the right to receive any
payments due or to become due to it from the Railroad there-
under. In the event of any such assignment and upon the
giving of notice required in Article 15 of the CSA, any such
subsequent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the
Assignee hereunder.

In compliance with Article 21 of the CSA, the
address of the Assignee is Two Hopkins Plaza, P.O. Box 2258,
Baltimore, Maryland, attention of Corporate Trust Department.

SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the CSA was duly authorized
by it and lawfully executed and delivered by it for a
valid consideration, that, assuming due authorization,
execution and delivery by the Railroad, the CSA is,
insofar as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad in
accordance with its terms and that it is now in force
without amendment thereto;

(b) agrees that it will from time to time and at
~all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may be
necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or
intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all
instruments which may be necessary or proper in order
to discharge of record the CSA or any other instrument
evidencing any interest of such Builder therein or in
its Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Maryland; provided, however, that the




parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance with
their interests and not joint. Accordingly, whenever this
Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor, such
right or obligation shall be construed to accrue to or to be
enforceable against only the specific Builder furnishing the
units of Equipment giving rise to such right or obligation
and its successors as herein provided.

SECTION 9. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad, which
delivery shall constitute due notice of the assignment hereby
made. Although this Assignment is dated for convenience as
of the date first set forth above, the actual date or dates
of execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

SECTION 10, This Assignment may be executed in any
number of counterparts, such counterparts together constitut-
ing but one and the same contract, but the counterpart deli-
vered to the Assignee shall be deemed to be the original and
all other counterparts shall be deemed to be duplicates
thereof. Each Builder shall be bound hereunder notwithstanding
the failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder.

IN WITNESS WHEREOF, each Builder and the Assignee,
each pursuant to due authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

PULLMAN INCORPORATED (Pullman
Standard Division),

by

[CORPORATE SEAL] Vice President~Freight Unit

Attest:

Assistant Secretary



[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

Ra\do

Assistgnt Secretary

[CORPORATE SEAL]

Attest:

10

THRALL CAR MANUFACTURING COMPANY,

by

Vice President

N

GREENVILLE STEEL CAE COMPANY,
by : % el > Stz
N Ly

Executive Vige President =

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by
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MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY,

by

Assistant Vice President

[CORPORATE SEAL]

Attest:

Corporate Trust Officer

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE KANSAS CITY SOUTHERN RAILWAY COMPANY hereby
acknowledges due notice (and receipt of an executed copy) of
and consents to the assignment made by the foregoing Agreement
and Assignment dated as of March 1, 1980.

THE KANSAS CITY SOUTHERN RAILWAY COMPANY,

by

Vice President



STATE OF ILLINOIS,)

) ss:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared » to me personally

known, who, being by me duly sworn, says that he is the Vice
President-Freight Unit of PULLMAN INCORPORATED (Pullman
Standard Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)
} ss:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of THRALL CAR MANUFACTURING 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 he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



COMMONWEALTH OF PENNSYLVANIA,)

) ss:
COUNTY OF MERCER, )
On this /3# day cere. 1980, before me
personally appeared F &f y to me personally

known, who, being by me duly orn, says that he is Exec-
utive Vice President of GREENVILLE STEEL CAR 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 he acknowledged that
the execution of the foregoing instrument was the free act

and deed of said Corporation.
%m Am&/%, N

Notary Public

LEORA SMITH, Notary Pubiic Ll
[NOTARIAL SEAL] GRECVILLE, MERCER COUNTY ’
My Commtssaan Expires Tah. 23 0Py L

My Commission Expires o

STATE OF ILLINOIS,)
) ss:
COUNTY OF COOK, )

On this day of . 1980, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is a

of GENERAL MOTORS CORPORATION (Electro-
Motive Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, and that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



STATE OF MARYLAND,)

) SS.:
CITY OF BALTIMORE,)
On this day of 1980, before me per-
sonally appeared , to me

personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires
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AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1980, between each of GENERAL MOTORS
CORPORATION (Electro-Motive Division), PULLMAN
INCORPORATED (Pullman Standard Division),
THRALL CAR MANUFACTURING COMPANY and GREENVILLE
STEEL CAR COMPANY (individually called a
"Builder" and collectively the "Builders")
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(the "Assignee").

WHEREAS the Builders and The Kansas City Southern
Railway Company (the "Railroad") have entered into a Condi-
tional Sale Agreement dated as of the date hereof (the "CSA")
covering the construction, sale and delivery, on the condi-
tions therein set forth, by the Builders, severally, and the
purchase by the Railroad of the railroad rolling stock
equipment described in Schedule B to the CSA (said equipment
being hereinafter called the "Equipment" and the Eguipment
constructed, sold and delivered by each Builder being herein-
after sometimes called "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(this "Assignment") WITNESSETH: That, in consideration of
the sum of $1 and other good and valuable consideration
paid by the Assignee to the Builders, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereby agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and as
severally delivered to and accepted by the Railroad,
subject .to payment by the Assignee to such Builder of
the amount required to be paid under Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the CSA (except the right to construct
and deliver its Equipment and the right to receive the
payments specified in the third paragraph of Article 3
thereof and in subparagraph (a) of the third paragraph
of Article 4 thereof and the last paragraph of Article
15 thereof and reimbursements for taxes paid or incurred
by such Builder as provided in Article 5 thereof), and
in and to any and all amounts which may be or become due



or owing by the Railroad to such Builder under the CSA
on account of its indebtedness in respect of the Pur-
chase Price (as defined in the CSA) of its Equipment and
interest thereon, and in and to any other sums becoming
due from the Railroad under the CSA other than those
hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and
remedies under the CSA;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the CSA; provided, however, that this Assign-
ment shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of such Builder
to construct and deliver its Equipment in accordance with the
CSA or with respect to its obligations contained or referred
to in Article 14 of the CSA, or relieve the Railroad from its
obligations to such Builder contained or referred to in
Articles 2, 3, 4, 5, 13, 14 and 15 of the CSA, it being
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Article 15
of the CSA, all obligations of such Builder to the Railroad
with respect to its Equipment shall be and remain enforceable
by the Railroad, its successors and assigns, against and only
against such Builder. Each Builder hereby authorizes and
empowers the Assignee, in the Assignee's own name or in the
name of the Assignee's nominee, or in the name of and as
attorney hereby irrevocably constituted for such Builder, to
ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on
its part to be performed under the CSA, but at the expense
and liability and for the sole benefit of the Assignee.

