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TRAILER TRAIN

300 SOUTH WACKER DRIVE - CHICAGO. ILLINOIS 60606
COMPANY ) (312) 786-1200
RECORDAT:CH 5912 1.‘4,65

INTERSTATE COMMERCE CommissioySePtemPer L, 1980

N(g-247.&083

. Date SFP s 1988
Secretary

Interstate Cammerce Cammission Feo $ s

Washington, D.C. 20423

ICC Washington, B €.
Dear Sir:

Will you please record as provided in the Interstate Comverce Act,
49 U.S.C. 8§ 11303(a), the Manufacturing Agreement dated as of
September 1, 1980, between Thrall Car Manufacturing Company and
Trailer Train Campany. Five (5) counterpart originals of the
Manufacturing Agreement are enclosed with this letter of trans-
mittal together with a check in the amount of $10.00.

The information required for such recordation by order of the Inter-
state Camerce Camnission is as follows:

1116.4 (b) - The names and addresses of the parties to the
transaction:
Manufacturer: Thrall Car Manufacturing Company
P.0O. Box 218
Chicago Heights, IL 60411
Campany : Trailer Train Campany
300 South Wacker Drive
Chicago, IL 60606
111674 (c) - General description of the equipment:
Type Designation Units ‘Marked*  Numbered

68', 100-ton capacity
hydraulic draft gear,
flush deck, flatcars

equipped with bulkheads  FC 325 TrX  82510-82834

m
* All units will have marked on each side thereof, the following «° =
legend: mH @
"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED WITH ’-‘_—_«'_O W
THE INTERSTATE COMMERCE COMMISSION." S ==

[¢s] ) -

: = 35



Interstate Camerce Cammission
September 1, 1980

Page 2

1116.4

1116.4

TOM/1al

Enclosures

(e) - No prior recordations relating to this Agreement
have been made.

(f) - Four (4) counterpart originals of the Manufac-
turing Agreement being recorded should be returned
to the undersigned at the above address.

Very truly yours,

70 Wascsd

T. D. Marion
Assistant Treasurer



Interstate Commerce Commission

Washington, B.E. 20423
a

OFFICE OF THE SECRETARY o ¢

T. D. Marion

Assistant Treasurer
Trailer Train Company
300 South Wacker Drive
Chicago, Illinois 60606

Dear Gir:

‘The enclosed document (s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

| 11303, on 9/3/80 "at 103 35AM , and assigned re-
\ recordation number(s).121a6

\ _ Sincerely yours,

/ / ;( )7.4 wcw-(wzz/

Agdtha L. Mergehov1ch
Secretary

- e
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Enclosure (s)

SE-30
(7/79)
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MANUFACTURING AGREEMENT dated as of September 1, 1980, between
Thrall Car Manufacturing Campany, (hereinafter called the Manufacturer)
and TRAILER TRAIN COMPANY, a Delaware corporation (hereinafter called

the Campany) .

WHEREAS the Manufacturer agrees to construct, sell and deliver to the
Campany and the Company agrees to purchase the units of new, standard
guage railroad equipment (hereinafter referred to individually as a Unit
and collectively as Units or the Equipment) described in Item 1 of Annex .
A attached hereto and described in Annex A to any Manufacturing Agreement
Supplement substantially in the form of Annex B hereto :(Annex A to any
such Manufacturmg Agreement Supplement being hereindfter J_ncluded within
the meaning of Annex A hereto);

WHEREAS the Company may enter into an equipment trust agreement with
a corporate trustee (hereinafter called the Trustee) which will pay the
Purchase Price for the Equipment on the Closing Date (Purchase Price and
Closing Date being hereinafter defined), or the Company may assign its
rights hereunder pursvant to an Assigrment of Manufacturing Agreement in
substantially the form of Annex C hereto to a lessor (hereinafter called
the Lessor) which will perform substantially all covenants and obligations
of the Campany hereunder, including the execution of an equipment trust
agreement with the Trustee; and

WHEREAS the Company will pay the Purchase Price for the Equipment or
cause the Trustee or the Lessor to make such payment, and will perform its
obligations hereunder;

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

ARTICIE 1. Construction and Sale. Subject to the terms and conditions
hereinafter set forth, the Manufacturer will construct the Equipment and
will sell and deliver the Equipment as hereinbelow provided, and the Company
will pay or cause the Trustee or lessor to pay to the Manufacturer the
Purchase Price of the Equipment, each Unit of which will be constructed in
accordance with the specifications referred to in Item 1 of Annex A hereto
and in accordance with such modifications thereof as may have been agreed
upon in writing by the Manufacturer and the Campany (which specifications
and modifications, if any, are hereinafter called the Specifications) and
will, at or before delivery thereof to the Campany (or to the Campany as
agent of the Trustee or Lessor) pursuant to Article 2 hereof, have the
following ownership markings stencilled on each side thereof in a con-
spicuous place in letters not less than one inch in height:

"OWNERSHIP SUBJECT TO SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERCE
cCQAMISSION"



The Manufacturcr agrees that the design, quality and component. parts of
the Equum.nt will conform to all Federal Railroad Administration c.juircments
an;i spoecifications and to all standards reconmended by the Association of
American Railroads reasonably interprcted as being applicable to now railroad
equipment of the character of such Units of the Equipmont as of the date of
delivery thercof, provided, however, that if any such rexuirements, specifica-,
tions or standards shall have been pronmulgated or amended after the respective
dates on which the Eguipment was ordercd, the base price or prices of the
Equipnent affected thereby may be appropriately adjustcd by written agrcemcnt

_of the Manufacturer and the Company.

