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PURCHASE AGREEMENT INTERSTATE COMMERGE COQM}SS}QN

- PURCHASE AGREEMENT dated as of March 21, 1974 bétween THRALL
CAR MANUFACTURING COMPANY, a Delaware corporation, (hereinafter
called the Manufacturer), and TRAILER TRAIN'COMPANY, a Delaware
.corporatlon (hereinafter called the Company) |

WHEREAS, the Manufacturer agrees to construct, sell and deliver
ta the Company and the Company agrees to purchase the units of new,
standard gauge_railroéd equipment (heréinaftef referred to individuall:
as a Unit and collectively as Units or the Equipmént) descfibed in
Item I of Annex A attached hereto; |

WHEREAS, all purchase agreements, purchase orders and other agre
if any, heretofore executed between the Company and the Manofacturer'cc
thé-Equipment are hereby cancelled insofar as they ielate to the Equipr

WHEREAS, the Company may enter into dn Equipment Trust Agreement
with a corporate trustee (hereinafter called the Trusiee) which will ps¢
the Purchase Price for the Eguipment on the Closing Date (Purchase Pric
and Closing Date are hereinafter defined), or the Company may finance
the paymént of the Purchase Price by a lease of Equipment with a
lessor (hereinafter oalled the Lessor) which will pe;form substantially
all covenants and conditions of the Company hereunder including the
execution of an Equipment Trust Agreement with a Trustee; and.

WHEREAS, the Company will pay the Purchase Price for the Equipme
or cause the Trustee or the Lessor to make.such payment, aod will pert
its obligations hereunder; | |

NOW, THEREFORE, in consideration of*ﬁhe mutual promises, covenar
and agreements hereinafter set forth, the parties hereto do hereby agre

as follows:



ARTICLIE 1, Construction and Sule. Subject to the terms and conditions

hei"_einéﬁ;er set forth, the }\'Iamufachwér v7ill c:(_‘);zst-:ruct the Lquipm F_:Il‘ll; and‘ \'-.;ill
sell and deliver the Eguipinent as hc:arpinbalov.f Iﬁrovided, and the C C)mbm'xjf will
pay or cause the Trusiee or Iessor to pay o the Manufacturer theI‘)urchase P
of i;he Eguipment, each Unit of w hich will be constructed in accordance with the
specific:ations referred to in Item 1 of Annex A hereto ;mdvvin accordance . with
such modifications theréof as may have been agreed upon in writing by'the
Manufactﬁrer and the Company {(which ‘specifica“’uions‘ and modifications, if any,
are hereinafter called the Speci'fications) and will, at or before'-de}i‘very thereo
to the Company (br to the Company as agent of the Trustee or Leséor) pursueant
to Article 2 hereof, have the folléwihg ownershﬁ.p ma"rkings stencilled on each '
side thereof in a conspicuous pléce in letters not less than one inch in height:
: ~ - - ;

"OWNED BY A BANK OR TRUST COMPANY UNDER

A SECURITY AGREEMENT FILED UNDER THE

INTERSTATE COMMERCE ACT, SECTION 20c"

The Manufaciurer agrees that the design, clué,lity and component pa'x;’cs of
the Equipment will conform to all Federal Railway Administration requirefneht
and specifications and to all standards recommended by the Association éf
American Railroads reasonébly interpreted as being applicable to new railroad

equipment of the character of such Units of the Equipment as of the date of deli

thereofl; provided, however, that if any such .requirements, ‘specifications or
standards shall have been pr.‘cnantlga,"tc«:cl or amended afler the respective dates o
which the Equip;.'nent was ovdered, the base ﬁ):ﬁic@ or prices of the Equipment
affected thereby may be appropriately adjusted by written agreement of the ™

Manulucturer and the Cornpony.



CARWICLE 20 Delivery.  The Manufucturer will deliver the Equipment 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 agreement o

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

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

of ';t‘ue Equipment shall be deli'vered .‘UHdE:I'. this Agreement until this .Agreefnent_
sﬁall have been filed and ;‘(.»;b()rd@d with the Interstate Commerce Commission b
accordance with Section 20c¢ of the Interstate Commerce Act.

The Manufacturer represents ‘mlde.arr“ants that at such time the Equipine
will ba new railroad equipment énd that, to the best of its knowledge, ﬁo
am‘ortizatio'n or deprecidtion will have béen cl.almed by any person with respect
thereto.