SECTION 2. Each Builder agrees that it will con-
struct and deliver its Equipment to the Railroad in accor-
dance with the provisions of the CSA; and that, notwithstand-
ing this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the CSA set
forth to be performed and complied with by such Builder.

No Builder will deliver any of its Equipment to the Railroad
under the CSA until any necessary filings and recordations
referred to in Article 19 of the CSA have been effected (the



respective Builders and their counsel being entitled to rely
on advice of special counsel for the Assignee that such
filings and recordations have been effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on,
indebtedness in respect of the Purchase Price of the Equip-
ment or to enforce any provision of the CSA, such Builder
will indemnify, protect and hold harmless the Assignee from
and against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever of
the Railroad arising out of a breach by such Builder of any
obligation with respect to its Equipment or the delivery or
warranty thereof, or by reason of any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to the
Railroad by such Builder. Each Builder's obligation so to
indemnify, protect and hold harmless the Assignee is condi-
tional upon (a) the Assignee's timely motion or other appro-
priate action, on the basis of Article 15 of the CSA, to
strike any defense, setoff, counterclaim or recoupment
asserted by the Railroad in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction
in such suit, proceeding or action denies such motion or
other action and accepts such defense, setoff, counterclaim
or recoupment as a triable issue in such suit, proceeding or
raction, the Assignee's prompt notification to such Builder of
the asserted defense, setoff, counterclaim or recoupment and
the Assignee's giving such Builder the right, at such Build-
er's expense, to compromise, settle or defend against such
defense, setoff, counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combina-
tions specified by the Railroad and not developed or pur-
ported to be developed by such Builder, each Builder agrees,
except as otherwise specifically provided in Schedule A to
the CSA, to indemnify, protect and hold harmless the Assignee
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
Assignee or its assigns because of the use in or about the
construction or operation of any of its Equipment of any
design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any



patent or other right. The Assignee will give prompt notice
to the appropriate Builder of any such liability or claim
actually known to the Assignee and will give such Builder the
right, at such Builder's expense, to compromise, settle or
defend against such claim. Each Builder agrees that any
amounts payable to it by the Railroad with respect to its
Equipment, whether pursuant to the CSA or otherwise, not
hereby assigned to the Assignee, shall not be secured by any
lien, charge or security interest upon its Equipment or any
unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the CSA with respect to a
Group (as defined in said Article 4) of the Equipment, shall
pay to the Builder of the units of Equipment in such Group an
amount equal to the portion of the Purchase Price of its
Equipment as shown on the invoice therefor then being settled
for which, under the terms of said Article 4, is payable in
installments, provided that there shall have been delivered
to the Assignee, at least two business days (as defined in
said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and to
its special counsel hereinafter mentioned, in such number of
counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the
Assignee transferring to the Assignee security title to
the units of its Equipment in such Group, warranting to
the Assignee and to the Railroad that at the time of
delivery of such units under the CSA such Builder had
legal title to such units and good and lawful right to
sell such units and that title to such units was free
of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Railroad under the CSA, and covenanting to defend the
title to such units against the demands of all persons
whomsoever based on claims originating prior to the
delivery of such units by such Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to the units of its Equipment in such
Group as contemplated by Article 3 of the CSA;

(c) an invoice of such Builder for the units of
its Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railrocad as



to the correctness of the prices of such units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
CSA has been duly authorized, executed and delivered by
the Railroad and such Builder and is a legal, valid and
binding instrument enforceable against the Railroad and
such Builder in accordance with its terms, (ii) this
Assignment has been duly authorized, executed and
delivered by such Builder and is a legal, valid, bind-
ing and enforceable instrument, (iii) the Assignee is
vested with all the rights, titles, interests, powers
and privileges purported to be assigned to it by this
Assignment, (iv) security title to the units of the
Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of
delivery thereof to the Railroad under the CSA, was
free from all claims, liens, security interests and
other encumbrances (other than those created by the
CSA), (v) no approval of the Interstate Commerce
Commission or any other governmental authority is
necessary for the valid execution, delivery and perfor-
mance of the CSA or this Assignment by the parties
thereto, (vi) the CSA and this Assignment. have been
duly filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303, and no other filing or
recordation is necessary for the protection of the
rights of the Assignee in any state of the United States
of America or in the District of Columbia, (vii) regis-
tration of the CSA or this Assignment is not regquired
under the Securities Act of 1933, as amended, and
qualification of an indenture with respect thereto is
not required under the Trust Indenture Act of 1939, as
amended and (viii) the rights of the Assignee to
possession of the Equipment would be subject to the
provisions of 11 U.S.C. § 1168 (assuming the Railroad
continues to be a "railrocad" as defined in 11 U.S.C.

§ 101(33)); such opinion shall also state that said
counsel have examined the opinions being delivered on
such Closing Date pursuant to subparagraphs (e) and (f)
of this Section 4, that such opinions are satisfactory
in form and substance to said counsel and that said
counsel believe that the Assignee is justified in
relying thereon; and such opinion shall also cover

such other matters as may reasonably be reguested by
the Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (iv), (v) and (vi) of subparagraph



(d) above (said counsel, in rendering such opinion,
being permitted to assume due authorization, execution
and delivery of this Assignment and the CSA by all
parties thereto other than the Railroad) and stating
that the Railroad is a duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment insofar as such matters relate
to such Builder and stating that (i) such Builder is a
duly organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the power and authority to own its properties and to
carry on its business as now conducted, (ii) the CSA has
been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding upon
such Builder ‘and enforceable against such Builder in
accordance with its terms and (iii) each of this Assign-
ment and the bill of sale referred to in subparagraph
. (a) above has been duly authorized, executed and deliv-
ered by such Builder and is a legal, valid and enforce-
able instrument binding upon such Builder;