'ARTICLE 2. Delivery. The Manufacturer will deliver the Ecquipment to the
Company, freight charges, if any, prepaid, at such point or points within the
United States of America as shall be determined by the mutual agreauent of the
Manufacturer and the Caipany and in accordance with the time of delivery
schadule set forth in Itam 1 of Annex A hereto; provided, howvever, that no
Unit of the Equipment shall be delivered under this Agreement until this
Agreement shall have been filed and recorded with the Interstate Commerce
Canmission in accordance with 49 U.S.C. Section 11303 (a) .

The Manufacturer represents and warrants that at such time the Equipment
will be new railroad equipment and that, to the best of its knowledge, no '
amortization or depreciation will have been claJmcd by any person with respect
thereto.

The Manufacturer represents that the temrm “Equipnent" as used in this
Agrecment shall not include any special devices, racks (including, but not
limited to, autawobile-carrying superstructures) or assemblies at any time
attached to any unit of Fquipment, the cost or vurchase price of which is
not included in the Purchase Price of the Equipment. The Company and the
Manufacturer recogmize that such special devices, automobile-carrying super-
structures and other assemblies may be attached to the Ecuipment and may be
owmned and financed by persons other than the Manufacturer or the Campany .
The Manufacturer expressly acknowledyes, for the purposc of assurance of any
such persons and for the purpose of inducing attachment of such special
devices, automobile-carrying superstructures and other assemblies to the
Equipment, that the Manufacturer has no rights therein and that such persons
may, at their own cost and expense, remove such special devices, autonobile-
carrying superstructures and other assemblies from the Lqulpmnt

The Manufacturer's obligation as to time of delivery is subject to dolay
resulting fran causes bevond the Manufacturer's reasonable control, including,
but not limited to, acts of God, acts of governmant such as enbargocs,
prioritics and allocations, war or war conditions, riot or civil connotion,
sabotage, strikes, labor shortages, differences with workmwan, accidents, fire,
flood, oxplosion, dawage to plant, cquipment: or facilities or delays in
yocoiving necessary materials or dcelays of carriars or subcontractors.



., Nothwithstanding the preceding provisions of this Article 2, any Unit
of ‘the Equipmant not delivered and accepted on or before the date set forth
in Item 2 of Annex A hercto and not séttled for pursuant to Article 3 hercof
shall be excluwded from this Aqgreement and not included in the temms
"Equipment" or "Units" as used in this Agreement. In the event of any such
exclusion the Manufacturer and the Company shall exccute an agreemant supple-
mental hercto limiting this Agreement to the Equipment theretofore delivered,
accepted and settled for hereunder. If the Manufacturer's failure to deliver
the Units of the Equipment so excluded freom this Agreement resulted from one
or more of the causes set forth in the inmediately preceding paragraph, a
separate agrecment may be entered into between the Manufactuver and the Cowpany
" providing for the purchase of such excluded Equipment by the Conpany on the
tenns herein specified, payment to be made in cash after delivery of such
excluded Equipment either directly or by means of a conditional sale, equipment
trust or such other appropriate method of financing the purchase as the Campany
and the Manufacturer shall nutually determine.

The Equipment shall be subject to inspection and approval prior to delivery
by inspectors or other representatives of the Company, and the Manufacturer
shall grant to any such inspector or other authorized representative reasonable
access to its plant. From time to time wpon the cawpletion of the construction
of each Unit or a nunber of Units of the Equipmant, each Unit shall thereucon
be presented to an inspector or other authorized representative of tha Ceompany
for inspection at the Manufacturer's plant and, if each such Unit conforms to
the Specifications and the other requirements, specifications and standards
set forth or referred to in Article 1 horeof, such inspector or authorized
representative shall pramptly execute ::d deliver to the Manufacturer, in such
nunber of counterparts or copies as mi, be reasonably requested, a certificate
of acceptance (hereinafter called a Certificate of Acceptance) substantially’
in the form of Arnmex D hereto stating that such Unit or Units have been ingpected
and accepted on bzhalf of the Company and are marked in accordance with Article
1 herecof; provided, however, that the Manufacturer shall not thereby be relieved
of its warranty contained in Zrticle 9 hereof. '

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

ARTICLE 3. Purchase Price and Payment. The base price per Unit of the
Equipment is set forth in itam 1 of Annax A hercto. Such base price which
shall include freight. charges, if any, prepaid by the Manufacturer fran the
Manufacturer's plant to the point of delivery, is subject to such increasc or
decrease as may be or has bean agreed to by the Manufacturer and the Conypnny
inclulding a decrcase to the axtent contemplated by Article 5, if any. The
“tam "Purchase Price” as used herein shall mean the base price or prices as
SO increased or decreased. -




All increases in the base price shall be subject to audit either by the
Campany or by an independent public accounting firm of recognized standing
selected by the Company. In connection with such audit all necessary documents
and records necessary to substantiate and verify such increases shall be made
available to the Company. All base price increases shall be reported to the
Campany by item, lot nuwber or in such other detail as may be reasonably
requested by the Conpany in order to verify the accuracy of such increases.

Allowances for increased inventory carrying charges or interest charges
arising from payments for materials by the Manufacturer are spcc1f1cally
excluded from any base price increases unless previously approved in writing
by the Company. ' Premiums or additional materials charges resulting from
materials purchased by the Manufacturer from sources of supply not custamarily
used are spﬁc1f1cally excluded from any base prlce increases unless previously
approved in writing by the Company.