The Manufacturer's obligation as to time of. delivefy is subje(ﬁt Lo delays
resﬁl’c’mg from causes beyond the Manufacturer's reasonable control, including,
but not limited to, acts of God, acts of government such as emb.a.r'goes, prioriti
_zind allocations, war or waf co_ndi’tions, riot or civil commotién,‘ sabotage, stri
labor ‘.‘;hortages,: differences with x&orknien, éccidents, five, ﬂood explosion,
daraage to plant, equipment or facilities or delays in rc:ceiving necess.a‘ry mate:
or delays of carrief's or subcontractors.

Notwithstanding the preceding provisions of this Article 2, any Unit of the
Equipment not delivered, accepted and settled for pu:r‘g;ﬁ&.ﬂh to ,A-rticnle 3 hereof ¢
or before the date set forth in Iterﬁ 2 of Annex A hereto, shall be excluﬁéd from
this Agreement and not included in the tmms "Equipment" or "Units" as used i1
this Agreement. In the event of auny such exclusion thé Me,umfacturer and the

Company shall execute an agreement supplemental hereto limiting this Agreemc



to the Equipment theretofore delivered, accepted and settled Tor l‘lereundef. 1.
the Manufacturer's fuilure to deliver the Units of the Bguipment so. excluded
from this Agreement resulted from one or.more of the Ca@seﬁ; set fdx-th in tﬁe
immedialely p;r-eceding paragraph, a separale agreement s‘nali be en’tered into
between the Manufacturer ag_cl the Colnlwpany providing for the purchase of such
excluded E.qilipment by the Com_pa,ny on the terms herei.népec:ified, payment to
be made in cash alter delivery of such excluded 13fc:mi.pment cither dii*ecély or b
»méans of a cc‘mdi'toﬁal sale, cquipment trust or such cheri appropriate method
financing the purchase as the (?érx1pa.ny and the 1\%mufa}c’c‘urer sﬁzﬂl 1'n.u‘tu:ﬂ_1y
determine. _ .
Tﬁe Equipment shall be-.c:ubjefct to inspe:c‘tidn alr;d approval prior to
, délivery by inspecztors or other representatives of the Company, and the
Manufacturer shall grant to axiy such lnspector:op other authorized répr-e—
sentrative reasonable access to its plsz. From time to time l.IlpOD; the completi:
of the constrﬁcticm of each Unit or a number of Units of the Equibment,_ each
Unit chall thereupon be prescrirteci to ?m insmectof-pr other authorized repre-
sentative of the Company for inspection at the Manufacturer's plant and, if eac!
such Unit conforms to the Specifications and th‘e other requirements, speciﬁca‘»
and standards set forth or referred to in ;”url"r.icl'e 1 hereof, such inspéc:‘tor or.

authorized representalive shall, promptly execeute and deliver to the Manufactu

-
v

in such number of counterparis or copies as may be reasonably requested, a
cevtilicale of acceptanca (hercinafter called a Certificate of Acceptance) statin

{
4

that such Unit or Units have been inspected and accepted on behalf of the Comp:

and ave marked in accordance with Article 1 hereol; provided, howeveyr, that tl



Manufacturer shall not t}'lxe roby be relieved of its warranty contuined in Article
her cof.

On acceptance of each of the Units of the Lquipment, pursuant to tﬁi_s_
Article 2 on behalf of the Co.zﬁpzmy os aforesaid, the Compé.ny assumes with

respect thereto the responsibility and risk of loss or damage.

ARTICLE '3. Purchase Price and Payment. The bhase pric:e. per Unitof
the Equipment .is set forth in Item 1 of A;:me:c A hereto. Such base price, whicl
shall include freight charges, if any, prepaid by.the Manufacturer, from ‘chel.
‘Ma.nﬁf'acturer"s plant to the poin‘f. of delivery, is s.ub;je.c:t to such jncrease or
decrease as may be or has been agreed to by the Manufacturer :mpl the Compari
including a.decrease to the extent co.ntempla’ce.d by Arﬁcle 5, if any. The terfn
"Purchase Price" as usAe..d herein shall mean the base price or p‘ricés as 80
ilmr‘eased or decreased.