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee pur-
suant to this first paragraph of this Section 4) required
to be made on such Closing Date to such Builder with
respect to its Equipment, unless such payment is made by
the Assignee with funds furnished to it for that purpose
by the Railroad; and

(h) a certificate of an officer of the Railroad,
dated as of such Closing Date, to the effect that (1) no
event of default, or event which with the lapse of time
or demand, or both, as provided for in the CSA could
constitute an event of default, shall have occurred and
is then ‘continuing and (2) no Federal tax liens (includ-
ing tax liens filed pursuant to section 6323 of the
United States Internal Revenue Code of 1954, as amended)
or, to the best of the knowledge and belief of the
Railroad, other tax liens, have been filed and are then
in effect against the Railroad which could adversely
affect the interest of the Assignee in the Equipment.



In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify any
opinion to the effect that any agreement is a legal, valid
and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of
creditors' rights generally. In giving the opinions speci-
fied in said subparagraphs (d) and (e), counsel may rely, as
to authorization, execution and delivery by such Builder of
the documents executed by such Builder and as to title to the
Equipment at the time of delivery thereof under the CSA, on
the opinion of counsel for such Builder; and, in giving the
opinion specified in said subparagraph (d), counsel may rely
as to any matter governed by the law of any jurisdiction
other than New York or the United States on the opinion of
counsel for the Railroad or the opinion of counsel for such
Builder as to such matter.

The Assignee shall not be required to make payment
for the Equipment assigned hereunder:

(i) on any Closing Date, unless the interests
acquired by the Assignee on such Closing Date shall be
a legal investment under Section 81(2)(a), 81(2)(b) or
81(4)(b) of the New York Insurance Law; or

(ii) at any time after the commencement of any pro-
ceedings specified in clause (c) or (d) of Article
16 of the CSA or if an event of default, or any event
which with the lapse of time and/or demand provided for
in the CSA could constitute an event of default, shall
have occurred and be continuing under the CSA.

In the event that the Assignee shall not make pay-
ment for any Group of the Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the

units of the Equipment with respect to which payment has not
" been made by the Assignee. If the aggregate Purchase Price
(as defined in the CSA) of the Equipment exceeds $30,000,000
and the Railroad does not make the payments specified in
subparagraph (a) of the third paragraph of Article 4 of th~
CSA with respect to any unit of Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of Equipment in respect of which the Purchase Price
exceeds $30,000,000.



SECTION 5. The Assignee may assign all or any of
its rights under the CSA, including the right to receive any
payments due or to become due to it from the Railroad there-
under. In the event of any such assignment and upon the

giving of notice required in Article
subsequent or successive assignee or
the extent of such assignment, enjoy
privileges and be subject to all the
Assignee hereunder.

In compliance with Article

15 of the CSA, any such
assignees shall, to

all the rights and
obligations of the

21 of the CSA, the

address of the Assignee is Two Hopkins Plaza, P.0O. Box 2258,
Baltimore, Maryland, attention of Corporate Trust Department.

SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the CSA was duly authorized

by it and lawfully executed and

delivered by it for a

valid consideration, that, assuming due authorization,
execution and delivery by the Railroad, the CSA is,
insofar as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad in
accordance with its terms and that it is now in force

without amendment thereto:

(b) agrees that it will from time to time and at
all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may be
necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or

intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all
instruments which may be necessary or proper in order
to discharge of record the CSA or any other instrument
evidencing any interest of such Builder therein or in

its Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Maryland; provided, however, that the




parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance with
their interests and not joint. Accordingly, whenever this
Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor, such
right or obligation shall be construed to accrue to or to be
enforceable against only the specific Builder furnishing the
units of Equipment giving rise to such right or obligation
and its successors as herein provided.

SECTION 9. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad, which
delivery shall constitute due notice of the assignment hereby
made. Although this Assignment is dated for convenience as
of the date first set forth above, the actual date or dates
of execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

SECTION 10. This Assignment may be executed in any
number of counterparts, such counterparts together constitut-
ing but one and the same contract, but the counterpart deli-
vered to the Assignee shall be deemed to be the original and
all other counterparts shall be deemed to be duplicates
thereof. Each Builder shall be bound hereunder notwithstanding
the failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder.

IN WITNESS WHEREOF, each Builder and the Assignee,
each pursuant to due authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

PULLMAN INCORPORATED (Pullman
Standard Division),

by

[CORPORATE SEAL] Vice President-Freight Unit

Attest:

Assistant Secretary



(CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

Assistant Secretary

AS&STANT SECRETARY,

10

THRALL CAR MANUFACTURING COMPANY,

by

Vice President

GREENVILLE STEEL CAR COMPANY,

by

Executive Vice President

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

4

VICE P DENT
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MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY,

by

Assistant Vice President

[CORPORATE SEAL]

Attest:

Corporate Trust Officer

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE KANSAS CITY SOUTHERN RAILWAY COMPANY hereby
acknowledges due notice (and receipt of an executed copy) of
and consents to the assignment made by the foregoing Agreement
and Assignment dated as of March 1, 1980.

THE KANSAS CITY SOUTHERN RAILWAY COMPANY,

by

Vice President



STATE OF ILLINOIS,)
} ss:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared » to me personally
known, who, being by me duly sworn, says that he is the Vice
President-Freight Unit of PULLMAN INCORPORATED (Pullman
Standard Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
.instrument was the free act and deed of said Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)

) ss:
COUNTY OF COCK, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of THRALL CAR MANUFACTURING 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 he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



COMMONWEALTH OF PENNSYLVANIA,)

) ss:
COUNTY OF MERCER, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is Exec-
utive Vice President of GREENVILLE STEEL CAR 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 he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)
) ss:
COUNTY OF COOK, )

on this /37# day of v UNE 1980, before me

personally appeared  P. K. HOGLUND , to me personally
known, who, being by me duly sworn, says that he is a
VICE PRESIDENT of GENERAL MOTORS CORPORATION (Electro-

Motive Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, and that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Pente S Masede

fNotary Public

[NOTARIAL SEAL]

My Commission Expires

Feb~ 10./95 3



STATE OF MARYLAND,)

) sSs.:
CITY OF BALTIMORE,)
On this day of 1980, before me per-
sonally appeared , to me

personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public

[NOTARIAL SEAL])

My Commission Expires
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AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1980, between each of GENERAL MOTORS
CORPORATION (Electro-Motive Division), PULLMAN
INCORPORATED (Pullman Standard Division),
THRALL CAR MANUFACTURING COMPANY and GREENVILLE
STEEL CAR COMPANY (individually called a
"Builder" and collectively the "Builders")
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(the "Assignee").