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

Subject to the provisions of Article 4 ..wreof, the Company hereby promises
to pay or cause to be paid in cash to the Manu:facturer at such place as the
Manufacturer may designate, (a) on the Closiixy Date with respect to a Group,
an amount equal to the Purchase Price of all Units of the Equipment in the
Group as set forth in the invoices therefor and (b) within five business days
of the Closing Date with respect to a Group, an amount equal to interest
(conputed on the basis of a 360-day year of twelve 30-day months) at the Prime
Rate on the Purchase Price of such Units for each day that the average number
of days between acceptance and the Closing Date for the Group exceeds 30 days.
Prime Rate as used herein shall mean the rate per annum equal to the rate which
Manufacturers Hanover Trust Company, New York, New York charges for 90-day
unsecured loans to large corporate borrowers of the highest credit standing
for the period such interest is payable; provided, however, that changes in
such rate occurring during the ten business days preceding the Closing Date
shall be disregarded, and provided, further, that if the invoice for such amount
is not reccived at least ten business days prior to such Closing Date, such
amount shall not be required to be paid until ten days after thc receipt of
such invoice.

The texm "Closing Date" with respect to the Group of the Equipment shall
mean the date set forth in Item 3 of Annex A hereto or such other date specified
by the Cowpany, but in no event shall such date be later than six months fram
the date of acceptance and delivery of the first unit of any Group of the
Equipment hareunder.

If the Manufacturer shall not receive on the Closing Date the amounts
payable 0 the Manufacturer in respect to the Group pursuant to the fifith
paragraph of this Article 3, the Manufacturcer will promptly notify the Company
of such event and, if such amounts shall not have been previously puid and the
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Manufacturer shall have otherwise camplied with the conditions of this Aqreement
to entitle the Manufacturer to receive payment hercunder, the Company will, not
later than 60 days after the Closing Date, make payment to the Manufacturer of
su¢h amount, together with interest at 1% above the Prims Rate on the Purchase
Price from such Closing Date to the date of payment by the Cowpany. If the
Company shall not make payment as aforesaid, the Company will cxecute such
instruments and take such othcr action as shall be reasonably requested by the:
Manufacturer to vest in the Manufacturer or its designee fuill title to such
Equipment, whercupon the Manufacturer may, at its election, terminate this
Agreement, and sell, lease, retain or otherwise dispose of such Equipmont.

The Manufacturer may at any time take such other actions and exercise such
other remedies as may be permitted by law or by this Agreement; provided,
however, that the Company shall not therchby be relieved of its obligations to
make payment to the Manufacturer as aforesaid.

All payments provided for in this Agreement shall be made in such coin
or cuwrrency of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts.

The Manufacturer shall and hereby does retain a security interest in each
Group of the Equipment until the Manufacturer shall have been paid the Purchase
Price in respect of the Equipment pursuant to this Article 3, notwithstanding
the delivery of the Equipment to and the possession and use thereof by the
Company. Except as otherwise provided in this Agreement, upon payment to the
Manufacturer of the Purchase Price (a) such security interest shall be duly
- transferred and assigned by the bill or bills of sale executed and delivered
by the Manufacturer pursuant to Article 4 hereof and (b) any and all claims,
liens, security interests or other encumbrances of any nature in favor of the
Manufacturer with respect to the Equipment shall forthwith cease and terminate.

ARTICLE 4. Conditions to Obligations of the Conpany. On any Closing
Date the Company shall pay or cause to be paid to the Manufacturer the amount
required to be paid pursuant to the third paragraph of Article 3 hereof with
respect to the Group of the Equipment then being settled for provided that
there shall have been delivered to the Cawpany, on or prior to the Closing
Date, the following docurents in such nurhar of counterparts or copies as may
reasonably be requested in form and substance satisfactory to it:

(a) a bill or bills or sale from theManufacturer transferring all
its right, title and interest in and to the BEquipment in the Group to
the Company and warranting to the Company that at the time of delivery
of cach unit of Equipment in the Group the Manufacturer had legal title
to such unit and good and lawful right to sell the same and title to such
unit was, at the time of such delivery, free fromn all claims, liens,
security intercsts and other encunbrances of any nature oxcept as created
by this Agreenont or any specificd lease of the Equipment to which the
Cawpany 1is a party or equipmont trust agreament entered into to finance
the purchase of the BEquipnent by the Company or the Lessor;
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(b) the invoice or invoices with respect to the Equipent in the
¥ Group fram the Manufacturer to the Company describing the Units of
Equipment in the Group and any canponent parts or spccial devices,
such as assemblies, the cost of which is included in the Purchase Price
of any Unit;

(c) an opinion of counsel for the Manufacturer, dated the Closing
Date, stating that (A) the Manufacturer is a duly organizad and existing
corporation in good standing under the laws of the state of its incorpor-
ation, (B) this Agreemaznt has been duly authorized, executed and delivered
by the Manufacturer and, assuning the due authorization, execution and
delivery by the Company, is a legal and valid instrument binding upon
- and enforceable against the Manufacturer in accordance with its terms,
(C) the Units of the Equipment in the Group, at the time of delivery
thereof pursuant to Article 2 hereof, were free of all claims, liens,
security interests and other encunbrances of any nature except as
created by this Agreement or any lease of the Equipment to which the
Company is a party or any equipment trust agrecment entered into a
finance the purchase of the Equipment by the Company or the Lessor and
(D) such bill or bills of sale have bzen duly authorized, executed and
delivered by the Manufacturer and are valid and effective to transfer
.all right, title and interest of the Manufacturer in and to the Equip-
ment in the Group to the Company free of all claims, liens, security
interests or other encumbrances of any nature of or arising from,
through or under the Manufacturer; and )

(d) the Manufacturer shall provide to the Conpany such docuventation,
recordable with the ICC, as the Campany may request indicating that any
and all security interests of the Manufacturer in the equlp'nan have been

extinguished;

: (e) such other documents as the Company may reasonably request.