The Equipment shall be settled for on one or more Closing Dates fixed as
hereinaffer f)rovided {the I‘thiipmeﬁt settled for on a Closing Date being hereina
called thet Grcupi )

Subject to the provisions of Afticle 4 h.erebf, J;he Co:121p#ny hereby
promises to' pay or cause to be paid in cash to the Manufacturer at such
place as the Manufacturer may designate, on the Cl‘osing Date with rés;:sét
to. a Group, an amount equal to (:)'.) the Purchase Price of all Un‘its_of the

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

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



acceptance of a Unit pursuant to Article 2 hereol, interest (c:.ompu‘ted on the
basis of a i%Gﬁ—c’la.y year of twelve 30-day mon'thAs) on the Purchase Price of su
Unit from such .éSO th day after izhe date of delivery and acceptance to and in-
cluding the day before payment at the Prime Rate (as hervcinaflter

defined). | Prime Rate as used herein shall mean the rate per annuin equal to
the rate which I‘:’ianufactﬂréf&: Hanover Trt:&sil; C?onwp any, New York, New York:
would charge for 90 day loans to borrowers of the highest credit s taﬁdiz.lg ‘for
the period such intecest is payable.

The term "Closing Date'' with i‘espéct"t_o the Group of the Equipment she
mean a .date specified by the Company but in no event‘ shall such date be later
than six months fr‘o.m the date of accejatance and délix;ery of the first Unit. |

If the Manufacturer shall not receive on fhé Closing Date the alnounts_"
payable to the Manufacturer in réspect of the Group pursuant to the ’tb.ird{
paragraph of this Article 3, the Manufacturer will promptly notify thé Compan
of such event and, if such amounts shall not have been previ Quslyipa‘ld and the
1\'Iantrfaa.ctu1‘er shall havé. otherwise complied with the co’nditions of this Agree*
ment to entitle the Manufacturer to receive p.:;tyrrxen;‘. hiereunder, 'thé Cornpiany
v.rill? not later than 60 days after the Closing Date, make payment to the
B'I&nufa.cturér- of s;ﬁch a,ﬁmun‘t, together with irltezfecst at 8% on the Purchase
Price from such Closing Date to the (Iatc-:bof payment by ﬂl(, Company. " If th\
Company éha.ll notv make payment as aloresaid, the Company will execute such
instruments and ’EE‘L‘;E(.:-' such ot._he g Actioh as sﬁzﬂl .he 1”‘6.‘.{;&&'»()(193‘.31)’. requested by the

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



Baguipment, whereupon the Manufacturer may, at its election, -terminate this
Agreement, and sell, lease, retoin or otherwise dispose of such Equipment.
The Manufacturer may at iy time take such other actions and exercise such ¢

remedies as may be permitted by law or by this Agreement; provided, howeve

that U.m Company shall not thereby be relieved of ii’cs obligations to make paym
to the Mmmfacturgr as aforesaid.

All payments provided for in this Avgreemént shall be made iﬁ such coin
or currency o:f thelUnited States of Ameriga as at thé time of payment _sh.zﬂ.l be
legal téﬁder for the/paymeﬁt of public and private debts;

The Manufacturer shall and hefeby doeé retain security title to zmﬁ
- property iﬁ ear:.—h group of the Equipment until the M.emufa:c:tufer shall have been
’paicl the amounts payable 'inbregspeat of t'he‘ Equipment pursﬁént to this Article &
notwitustanding the delivery of the Equipment to and.the 'pOSQession and use the
by the Company. Ixcept as c)tharwise provided in this' Agrgement; upon payme
to the Manufacturer of such amounts (a): such seéufity title and property shall
- be duly transferred and assigned by a bill or b.‘ills‘ of sale executed and delivere
vby the N[anufétcturer, and (b) any; and all cla'i:ms, iiéns, security interes’l‘ts. or 6t
encumbrances of any nature of or arising from, through or under the Manufactu
with .respect to 'ﬂl@ Equipmenﬁ shall forthwith cease and terminate.