WHEREAS the Builders and The Kansas City Southern
Railway Company (the "Railroad") have entered into a Condi-
tional Sale Agreement dated as of the date hereof (the "CSA")
covering the construction, sale and delivery, on the condi-
tions therein set forth, by the Builders, severally, and the
purchase by the Railroad of the railroad rolling stock
equipment described in Schedule B to the CSA (said equipment
being hereinafter called the "Equipment"™ and the Equipment
constructed, sold and delivered by each Builder being herein-
after sometimes called "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(this "Assignment") WITNESSETH: That, in consideration of
the sum of $§1 and other good and valuable consideration
paid by the Assignee to the Builders, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereby agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and as
severally delivered to and accepted by the Railroad,
subject to payment by the Assignee to such Builder of
the amount required to be paid under Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the CSA (except the right to construct
and deliver its Equipment and the right to receive the
payments specified in the third paragraph of Article 3
thereof and in subparagraph (a) of the third paragraph
of Article 4 thereof and the last paragraph of Article
15 thereof and reimbursements for taxes paid or incurred
by such Builder as provided in Article 5 thereof), and
in and to any and all amounts which may be or become due



or owing by the Railroad to such Builder under the CSA
on account of its indebtedness in respect of the Pur-
chase Price (as defined in the CSA) of its Equipment and
interest thereon, and in and to any other sums becoming
due from the Railroad under the CSA other than those
hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and
remedies under the CSA;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the CSA; provided, however, that this Assign-
ment shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of such Builder
to construct and deliver its Eguipment in accordance with the
CSA or with respect to its obligations contained or referred
to in Article 14 of the CSA, or relieve the Railroad from its
obligations to such Builder contained or referred to in
Articles 2, 3, 4, 5, 13, 14 and 15 of the CSA, it being
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Article 15
of the CSA, all obligations of such Builder to the Railroad
with respect to its Equipment shall be and remain enforceable
by the Railroad, its successors and assigns, against and only
against such Builder. Each Builder hereby authorizes and
empowers the Assignee, in the Assignee's own name or in the
name of the Assignee's nominee, or in the name of and as
attorney hereby irrevocably constituted for such Builder, to
ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on
its part to be performed under the CSA, but at the expense
and liability and for the sole benefit of the Assignee.

SECTION 2. Each Builder agrees that it will con-
struct and deliver its Equipment to the Railroad in accor-
dance with the provisions of the CSA; and that, notwithstand-
ing this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the CSA set
forth to be performed and complied with by such Builder.

No Builder will deliver any of its Equipment to the Railroad
under the CSA until any necessary filings and recordations
referred to in Article 19 of the CSA have been effected (the



respective Builders and their counsel being entitled to rely
on advice of special counsel for the Assignee that such
filings and recordations have been effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on,
indebtedness in respect of the Purchase Price of the Equip-
ment or to enforce any provision of the CSA, such Builder
will indemnify, protect and hold harmless the Assignee from
and against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever of
the Railroad arising out of a breach by such Builder of any
obligation with respect to its Equipment or the delivery or
warranty thereof, or by reason of any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to the
Railroad by such Builder. Each Builder's obligation so to
indemnify, protect and hold harmless the Assignee is condi-
tional upon (a) the Assignee's timely motion or other appro-
priate action, on the basis of Article 15 of the CSA, to
strike any defense, setoff, counterclaim or recoupment
asserted by the Railroad in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction
in such suit, proceeding or action denies such motion or
other action and accepts such defense, setoff, counterclaim
or recoupment as a triable issue in such suit, proceeding or
action, the Assignee's prompt notification to such Builder of
the asserted defense, setoff, counterclaim or recoupment and
the Assignee's giving such Builder the right, at such Build-
er's expense, to compromise, settle or defend against such
defense, setoff, counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combina-
tions specified by the Railroad and not developed or pur-
ported to be developed by such Builder, each Builder agrees,
except as otherwise specifically provided in Schedule A to
the CSA, to indemnify, protect and hold harmless the Assignee
from and against any and all liability, claims, costs,
charges and expenses, including royal:y payments and counsel
fees, in any manner imposed upon or accruing against the
Assignee or its assigns because of the use in or about the
construction or operation of any of its Equipment of any
design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any



patent or other right. The Assignee will give prompt notice
to the appropriate Builder of any such liability or claim
actually known to the Assignee and will give such Builder the
right, at such Builder's expense, to compromise, settle or
defend against such claim. Each Builder agrees that any
amounts payable to it by the Railroad with respect to its
Equipment, whether pursuant to the CSA or otherwise, not
hereby assigned to the Assignee, shall not be secured by any
lien, charge or security interest upon its Equipment or any
unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the CSA with respect to a
Group (as defined in said Article 4) of the Equipment, shall
pay to the Builder of the units of Equipment in such Group an
amount equal to the portion of the Purchase Price of its
Equipment as shown on the invoice therefor then being settled
for which, under the terms of said Article 4, is payable in
installments, provided that there shall have been delivered
to the Assignee, at least two business days (as defined in
said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and to
its special counsel hereinafter mentioned, in such number of
counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the
Assignee transferring to the Assignee security title to
the units of its Equipment in such Group, warranting to
the Assignee and to the Railroad that at the time of
delivery of such units under the CSA such Builder had
legal title to such units and good and lawful right to
sell such units and that title to such units was free
of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Railroad under the CSA, and covenanting to defend the
title to such units against the demands of all persons
whomsoever based on claims originating prior to the
delivery of such units by such Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to the units of its Equipment in such
Group as contemplated by Article 3 of the CSA;