In the event that this Z\qrcemmt shall have been assigned to a lLessor, or
an equipment trust agreement in respect of any unit of the Equiprent shall
have been entered into by the Lessor or the Company, the documonts hereinabove
listed shall be ac,chsqed to, and the representations, covenants and warrantics
therein contained shall inure to the benefit of, the Tessor or Trustce, as the
Comwpany shall direct, or as shall be appropriate in the circumstances.

ARTICLE 5. Price Reduction. In the event that, prior to paymant for the
Equipment delivered horcunder, any lower base prices than those set forth in
Tten 1 of Amax A to the Agreamont or in any supploment ontered into pursuant
to the Agreemont are invoiced by the Manufacturer on railroad cqguipment
similar in type to any Unit of the T¥ luipl:.\(;‘.nt, the Manufacturer aqgrees Lo make
a corresponding roduction in the base price of any such Unit of the Equipment
deliverad pursuant to Avticle 2 of Uus Agrcamont on or after the cffective
date of said other price roduction.



ARTICLE 6. Maintenance and Repair. So long as the Manufacturer retains
a; security interest in the Units pursuant to Article 3, the Camwpany agrees at
its own cost and expense to maintain and keep each Unit in good order and
repair, reasonable wear and tear excepted.

ARTICIE 7. loss or Destruction. In the event of loss or destruction of -
or irreparable damage to any of the Units fram any cause whatsoever during the
time the Manufacturer retains a security interest pursuant to Article 3, the
Campany shall pramptly and fully inform the Manufacturer in regard to such
loss, destruction or damage, and the Campany shall pay pramptly to the
Manufacturer an amount equal to the Purchase Price (as defined in Article 3
hereof) of each Unit so lost, destroyed or irreparably damaged, plus interest
on the Purchase Price to the date of payment camputed as set forth in Article 3.

ARTICLE 8. Campliance with Laws, Rules and Regulations. So long as the
Manufacturer retains a security interest in the Units pursuant to Article 3,
the Campany agrees at all times to keep the Units free and clear of all taxes,
assessnents, liens, and encumbrances, and covenants that the Units at all
times hereunder will be maintained, used and operated urder and in lawful
camliance with the laws, rules and regulations to which they may be subject
in any local, state or federal jurisdiction. Any sums of money that may be
paid by the Manufacturer at its option by way of release, discharge or other-
wise, of any of the foregoing, shall be promptly reimbursed and paid to the
Manufacturer by the Campany on demand as an additional part of the obligations
herein with interest thereon at the rate of 1% above the Prime Rate fram the
date of payment by the Manufacturer.

The Campany, however, may withhold any such payment so long as it shall
in good faith and by appropriate legal proceedings contest the validity thereof
in any reasonable manner and if such withholding does not, in the judgment of
the Manufacturer, affect the Manufacturer's security interest in any of the
Units. '

ARTICIE 9. Manufacturer's Warranty of Materials and Workmanship.

(a)..the Manufacturer warrants that its Units of the Equipment will
be built in accordance with the Specifications and with the other
requirements, specifications and standards set forth or referred to in
Article 1 of the Manufacturing Agreement and warrants that its Equip-
ment will be free fram defects in material, workmanship or design
(except as to designs developed by the Company and not developed or
purported to be developed by the Manufacturer) under normal use and
service; the Manufacturer's obligation under this paragraph being
limited to making good at its plant; or at a place designated by the
Manufacturer and agreed upon by the Campany, any part or parts of any
Unit of the Equipment which shall be returned to the Manufacturer
within two years after the delivery of such Unit, or as to which
written notice of such defect has been given by the Campany to the



Manufacturer within two years after delivery of such Unit and which
part or parts are returned, transportation charges prepaid, within
ninety days after such notice to the Manufacturer, provided that an
examination of the part or parts by the Manufacturer, by the Campany,
or by an independent third party, including but not limited to independent
testing laboratories and governmental agencies, shall disclose the
existence of a defect. THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER
WARRANTTES, EXPRESS OR IMPLIED, INCIUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER
OBLIGATIONS OR LIABILITIES ON THE PART OF THE MANUFACTURER, EXCEPT FOR
ITS OBLIGATIONS UNDER ARTICLES 1, 2 AND 9 OF THIS AGREEMENT. The
Manufacturer neither assumes nor authorizes any person to assume for

it any other liability in connection with the construction and delivery
of the Equipment, except as aforesaid.

The Manufacturer also agrees to use its best efforts to include, as a
cordition of its purchase order with the vendor of any specialty
purchased by the Manufacturer for incorporation 'in the Equipment, an
agreement by such vendor to the effect that all warranty agreements
and representations, if any, made by such vendor with respect to such
specialty may be enforced by the Campany, in the Company's own name;
by the Manufacturer in the Manufacturer's own name; or by the Manufacturer
and the campany jointly. Manufacturer further agrees, that whether
or not such an agreement is contained in any such purchase order, the
Cawpany may, at its option, to the extent permitted by law, take and
prosecute claims against vendors of specialties purchased by the
Manufacturer for incorporation in the Equipment for the breach of any
warranty by the vendors to the Manufacturer with respect to such
specialties. The Manufacturer and the Campany agree to notify each
other prior to the assertion of any claim by them against any such

- vendors of such specialties.