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

<

Company under this Agreement to pay or cause to be paid to the Manufacturer ¢
amount required to be paid pursuant to the third paragraph of Article 3 hereof v
respect to the Group of the Eguipment is subject to the satisfaction, on or prio

the Closing Date, of the following conditions:



(u) the Company shall have received the following docuwments
in sueh numbar of countorparis or copies as may reasonably
be requested in form and substance s;zxti.s:sylec_:foz-y to.iri::
(1) -a bill or bills of s:-.xlt; from the Manufacturer
transferring title to thé Equipmcnt.in the Group
o thg Company and warraiting to the C(;':‘np&uﬁy
that at the time of delivery of each u;ﬁt df
Equipment in thé Gztfm.xé the I\flapufactu‘rer h_ad
legal title to such ‘unit and good and lawiul right
to sell,..the same and title {0 such unit was,‘ at the
time of such delivery, free from all clairns, liens,
security interests and other encumbrances of any
nature except as creafed by this .Agreementﬁ :
(ii) the invoice or invoices with resspéct to the
Equipment’ in the Group from the Manufacturer
to the Company describing the Units of Equiﬁmem
in the Group and any spéciaﬁ devices, suéh as
asssem?;l'iczs; the cost of which is included in thé
Purchase Price of é.ny Unit;
.(iii) an op_inioﬁ of counsel for the I\"[a;nufacturér,
de;t.ed t‘he. Closing Date, addressed to-the Company,
and if an Equipment Trust Agreement has then }t)éen
executed anc’i-‘delivered, the Trustee, stm',ti_ng tﬁzfc

f

(A) the Manufacturer is a duly organized and



and exigting corporation in pgood standing under the

laws of the siote of its incovporation, (T3) this

Agreement has b\een duly u;u'tho'r'i-;f:ed, executed zmd

delivered by the | Manufacturer and, assu rﬁ ing the

due authorization, execution and delivery by the

Company u; a le'ga_l. and valid i'zvlstr-ument binding

upon and enforceable aga‘inét the hfiar,rqfac:t'urer. .

in accordzumeﬁith its terms, yanc.l {C) the Units

of the Equipmevnt in the Group, at fhe t1me of

delivery therecof pursuant to Article 2 hefeof,

were free of all claims, liens, security mter‘ebt<

and other encumbrances of any nature érwept as

created by this Agréement.

(iv} such other documents as the Company may

reasonably requehst'; and | |
{b) if an Equipment Trust Ag1~ezen1.ezht has then been executed and
?Ieliva.rGCI, the Mzm.ufacturle.‘r."shzﬂl have exeéﬁtéd and delivered to
the Trustee an instrument satis‘factory in form and substance to it
confirming the matters set forth in clause (a) and (b) of the last
senteneé of Article 3 hereof.

-~

ARTICILLE 5. Price Reduction. In the event that, prlof to payment for th

Equipiment delivered hereunder, any lower base prices than those set forth in
Ttern 1 of Annex A to the Agreement or in any supplement entered into pursuant

to the Agreement are invoiced by the Munulncturer on railroad equipment simil



in type to any Unit of the Eguipment, the Mamfaciurer agrees 1o make a
corresponding reduction in the base price of any such Unit of the Equipment
delivered pursuant to Article 2 of this Agreement on or aflter the ellective date

of said other price reduction,

ARTICLE 6. Maintenance and Repair. The Company agrees at its own
st and expense to maintain and keep each Unit in good order and repair,
reasonable wear and tear c‘x’c:-cpted.

ARTICLE 7. Loss or Destruction. In the event of loss or destructi_on

of or irreparuble damage to any of the Units fr (;m aﬁy cause \vhaisoever duﬁn.
the. time the Muanufacturer retains security t:i,tlé pursuant-té Article 3, the
Company s 13_11 prompily cmx:{ fully inform the’ I\'Lmumctur er in reg 1rd to éuéll
loss, destmmtionvor damage, ond the Company shall pay prbmpﬂy to the.
fh.nufa.ci;urcr an amount equ bLl to the Purchuse Prlcc {4¢,Aduhmd in Article 3
hereof) of each _Uhii: so lost, d-‘e:s'troyed or irreparably damagevd,. plus interest
on the Purchase Price to the date of payment computed as set forth in Article