(c) an invoice of such Builder for the units of
its Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railroad as



to the correctness of the prices of such units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
CSA has been duly authorized, executed and delivered by
the Railroad and such Builder and is a legal, valid and
binding instrument enforceable against the Railroad and
such Builder in accordance with its terms, (ii) this
Assignment has been duly authorized, executed and
delivered by such Builder and is a legal, valid, bind-
ing and enforceable instrument, (iii) the Assignee is
vested with all the rights, titles, interests, powers
and privileges purported to be assigned to it by this
Assignment, (iv) security title to the units of the
Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of
delivery thereof to the Railroad under the CSA, was
free from all claims, liens, security interests and
other encumbrances (other than those created by the
CSA), (v) no approval of the Interstate Commerce
Commission or any other governmental authority is
necessary for the valid execution, delivery and perfor-
mance of the CSA or this Assignment by the parties
thereto, (vi) the CSA and this Assignment have been
duly filed with the Interstate Commerce Commission
.pursuant to 49 U.S.C. § 11303, and no other filing or
recordation is necessary for the protection of the
rights of the Assignee in any state of the United States
of America or in the District of Columbia, (vii) regis-
tration of the CSA or this Assignment is not required
under the Securities Act of 1933, as amended, and
gualification of an indenture with respect thereto is
not required under the Trust Indenture Act of 1939, as
amended and (viii) the rights of the Assignee to
possession of the Equipment would be subject to the
provisions of 11 U.S.C. § 1168 (assuming the Railroad
continues to be a "railroad" as defined in 11 U.S.C.

§ 101(33)); such opinion shall also state that said
counsel have examined the opinions being delivered on
such Closing Date pursuant to subparagraphs (e) and (f)
of this Section 4, that such opinions are satisfactory
in form and substance to said counsel and that said
counsel believe that the Assignee is justified in
relying thereon; and such opinion shall also cover

such other matters as may reasonably be requested by
the Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (iv), (v) and (vi) of subparagraph



(d) above (said counsel, in rendering such opinion,
being permitted to assume due authorization, execution
and delivery of this Assignment and the CSA by all
parties thereto other than the Railroad) and stating
that the Railroad is a duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted;

(f£) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment insofar as such matters relate
to such Builder and stating that (i) such Builder is a
duly organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the power and authority to own its properties and to
carry on its business as now conducted, (ii) the CSA has
been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding upon
such Builder and enforc¢eable against such Builder in
accordance with its terms and (iii) each of this Assign-
ment and the bill of sale referred to in subparagraph
(a) above has been duly authorized, executed and deliv-
ered by such Builder and is a legal, valid and enforce-
able instrument binding upon such Builder;

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee pur-
suant to this first paragraph of this Section 4) required
to be made on such Closing Date to such Builder with
respect to its Equipment, unless such payment is made by
the Assignee with funds furnished to it for that purpose
by the Railroad; and

(h) a certificate of an officer of the Railroad,
dated as of such Closing Date, to the effect that (1) no
event of default, or event which with the lapse of time
or demand, or both, as provided for in the CSA could
constitute an event of default, shall have occurred and
is then continuing and (2) no Federal tax liens (includ-
ing tax liens filed pursuant to section 6323 of the
United States Internal Revenue Code of 1954, as amended)
or, to the best of the knowledge and belief of the
Railroad, other tax liens, have been filed and are then
in effect against the Railroad which could adversely
affect the interest of the Assignee in the Equipment.



In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may gqualify any
opinion to the effect that any agreement is a legal, valid
and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of
creditors' rights generally. In giving the opinions speci-
fied in said subparagraphs (d) and (e), counsel may rely, as
to authorization, execution and delivery by such Builder of
the documents executed by such Builder and as to title to the
Equipment at the time of delivery thereof under the CSA, on
the opinion of counsel for such Builder; and, in giving the
opinion specified in said subparagraph (d), counsel may rely
as to any matter governed by the law of any jurisdiction
other than New York or the United States on the opinion of
counsel for the Railroad or the opinion of counsel for such
Builder as to such matter.

The Assignee shall not be required to make payment
for the Equipment assigned hereunder:

(i) on any Closing Date, unless the interests
acquired by the Assignee on such Closing Date shall be
a legal investment under Section 81(2)(a), 81(2)(b) or
81(4)(b) of the New York Insurance Law; or

(ii) at any time after the commencement of any pro-
ceedings specified in clause (c¢) or (d) of Article
16 of the CSA or if an event of default, or any event
which with the lapse of time and/or demand provided for
in the CSA could constitute an event of default, shall
have occurred and be continuing under the CSA.

In the event that the Assignee shall not make pay=-
ment for any Group of the Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of the Equipment with respect to which payment has not
been made by the Assignee. If the aggregate Purchase Price
(as defined in the CSA) of the Equipment exceeds $30,000,000
and the Railroad does not make the payments specified in
subparagraph (a) of the third paragraph of Article 4 of the
CSA with respect to any unit of Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of Equipment in respect of which the Purchase Price
exceeds $30,000,000.



SECTION 5. The Assignee may assign all or any of
its rights under the CSA, including the right to receive any
payments due or to become due to it from the Railroad there-
under. In the event of any such assignment and upon the
giving of notice required in Article 15 of the CSA, any such
subsequent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the
Assignee hereunder.

In compliance with Article 21 of the CSA, the
address of the Assignee is Two Hopkins Plaza, P.O. Box 2258,
Baltimore, Maryland, attention of Corporate Trust Department.

SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the CSA was duly authorized
by it and lawfully executed and delivered by it for a
valid consideration, that, assuming due authorization,
execution and delivery by the Railroad, the CSA is,
insofar as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad in
accordance with its terms and that it is now in force
without amendment thereto;

(b) agrees that it will from time to time and at
all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may be
necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or
intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all
instruments which may be necessary or proper in order
to discharge of record the CSA or any other instrument
evidencing any interest of such Builder therein or in
its Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Maryland; provided, however, that the




parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance with
their interests and not joint. Accordingly, whenever this
Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor, such
right or obligation shall be construed to accrue to or to be
enforceable against only the specific Builder furnishing the
units of Equipment giving rise to such right or obligation
and its successors as herein provided.

SECTION 9. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad, which
delivery shall constitute due notice of the assignment hereby
made. Although this Assignment is dated for convenience as
of the date first set forth above, the actual date or dates
of execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

SECTION 10, This Assignment may be executed in any
number of counterparts, such counterparts together constitut-
ing but one and the same contract, but the counterpart deli-
vered to the Assignee shall be deemed to be the original and
all other counterparts shall be deemed to be duplicates
thereof. Each Builder shall be bound hereunder notwithstanding
the failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder.

IN WITNESS WHEREOF, each Builder and the Assignee,
each pursuant to due authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

PULLMAN INCORPORATED (Pullman
Standard Division),

by

[CORPORATE SEAL] Vice President-Freight Unit

Attest:

Assistant Secretary



[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

10

THRALL CAR MANUFACTURING COMPANY,

by

Vice President

GREENVILLE STEEL CAR COMPANY,

by

Executive Vice President

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by
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MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY,
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[CORPORATE SEAL]

Assistant Vice President
Attegt:

ASBICTANT

Corporate Trust Officer

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE KANSAS CITY SOUTHERN RAILWAY COMPANY hereby
acknowledges due notice (and receipt of an executed copy) of

and consents to the assignment made by the foregoing Agreement
and Assignment dated as of March 1, 1980.

THE KANSAS CITY SOUTHERN RAILWAY COMPANY,
by

Vice President



STATE OF ILLINOIS,)
) ss:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the Vice
President-Freight Unit of PULLMAN INCORPORATED (Pullman
Standard Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOQIS,)
) ss:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of THRALL CAR MANUFACTURING 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 he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



COMMONWEALTH OF PENNSYLVANIA,)

}) ss:
COUNTY OF MERCER, )
On this day of 1980, before me
personally appeared y to me personally

known, who, being by me duly sworn, says that he is Exec-
utive Vice President of GREENVILLE STEEL CAR 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 he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)

) ss:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a

of GENERAL MOTORS CORPORATION (Electro-
Motive Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, and that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



STATE OF MARYLAND,)
) Ss.:
CITY OF BALTIMORE,)

on this !4 day of :jikwﬂ~*‘1980, before me per-
sonally appeared R. E. Schrelber , to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said- -~
Corporation. y P
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[NOTARIAL SEAL] /

My Commission Expires jzf/"fékf'
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AGREEMENT AND ASSIGNMENT, dated as of

"March 1, 1980, between each of GENERAL MOTORS
CORPORATION (Electro~Motive Division), PULLMAN
INCORPORATED (Pullman Standard Division),
THRALL CAR MANUFACTURING COMPANY and GREENVILLE
STEEL CAR COMPANY (individually called a
"Builder" and collectively the "Builders")
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(the "Assignee").

WHEREAS the Builders and The Kansas City Southern
Railway Company (the "Railroad") have entered into a Condi-
tional Sale Agreement dated as of the date hereof (the "CSA")
covering the construction, sale and delivery, on the condi-
tions therein set forth, by the Builders, severally, and the
purchase by the Railroad of the railroad rolling stock
equipment described in Schedule B to the CSA (said equipment
being hereinafter called the "Equipment" and the Equipment
constructed, sold and delivered by each Builder being herein-
after sometimes called "its Equipment”);

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(this "Assignment") WITNESSETH: That, in consideration of
the sum of $1 and other good and valuable consideration
paid by the Assignee to the Builders, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained, the parties hereby agree as follows:

SECTION 1. Each Builder hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of such
Builder in and to each unit of its Equipment when and as
severally delivered to and accepted by the Railroad,
subject to payment by the Assignee to such Builder of
the amount required to be paid under Section 4 hereof;

(b) all the right, title and interest of such
Builder in and to the CSA (except the right to construct
and deliver its Equipment and the right to receive the
payments specified in the third paragraph of Article 3
thereof and in subparagraph (a) of the third paragraph
of Article 4 thereof and the last paragraph of Article
15 thereof and reimbursements for taxes paid or incurred
by such Builder as provided in Article 5 thereof), and
in and to any and all amounts which may be or become due



or owing by the Railroad to such Builder under the CSA
on account of its indebtedness in respect of the Pur-
chase Price (as defined in the CSA) of its Equipment and
interest thereon, and in and to any other sums becoming
due from the Railroad under the CSA other than those
hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and
remedies under the CSA;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the CSA; provided, however, that this Assign-
ment shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of such Builder
to construct and deliver its Equipment in accordance with the
CSA or with respect to its obligations contained or referred
to in Article 14 of the CSA, or relieve the Railroad from its
obligations to such Builder contained or referred to in
Articles 2, 3, 4, 5, 13, 14 and 15 of the CSA, it being
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Article 15
of the CSA, all obligations of such Builder to the Railroad
with respect to its Equipment shall be and remain enforceable
by the Railroad, its successors and assigns, against and only
against such Builder. Each Builder hereby authorizes and
empowers the Assignee, in the Assignee's own name or in the
name of the Assignee's nominee, or in the name of and as
attorney hereby irrevocably constituted for such Builder, to
ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on
its part to be performed under the CSA, but at the expense
and liability and for the sole benefit of the Assignee.

SECTION 2. Each Builder agrees that it will con-
struct and deliver its Eguipment to the Railroad in accor-
dance with the provisions of the CSA; and that, notwithstand-
ing this Assignment, it will perform and fully comply with
each of and all the covenants and conditions of the CSA set
forth to be performed and complied with by such Builder.