The Manufacturer further agrees that neither the inspection as provided
in Article 2 of this Agreement nor any examination or acceptance of any
units of the Equipment as provided in said Article 2 shall be deemed a
waiver or modification by the Campany of any of its rights under this
Article 9.

It is further understood and agreed that the word "design(s)" as used
herein and in clause (b) hereof and the word "specialties" as used
herein shall be deemed to include articles, materials, systems, formulae
and processees.

(b) except in cases of designs, processees or combinations
specified by the Campany and not developed or purported to be developed
by the Manufacturer, Manufacturer agrees to indemnify, protect and hold



harmless the Campany from and against any and all liability, claims,
demands, costs, charges and expenses including royalty payments and
counsel fees, in any manner imposed upon or accruing against the
Campany because of the use in or about the construction or operation
of the Equipment or any Unit thereof, of any design, process, com-
bination, article or material infringing or claimed to infringe on any
patent or other right. The Campany will likewise indemnify, protect ™
and hold harmless the Manufacturer from and against any and all
liability, claims, demands, costs, charges and expenses, including
royalty payments and counsel fees in any manner imposed upon or
accruing against such Manufacturer because of the use in or about

the construction or operation of the Equipment, or any unit thereof,
of any design, process or combination specified by the Campany and,
not developed or purported to be developed by the Manufacturer, or
article or material specified by the Company and not manufactured by
the Manufacturer, which infringes or is claimed to infringe on any
patent or other right. The Company will give notice to the
Manufacturer of any claim known to the Campany on the basis of which
liability may be charged against the Manufacturer and the Manufacturer
will give notice to the Campany of any claims known to the Manufacturer,
on the basis of which liability may be charged against the Caupany
hereunder.

(c) The Manufacturer agrees that it is responsible for personal
injury or property damage resulting fram a design defect or negligence
in its design of the equipment or any part thereof, including specialties,
except for any design not solely developed or purported to be solely
developed by the Manufacturer.

ARTICLE 10. Taxes. All payments to be made or caused to be made by the
Campany hereunder will be free of expense to the Manufacturer with respect to
the amount of any local, state or federal taxes (other than net income taxes,
gross receipts taxes (except gross receipts taxes in the nature of or in lieu
of sales taxes), franchise taxes measured by net income based on such receipts,
excess profit taxes and similar taxes), assessments, license fees, charges,
fines and penalties, all of which the Company, as the case may be, assumes
ard agrees to pay on demand in addition to the Purchase Price of the Equipment.

ARTICIE 11. Notice. Any notice hereunder to the party designated below
shall be deemed to be properly served if delivered or mailed to it at the
following specified addresses:

(a) to the Campany, at 300 South Wacker Drive, Chicago, Illinois
60606, attention of the Treasurer.
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¢ {b) to the Manufacturer, at the address set forth in Item 4 of
v Annex A hereto. ’

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

ARTICLE 12. Assignments by the Manufacturer. All or any of the rights,
benefits or advantages of the Manufacturer under this Agreement, including
the right to receive the Purchase Price of all Units of the Equipment and
- interest thereon, if any, may be assigned by the Manufacturer and reassigned
by any assignee at any time or fram time to tine; provided, however, that no
such assignment shall subject any such assignee to any of the Manufacturer's
quarantees, warranties, indemnities or other obligations contained in this
Agreement or relieve the Manufacturer or a successor or successors to its
manufacturing property and business fram any of its obligations to construct
and deliver the Equipment in accordance with the Specifications or to respond
to its guarantees, warranties, indemnities or other -obligations whether
contained herein or created by law, or relieve the Company of its obligations
to the Manufacturer under this Agreement, which, according to their terms and
context, are intended to survive an assignment; provided, however, that except
as otherwise provided in this Agreement any security interest in each group of
the Equipment assigned hereunder shall cease and terminate upon payment to the
Manufacturer or assignee, as applicable, by the Company of the amounts payable
with respect to such Group pursuant to Article 3 and such assigned security
interest shall be merged into the security interest in the Equipment created
by any BEquipment Trust Agreement in favor of a Trustee, or if an Equipment
Trust Agreemant has not then been executed such interest shall forthwith cease
and terminate upon such payment to the Manufacturer and the Manufacturer and
such assignee will execute and deliver all documents and instruments as the
Campany may reasonably recquest, including without limitation an instrument for
recordation with the Interstate Camerce Camnission evidencing such cessation
and termination. : -

Upon any such assignment, either the assignor or the assignee shall give
written notice to the Company, together with a counterpart or copy of such
assignment, stating the identity and post office address of the assignee (if
not otherwise stated in the assignment), and such assignee shall by virtue of
such assignment acquire all of the Manufacturer's right, title and interest in
and to the rights, benefits and advantages of the Manufacturer thereby assigned
subject only to such reservation as may be contained in such assignment. From
and after the receipt by the Conpany of the notification of any such assignment,
all payments thereafter to be made by the Company hereunder shall, to the extent
so assigned, be made to the assignee.