ARTICLE 8. C mnphf\.ucx‘ with T.ui‘-\:n, 1\uJef and Regulations. So long

as the Mamufacturer retaing security htle in the Uni:us pl.u,r-su:mt to Article 3,
the Comp'any agrev(—:é‘s at all times to keep the Units free atltd clear o'f zﬂl taxes,
25565 ;ment 3, liens, and encwmbrances, and cvovenan‘ts that the Units at all
times hereunder will be maintained, usc d and operated under and in lawful
compliance with the laws, r.-ules;ﬂ and .r?egulati ons to wl'l.:mh they may be subject
in any local, L»LJ.L(’ or federal _jur';s;di,cti.d.zi. Any sums of money that may be
paid by the I\’l'mn.lfzmtu ver ol Lis thion by v-.';},y or release, d i.sc:h::.'wge or

cotherwise, of any of the farapoing, shall bhe promptly reimbursed and paid



to the Manufacturer by l:ﬁe Company on demand as an additional part of the
obligations he.re'lﬁ with interest ’c‘qerczou at the rate of 8% froﬁi the date of
p‘z:jm ont by the Manufacturer, o v ’ , o
'I‘}"le Company, hmvee{'car, mey v.-'i'f,hhold any suach payxﬁ.c:n‘t so long a;cs it
snall in good faith and by appropriate legal proceedings ggntest the validity
.‘fhr;er.eof in any reasonable manner and if such wi:thhélding does not, in the
judgment of the D."I;;umfa.é:turer, affect the Manufacturer's security title in

any of the Units.

ARTICLE 9. Manufacturer's Warranty of.l\"Iaterials and Workmanship.
The Manufacturer warrants that the units of the Equip‘ment will be built in
accordance with the Specifications and with the other }:'echlirez'r'xen'ts, spééi". '
. fications and standards set forth or referred to in Article 1 above and \;farrants
that the Equipment Wﬁl be free fr‘om defecté in material (except as tov
SpeCi:ﬂtieé iﬁcorporated therein which were specified or supplied‘by fhé‘
Comparny and not manufé.cturéd by the.:‘l\f{zmufacturer) and wor“kmanlshipb or'_
design (e‘xcept‘as. to .designs specified' by the Company and not developedior
purported to bevdéveloped‘ by the Manufacturer) unde} ﬁbrmal use and service;
the Manufacturer's 6bliga’cion under this paragraph heing Tlimitéd to ma‘::.ing:gooc
at jts plant (éf at the oij'tion of the Manufacturer at a place de'signatedAby the
Manufacturer and agreed upon by ibc Company) any part or par'té of :-uﬁy.Unit_
of the Equipment which shall be rctﬁrned to the R-Ianufc';cturef within-bne year
after delivery of such Unit, or as io which ivri’;teh No-tice of such defect has
been given by the Cé;'npzmy to the Manufacturer within one year aftgr d_elivery
of such Unit and which part or paris are 1‘@turn€d'gﬁ‘iﬁ‘1in 90 d;ixys after such

Notice to the Manufacturer, provi.de;zd that the Maonulacturer's exwamination



S shall disclose o ils reasonable satisfaction such part or parts to have been
thus def (‘;ctiv‘e.v THIS WARIANTY IS EXPRESSLY IN LIET OF ALL OTHER |
WARRANTIES, ©X L’I‘{_TEISS.IIFIJ;‘.) OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR IFITNESS FOR A }F‘AR";[‘A[C ULAR
PUJ:’.,‘TPO.’S]E‘,, AND O ALL OT1 (:ER (')13.[4.1'(3{\.’1‘).'()‘1\?8 OR L'[Aﬁ'[LITIES ON TEHE P:
O,;If"“ THE MANUFACTURER, BEXCEPTD FOR ITS OBLIGATIONS _UN‘DER ARTIC
i, 2, 3 AND&O O TEHIS AGI{EEME}NT‘. The Manuf zxétx\‘z-el~ nei’ther assume: 5
authorizes any pérson to :;1sssurm::>for it- any other liability in connection x{rith tk
" construction and delivery o{:‘ ‘the‘ Tilquipmént, iexcept as aforesaid.

The Manufacturer also ‘agrees to e?;ert its best efforts to include, as a
conditién of its purchase order with the \}endo:r' of a sﬁecic;lty purchased by the
Manufacturer fdr incorporation in the Eqﬁipmeht and not warranteed »llereurycle
an zigreement by such vendor Lo the effect that all warranty zigreen}ents and |
répresen‘tat‘iong, if a.n;y, made by such vendor to the Cormpany or to the Manufe
may be enforced by the Comp:—my in the Cv?oinr.)z;my‘s'own name. ’.f‘he I\Tar_lufaétu.
hereby agrées to assign tol the Company, solely fo:;- th‘e purpose .of making and
prosecuting any such claim, all of the l'ights.wl'lich the f\r‘la‘nlifactur'er'_ has agai
such vendor for the .bre'acl'l of warranly or other representation respectiog the
Equipm ent. |