No Builder will deliver any of its Equipment to the Railroad
under the CSA until any necessary filings and recordations
referred to in Article 19 of the CSA have been effected (the



respective Builders and their counsel being entitled to rely
on advice of special counsel for the Assignee that such
filings and recordations have been effected).

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the CSA for any installment of, or interest on,
indebtedness in respect of the Purchase Price of the Equip-
ment or to enforce any provision of the CSA, such Builder
will indemnify, protect and hold harmless the Assignee from
and against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever of
the Railroad arising out of a breach by such Builder of any
obligation with respect to its Equipment or the delivery or
warranty thereof, or by reason of any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of
any other indebtedness or liability at any time owing to the
Railroad by such Builder. Each Builder's obligation so to
indemnify, protect and hold harmless the Assignee is condi-
tional upon (a) the Assignee's timely motion or other appro-
priate action, on the basis of Article 15 of the CSA, to
strike any defense, setoff, counterclaim or recoupment
asserted by the Railrocad in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction
in such suit, proceeding or action denies such motion or
other action and accepts such defense, setoff, counterclaim
or recoupment as a triable issue in such suit, proceeding or
action, the Assignee's prompt notification to such Builder of
the asserted defense, setoff, counterclaim or recoupment and
the Assignee's giving such Builder the right, at such Build-
er's expense, to compromise, settle or defend against such
defense, setoff, counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combina-
tions specified by the Railroad and not developed or pur-
ported to be developed by such Builder, each Builder agrees,
except as otherwise specifically provided in Schedule A to
the CSA, to indemnify, protect and hold harmless the Assignee
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
Assignee or its assigns because of the use in or about the
construction or operation of any of its Equipment of any
design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any



patent or other right. The Assignee will give prompt notice
to the appropriate Builder of any such liability or claim
actually known to the Assignee and will give such Builder the
right, at such Builder's expense, to compromise, settle or
defend against such claim. Each Builder agrees that any
amounts payable to it by the Railroad with respect to its
Equipment, whether pursuant to the CSA or otherwise, not
hereby assigned to the Assignee, shall not be secured by any
lien, charge or security interest upon its Equipment or any
unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the CSA with respect to a
Group (as defined in said Article 4) of the Equipment, shall
pay to the Builder of the units of Equipment in such Group an
amount equal to the portion of the Purchase Price of its
Equipment as shown on the invoice therefor then being settled
for which, under the terms of said Article 4, is payable in
installments, provided that there shall have been delivered
to the Assignee, at least two business days (as defined in
said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and to
its special counsel hereinafter mentioned, in such number of
counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the
Assignee transferring to the Assignee security title to
the units of its Equipment in such Group, warranting to
the Assignee and to the Railroad that at the time of
delivery of such units under the CSA such Builder had
legal title to such units and good and lawful right to
sell such units and that title to such units was free
of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
Railroad under the CSA, and covenanting to defend the
title to such units against the demands of all persons
whomsoever based on claims originating prior to the
delivery of such units by such Builder under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to the units of its Equipment in such
Group as contemplated by Article 3 of the CSA;

(c) an invoice of such Builder for the units of
its Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railroad as



to the correctness of the prices of such units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
CSA has been duly authorized, executed and delivered by
the Railroad and such Builder and is a legal, valid and
binding instrument enforceable against the Railroad and
such Builder in accordance with its terms, (ii) this
Assignment has been duly authorized, executed and
delivered by such Builder and is a legal, valid, bind-
ing and enforceable instrument, (iii) the Assignee is
vested with all the rights, titles, interests, powers
and privileges purported to be assigned to it by this
Assignment, (iv) security title to the units of the
Equipment in such Grcup is validly vested in the
Assignee and title to such units, at the time of
delivery thereof to the Railroad under the CSA, was
free from all claims, liens, security interests and
other encumbrances (other than those created by the
CSA), (v) no approval of the Interstate Commerce
Commission or any other governmental authority is
necessary for the valid execution, delivery and perfor-
mance of the CSA or this Assignment by the parties
thereto, (vi) the CSA and this Assignment have been
duly filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303, and no other filing or
recordation is necessary for the protection of the
rights of the Assignee in any state of the United States
of America or in the District of Columbia, (vii) regis-
tration of the CSA or this Assignment is not required
under the Securities Act of 1933, as amended, and
qualification of an indenture with respect thereto is
not required under the Trust Indenture Act of 1939, as
amended and (viii) the rights of the Assignee to
possession of the Equipment would be subject to the
provisions of 11 U.S.C. § 1168 (assuming the Railroad
continues to be a "railroad" as defined in 11 U.S.C.

§ 101(33));: such opinion shall also state that said
counsel have examined the opinions being delivered on
such Closing Date pursuant to subparagraphs (e) and (f)
of this Section 4, that such opinions are satisfactory
in form and substance to said counsel and that said
counsel believe that the Assignee is justified in
relying thereon; and such opinion shall also cover
such other matters as may reasonably be requested by
the Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (iv), (v) and (vi) of subparagraph



(d) above (said counsel, in rendering such opinion,
being permitted to assume due authorization, execution
and delivery of this Assignment and the CSA by all
parties thereto other than the Railroad) and stating
that the Railroad is a duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment insofar as such matters relate
to such Builder and stating that (i) such Builder is a
duly organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the power and authority to own its properties and to
carry on its business as now conducted, (ii) the CSA has
been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding upon
such Builder and enforceable against such Builder in
accordance with its terms and (iii) each of this Assign-
ment and the bill of sale referred to in subparagraph
(a) above has been duly authorized, executed and deliv-
ered by such Builder and is a legal, valid and enforce-
able instrument binding upon such Builder;

(g) a receipt from such Builder for any payment
(other than the payment being made by the Assignee pur-
suant to this first paragraph of this Section 4) required
to be made on such Closing Date to such Builder with
respect to its Equipment, unless such payment is made by
the Assignee with funds furnished to it for that purpose
by the Railroad; and

(h) a certificate of an officer of the Railroad,
dated as of such Closing Date, to the effect that (1) no
event of default, or event which with the lapse of time
or demand, or both, as provided for in the CSA could
constitute an event of default, shall have occurred and
is then continuing and (2) no Federal tax liens (includ-
ing tax liens filed pursuant to section 6323 of the
United States Internal Revenue Code of 1954, as amended)
or, to the best of the knowledge and belief of the
Railroad, other tax liens, have been filed and are then
in effect against the Railroad which could adversely
affect the interest of the Assignee in the Equipment.