In the event of any assignment by the Manufacturer of its rights to receive
any payments under this Agreement, the rights of such assignee to such payments
as may be assigned, together with any other rights hercunder which can be and
are so assigned, shall not be subject to any defense, set-off, counterclaim,
.recoupnent, or abatement whatsoever arising out of any breach of any obligation
of the Manufacturer in respect of the BEquipment or the manufacture, construction,
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dellvery, guarantee or warranty thereof, or in respect of any indemnity
cohtained in this Agreement, nor subject to. any defense, set-off, counter-
claim, recoupment, or abatement whatsoever arising by reason of any other
indebtedness or liability at any time owing to the Company by the
Manufacturer, and all payments thereafter to be made by the Carpany under
this Agreement shall, to the extent so assigned, be made to the assignee
against proper receipt therefor in form satisfactory to the Company. Any
and all such obligations, howsoever arising, shall be and remain enforceable
by the Campany, its successors and assigns, only against the Manufacturer,
its successors and assigns (other than assignees, as such, of rights, benefits
and. advantages assigned pursuant to this Agreement). The provisions of this
paragraph may be relied upon by any such assignee as a continuing offer by
the Campany .to waive any remedies which it might otherwise possess for the
enforcement of any and all such obligations of the Manufacturer as against
such assignee, which offer shall be conclusively presum=d for all purposes
to be accepted by the assignee by payment to the Manufacturer of the con-
sideration for the assignment of any of the Manufacturer's rights under this
Agreement.

ARTICLE 13. Assignment by the Company. All or any port;] on of the
rights, benefits or advantages of the Camwany under this Agreement, J.ncludmg,
without limitation, (a) the right to accept delivery of the Equipment, the
right to take title to the Equipment, and to be named the purchaser in
the bills of sale to be delivered by the Manufacturer (b) the. right to
receive any and all monies due or to becare due to the Company in respect
of the Equipment and for all claims for damages in respect of such Ecquipment
arising as a result of any default by the Manufacturer and for indernification
under this Article 9 hereof and (c) all rights of the Company to perform under
this Agreement and compel performance of the terms hereof, may be assigned by
the Company and reassigned by any assignee at any time or from time to time;
prov1ded however, that no such assignment shall relieve the Company of any
of its duties or obligations to the Manufacturer under this Agreement.

Upon any such assignment, either the assignor or the assignee shall give
written notice to the Manufacturer, together with a counterpart or copy of
such assignment, stating the identity and post office address of the assignee
(if not otherwise stated in the assignment), and such assignee shall by virtue
of such assignment acquire all of the Campany's right, title and interest in
and to the rights, benefits and advantages of the Company thereby assigned
subject only to such reservation as may be contained in such assignment. Upon
receipt of such notice, the Manufacturer agress that if requested, it will
confirm to the assignee that: (i) all representations, warranties, indemnities
and agreements of the Manufacturer under this agreement shall inure to the
benefit of, and shall bes enforceable by, the assignee to the samz extent as if
the assignee were originally names herein as the Campany; (ii) the assignec
shall not be liable for any of the obligations or duties of the Company under
this Agreement, nor shall the assi¢gnment C_}lVC rise to any duties or obligations
whatsoever on the part of the assignee owing to the Manufacturer; (iii) the
Manufacturer will not amend, modify, terminate or waive any of the provisions
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of this Agrecment without the prior written consent of the assignee; provided,
however, that the assignee shall consent to any such amendment, modification
or waiver the effect of which will not be (a) to decrease the purchase price

of the Equipnent, (b) to accelerate or postpone the delivery date of the
Equipment, or (c) to decreasc the value of the Equipment; (iv) the Manufacturer
consents to the lease of the Equipment by the assignee to the Campany, and to
the assignment by the assignee to the Campany for as long as such lease shall
be in effect and no event of default thereunder shall have occurred and be
continuing of all rights which the assignee may have with respect to the

- Equipment under any warranty or indemnity made by the Manufacturer.

ARTICLE 14. Defaults. In the event that any one or more of the following
events of default shall occur and be continuing, to wit:

(a) The Company shall fail to pay in full, when due and payable
hereunder, any sum payable by the Campany as herein provided for
indebtedness in respect of the Purchase Price of the Equipment or
for interest thereon and such failure shall continue for more than
ten days following the final date for such payment; or

(b) The Campany shall, for more than 30 days after the Manu-
facturer shall have demanded in writing performance thereof, fail
or refuse to camply with any covenant, agreement, term or pro-
vision of this Agreement on its part to be kept or performed or to
make provision satisfactory to the Manufacturer for such compliance;
or :

(c) The Campany shall make or suffer' any unauthorized assignment
or transferof this Agreement or any interest herein or any unauthorized
transfer of the right to possession of any Unit of the Equipment;

then at any time after the occurrence of such an event of default under this
agreement. the Manufacturer shall have the rights and remedies of a secured
party provided in Article 9 of the Uniform Comercial Code as adopted by the
State of Illinois and, in addition, those provided in this Agreement.

In case the Manufacturer shall rightfully demand possession of the
Equipment in pursuance of this Agreement and shall reasonably designate a
. point or points for the delivery of the Equipment to the Manufacturer, the
. Campany shall forthwith and in the usual manner, cause the Equipmznt to be
moved to such point or points as shall be designated by the Manufacturer and
shall there deliver the Equipment or cause it to be delivered to the Manu-
facturer; and, at the option of the Manufacturer, the Manufacturer may keep
the Equipment on any of lines or premises of the Conpany until the Manufacturer
shall have lecased, sold or otherwise disposed of the same.

ARTICLE 15. Article Headings. All article headings are inserted for
convenience only and shall not aiffect any construction or interpretation of
this Agreement., '
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- ARTICLE 16. Effect and Modification of Aqreement:. This Agreement and
the Annexes attached hereto, exclusively and campletely state the rights and
agreexmnts of the Manufacturer and the Corpany with respect to the Equipment
and supersede all purchase agreements, purchase orders and other agreements,
oral or written, with respect to the Equlpm.nt No variation of this
Agreennnt and no waiver of any of its provisions or conditions shall be valid
unless in writing and duly executed on behalf of the Company and the
Manufacturer.

ARTICLE 17. Law Governing. The terms of this Agreement and all rights
and obligations hereunder -shall be governed by the laws of the State.of
Illinois, provided, however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. Section 11303 (a).

ARTICIE 18. Successors and Assigns. As used herein the terms Manufacturer,
Company Trustee and Lessor shall be deemad to include the successors and
assigns of the Manufacturer, the Company, the Trustee and the Lessor, as the
case may be.

ARTICLE 19. Recording. Upon the execution and delivery of this Agreement,
the Company will, at its expense, cause this Agreement to be duly filed and
recorded with the Interstate Cammerce Commission in accordance with 49 U.S.C.
Section 11303(a), and wherever else required by law or reasonably recquested
by the Manufucturer for the purpose of proper protection of the security
interest of the Manufacturer in the Equlment

ARTICLE 20. Execution. This Agreement may be simultaineously executed in
any nutber of counterparts, each of which so executed shall be deemed to be an
original, and such counterparts together shall constitute but one and the same
contract, which shall be sufficiently evidenced by any such original counterpart.
Although this Agreement is dated for convenience as of the date specified in the
intreoductory paragraph of this Agreement, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date or dates stated
in the acknawledgments hereto annexed.
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IN WITNESS WHEREOF, The parties hereto, each pursuant to due corporate
authority, have caused these presents to be signed in their respective -
corporate names by duly authorized officers and their respective corporate
seals to be hereunto affixed and duly attested, all as of the day, month
and year first above written.

(THRALL CAR MANUFACTURING COMPANY

(CORPORATE SEAL)

Attest :

Ass Sec

(CORPORATE SEAL)

Attest:

T 150

Assistant Secretary
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STATE OF Illinois.)ss_
COUNTY CF Cook )°°°

s
)

On this29tlday of August , 1980, before me personally appeared

C. H. WRIGHT ' to me personally known, who, being by me
duly sworn, says that he is a Vice President of CAE,( that one of the
seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and they acknowledged
that the execution of the foregoing instrument was the free act and deed
of said corporation.’ .

Notary Public

(NOTARIAL SEAL)

My Commission expires: 1-11-81

STATE OF ILLINOIS)
) SS:
QOUNTY OF COOK )

On this a'\*day of Quape® , 1980, before me personally
appeared €.€. Ujrem—ermrna— , to be personally known, who being by
me duly sworn, says that he is the Treasurer of TRATLER TRAIN 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.

(NOTARIAT, SEAL)

My Camission expires:
Ny Commission Expires December 21, 1983



ANNEX A

THRALL CAR MANUFACTURING COMPANY -
(Manufacturer)
TRAILER TRAIN COMPANY
(Campany)

[tem 1:

Company Unit Total Month Specifications

Car Nos. Base Base of and
Jype Quantity (Incl.) Price Price Delivery Contract Number
8', 100 ton capacity, 325 82510-82834 $57,000.00 $18,525,000 Sept. '80- T-3079-T
ydraulic draft gear, Jan. '8l 68-43-021473

lush deck flatcars
quipped with bulkheads;
C.

tem 2: March 1, 1980
tem 3: March 1, 1980
"tem 4: Post Office Box 218

Chicago Heights, Illinois
60411



ANNEX B

MANUFACTURING AGREEMENT SUPPLEMENT NO.
DATED AS OF , 1980, between
(hereinafter called the Manufacturer) and TRAILER TRAIN COMPANY
(hereinafter called the Campany).

The parties hereto have heretofore entered into a Manufacturing

Agreement dated as of , 1980, which was filed and recorded with the
Interstate Cammerce Cammission pursuant to 49 U.S.C. Section 11303(a)

on ’ , at or
recordation number » which provides  for the execution and delivery

from time to time of supplements thereto each substantially in the form hereof
for the purpose of subjecting to said Manufacturing Agreement additional units
of new, standard gauge railroad equipment.

The units of railroad equipment described in Item 1 of Annex A hereto are
hereby subjected to said Manufacturing Agreement. . The information set forth
in Annex A hereto in respect of such units of railroad equipment, and set forth
in Items 2, 3, and 4 of said Annex A, is hereby incorporated into Annex A to the
Manufacturing Agreement as though originally set forth therein; provided,
however, that such information shall apply and refer only to the units of
railroad equipment described in Annex A hereto.



IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate
authority, have caused these presents to be signed in their respective corporate
names by duly authorized officers and their respective corporate seals to be
hereunto affixed and duly attested, all as of the day, month and year first
above written.

Vice President

(CORPORATE SEAL)

ATTEST:

Assistant Secretary

TRATILER TRATN COMPANY

Treasurer

(éORPORATE SEAL)

ATTEST:

Assistant Secretary



STATE OF )ss:
QOUNTY QOF
\
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 , that one

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

Notary Public
(NOTARIAL SEAL)
My Commission expires:
STATE OF ILLINOIS )
) SS:

COUNTY QF 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 Treasurer of TRATLER TRAIN 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 Diregtors and he
acknowledged that the execution of the foregoing instrument was the free

act ard deed of said corporation.