In giving the opinions specified in subparagraphs
(d), (e) and (f) of this Section 4, counsel may qualify any
opinion to the effect that any agreement is a legal, valid
and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of
creditors' rights generally. 1In giving the opinions speci-
fied in said subparagraphs (d) and (e), counsel may rely, as
to authorization, execution and delivery by such Builder of
the documents executed by such Builder and as to title to the
Equipment at the time of delivery thereof under the CSA, on
the opinion of counsel for such Builder; and, in giving the
opinion specified in said subparagraph (d), counsel may rely
as to any matter governed by the law of any jurisdiction
other than New York or the United States on the opinion of
counsel for the Railroad or the opinion of counsel for such
Builder as to such matter.

The Assignee shall not be required to make payment
for the Equipment assigned hereunder: '

(i) on any Closing Date, unless the interests
acquired by the Assignee on such Closing Date shall be
a legal investment under Section 81(2)(a), 81(2)(b) or
81(4)(b) of the New York Insurance Law; or

(ii) at any time after the commencement of any pro-
ceedings specified in clause (c) or (d) of Article
16 of the CSA or if an event of default, or any event
which with the lapse of time and/or demand provided for
in the CSA could constitute an event of default, shall
have occurred and be continuing under the CSA.

In the event that the Assignee shall not make pay-
ment for any Group of the Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of the Equipment with respect to which payment has not
been made by the Assignee. If the aggregate Purchase Price
(as defined in the CSA) of the Equipment exceeds $30,000,000
and the Railroad dces not make the payments specified in
subparagraph (a) ~{ the third paragraph of Article 4 of the
CSA with respect to any unit of Equipment, the Assignee shall
reassign to such Builder, without recourse to the Assignee,
all right, title and interest of the Assignee in and to the
units of Equipment in respect of which the Purchase Price
exceeds $30,000,000.



SECTION 5. The Assignee may assign all or any of
its rights under the CSA, including the right to receive any
payments due or to become due to it from the Railroad there-
under. In the event of any such assignment and upon the
giving of notice required in Article 15 of the CSA, any such
subseguent or successive assignee or assignees shall, to
the extent of such ‘assignment, enjoy all the rights and
privileges and be subject to all the obligations of the
Assignee hereunder,

In compliance with Article 21 of the CSA, the
address of the Assignee is Two Hopkins Plaza, P.O. Box 2258,
Baltimore, Maryland, attention of Corporate Trust Department.

SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the CSA was duly authorized
by it and lawfully executed and delivered by it for a
valid consideration, that, assuming due authorization,
execution and delivery by the Railroad, the CSA is,
insofar as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad in
accordance with its terms and that it is now in force
without amendment thereto:

(b) agrees that it will from time to time and at
all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may be
necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or
intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all
instruments which may be necessary or proper in order
to discharge of record the CSA or any other instrument
evidencing any interest of such Builder therein or in
its Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Maryland; provided, however, that the




parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance with
their interests and not joint. Accordingly, whenever this
Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor, such
right or obligation shall be construed to accrue to or to be
enforceable against only the specific Builder furnishing the
units of Equipment giving rise to such right or obligation
and its successors as herein provided.

SECTION 9. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad, which
delivery shall constitute due notice of the assignment hereby
made, Although this Assignment is dated for convenience as
of the date first set forth above, the actual date or dates
of execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto -annexed.

SECTION 10. This Assignment may be executed in any
number of counterparts, such counterparts together constitut-
ing but one and the same contract, but the counterpart deli-
vered to the Assignee shall be deemed to be the original and
all other counterparts shall be deemed to be duplicates
thereof. Each Builder shall be bound hereunder notwithstanding
the failure of any other Builder to execute and deliver this
Assignment or to perform its obligations hereunder.

IN WITNESS WHEREOF, each Builder and the Assignee,
each pursuant to due authority, have caused this instrument
to be executed in their respective corporate names by duly
authorized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

PULLMAN INCOR20RATED (Pullman
Standard Division),

by

[CORPORATE SEAL] Vice President~-Freight Unit

Attest:

Assistant Secretary



[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

Attest:
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THRALL CAR MANUFACTURING COMPANY,

by

Vice President

GREENVILLE STEEL CAR COMPANY,

by

Executive Vice President

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by
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MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY,

by

Assistant Vice President

[CORPORATE SEAL]

Attest:

Corporate Trust Officer

ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE KANSAS CITY SOUTHERN RAILWAY COMPANY hereby
acknowledges due notice (and receipt of an executed copy) of
and consents to the assignment made by the foregoing Agreement
and Assignment dated as of March 1, 1980.

THE KANSAS TY SOUTHERN RAILWAY COMPANY,

oY ,nv/\%/

Vice President Z




STATE OF ILLINOIS,)

) ss:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is the Vice
President-Freight Unit of PULLMAN INCORPORATED (Pullman
Standard Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf
of said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)
) ss:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of THRALL CAR MANUFACTURING CCMPANY, 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 acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



COMMONWEALTH OF PENNSYLVANIA,)

) ss:
COUNTY OF MERCER, )
On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is Exec-
utive Vice President of GREENVILLE STEEL CAR 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 he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said Corporation.

Notary Public

[{NOTARIAL SEAL]

My Commission Expires

STATE OF ILLINOIS,)

) ss:
COUNTY OF COOK, )
. On this day of 1980, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a

of GENERAL MOTORS CORPORATION (Electro-
Motive Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, and that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires



STATE OF MARYLAND,)

y ss.:
CITY OF BALTIMORE,)
On this day of 1980, before me per-
sonally appeared , to me

personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpo-
ration, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission Expires