Notary Public

(NOTARIAL SEAL)

My Commission expires:
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ANNEX A TO MANUFACTURING AGREEMENT SUPPLEMENT NO. ...

(Manufacturer)

TRATILER TRAIN CQMPANY

(Campany)

Item 1:

Campany

Car Unit Total Month Specification

Numbers Base - Base of (Contract)
Type Quantity (Incl.) Price Price Delivery Number)
ITEM 2:
ITEM 3:

ITEM 4:



ANNEX C

v ASSIGNMENT OF MANUFACTURING AGREEMENT
dated as of , between Trailer Train
COMPANY, (hereinafter called the Assignor) and

(hereinafter called the Assignee).

WHEREAS the Assignor has entered into an agreement (hereinafter
together with any supplements and amendments to the date hereof, being
called the Manufacturing Agreement) with (hereinafter
called the Manufacturer), pursuant to which the Assignor has agreed to
purchase and take delivery of certain railroad equipment; and

WHEREAS the Assignee desires to purchase and take delivery of those .
units of such railroad equipment described in Item 1 of Schedule A hereto as
are delivered and accepted on or prior to the date set forth in Item 2 of
said Schedule A (such units being hereinafter called the Assigned Equipment),
and the Assignor agrees to assign its rights to purchase and take delivery
of the Assigned Equipment to the Assignee;

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

1. The assignor hereby assigns, transfers and sets over unto
the Assignee, its successors and assigns:

(a) all the right, title and interest of the Assignor in and to
the Assigned Equipment; and

(b) all the right, title and interest of the Assignor in and to
the Manufacturing Agreement, in so far as it relates to the Assigned
Equipment including all the rights, benefits and advantages specified
in the first paragraph of Article 13 thereof.

2. The Assignor recognized that the Assignee will lease the Assigned
Equipment to the Assignor, and the obligation of the Assignee to purchase and
pay for the Assigned Equipment or any portion thereof is subject to custamary
closing corditions. In respect thereof, the Assignor covenants with the
Assignee, and the Manufacturer as a third party beneficiary hereof, that, in
the event of any non-payment by the Assignee in respect of any unit of Assigned
Equipment, the Assignor will be cbligated to accept all such units completed
and delivered by the Manufacturer and to pay the full purchase price therefor
when due, all in accordance with the terms of the Manufacturing Agreement.



3. The Assignmment accepts the assignments herein contained, and
assumes the obligations of the Assignor under the Manufacturing Agreement
to purchase and pay for the Assigned Equipment, but no other duties or
obligations of the Assignor thereunder; provided, however, that the Assignor
shall remain liable to the Manufacturer in respect of its duties and obliga-
tions in accordance with the Manufacturing Agreement; and provided, further, .
that the Assignee shall not be liable to the Manufacturer under the Manufactur-
ing Agreement.

4. The Assignor represents and warrants that:

(@) in so far as it relates to the Assigned Equipment, the
Assignor is the lawful owner, free from all claims, liens, security
interests and encumbrances, of its rights under the Manufacturing
Agreement, and the Assignor has the right to sell and assign the
Manufacturing Agreement as set forth herein and the Assignor will
warrant and defend this assignment against the lawful claims and
demands of all persons; and

(b) none of the units of the Assigned Equipment has been
delivered by the Manufacturer and no payment has been made in
respect thereof to the Manufacturer.

5. The Assignee appoints the Assignor its agent to inspect and
accept delivery of the units of Assigned Equipment.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment
to be executed by its duly authorized officers, all as of the date first
above written.

TRATIER TRAIN COMPANY

Treasurer




ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assigrmment made by,
the foregoing Assignment of Manufacturing Agreement is hereby acknowledged
and the undersigned hereby confirms to the assignee thereunder all the
matters specified in the second paragraph of Article 13 of the Manufacturing
Agreement assigned thereby. .

(Manufacturer)

Vice President



SCHEDULE A
to Assigmment of
Manufacturing Agreement

ITEM 1l: Assigned Equipment

Type Quantity

ITEM 2:

Trailer Train

Company
Car Numbers

" (inclusive)




ANNEX D

CERTIFICATE OF ACCEPTANCE

<

v
To (Manufacturer)

I, a duly appointed inspector and authorized representative of
TRAILER TRAIN COMPANY (hereinafter called the "Company"), do hereby certify
that I have inspected, received, approved and accepted delivery on behalf
of the Campany or its assigns for which the Company is acting as agent of
the following units of railroad equipment.

Type of Cars:
Place Accepted:
Number of Units:
Numbered:

I do further certify that the foregoing cars are in good order and
condition and conform to the specifications applicable thereto and to all
applicable Federal Railroad Administration requirements and specifications
"~ and to all standards recammended by the Association of American Railroads
reasonably interpreted as being applicable to new railroad equipment of the
character of such cars.

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

"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED WITH THE INTERSTATE
COMMERCE COMMISSION"

The execution of this certificate will in no way relieve the manufacturer
of its duty or decrease its responsibility to produce and deliver the railroad
equipment indicated above in accordance with the terms of the manufacturing
agreement covering such equipment, subject to any warranties therein contained.

Inspector and Authorized
Representative of
TRAILER TRAIN COMPANY