The Manufacturer furth.er‘ agrees that neither f:he ing ;:)ebc:‘l:ivon as provided
in Article 2 of this Agreement, nor any exumination OI: acceptance of any Units
of the Eqguipment as provided in suid Article 2, shall be (If:emea a wajver of

- modification by the Company of any of its rights under this Article 9.
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It is further understood cnd agreed that the word "design(s)” as vsed

. » . i | . y i L B P A . - . . L2 . N E 1.
hereinand in Avticle 100 and the word “speeicliies” as used herein shall he

deemed to include avticles, matarials, systems, formulae and processes.

¥ ns, processes

‘A'{'{'l‘ICI..E 10, Patent Indermnilies. E:-:m‘mt in case of desig
or combinalions specified by the Con'xp_ang,f and not developed or purported to be
d'evelqped by the I\.."larmfa(:‘l:mnax:-, and eir-ticles and materials specified by the
Cmnpény and not manufactured by the Manwacturer, the Manufacturer agfees
to indemnify, vprcrtect zmd hold haﬁmless the Compamy(from and agﬁiﬂst anf and
all liability, claims, demands, 'cmst's, charges and‘ éxpens es, ncluding réyaity
‘ps,ymen{:é; and counsel fées;, in zmy manner iz‘nf)osecl upon or .accruing agdinst th
Company because of the use in or about tbe c;onstructién or operation of the
I%)qu.ipmen‘t, or any unit thereof, of any design, process, éombination, article
or material infringing or claimed to‘itlifrhinge on any paiérﬁ or othet“ri‘ght.. The
Company likewjse will.indemnifly, protect z;ﬁld hold harmless the I\’Itllllgl.f&(:'tu-}."el"
from and against any and all ]‘_iabﬂity‘, claims, demands, costs, charges and
expenses, inclucﬁng rbyalty payments and counsel fcés, iﬁnny manner imposed
upon or a.ccr‘uingr against the I‘ianufaéturer because ;)E the use in or about the
cons*tructioﬁ or operation of the Equipment, or any unit thereof, of any

design, process or combination specified by 't%'xé: C(\')mpzmyv and not developed

or purported to be developed by the Manufacturer, or "articlévor material
gpecified by the Company and not manufactured by the Maﬂufacturer% F\vhicyh
infringes or is claimed to infri;lge on any patent or other 1'ighvt. The Manu-

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

irmmpairing any claim, right or cause of action hereinalter referred to, transfer,



assiygn, sel over aad L‘.‘Tr;‘:].'f,".f(i,‘l‘ to the Compaoany every claim, 1“j.gi{hl'1t and couse of
Caction which the dMrufactucer has or hercalter shell have apeinst the originate
or scller or seliers of ony design, process, combination, l:u*ti::].e or material
s;:wécii'ti. ed by the Company and used by the Munu F;itc:‘i;ux*(:fz:' in or ’{lb(‘)l.lt the constn
or opor;ﬁi‘ion of the Eguipment, 01; a.ny unit thereol, on the ground that any suct
désign, process, combingtion, arti@,@ or materizl or o;::era:’c:ion *th@reol’ j.n;-
fringes or is claimed to infr.ing{: on any patent or other right; énd the
Manufacturer further agrees to execute amd deliver to the Company all and
every such further assurances as may be reasonably requestéd by them more
fully to effectuate the assignment, transfer and d(é'livex'y of eyeﬁry such ¢laim,
right and cause of action. - The Company will give .no{:'ic:e to the Manufacturer
of any claim kﬁown to tlm Company on the basis of which 1'1.211}]"111',“,' may be charg
against the Manufacturer hereunder and the Company \@’iﬂ give notice to thé'

Mamifacturer of any cleim known to the Company, as the case may be, on the

- basis of which liability may be charged against the Manufacturer hercunder.

ARTICLE 11. Taxes. All payments to be m;idé or f.:aused to be madé by
the Company hereunder will be free of e:«cpensé to the Manufacturer with i-espac
to the amount of any local, state or federal taxes (othep than net income taxes,
gross receipts taxes [except gross receipts taxes in the rxéd;iiré of or in lieu of

sales taxes], franchise taxes measured by net income based on such receipts,

IS

exCcess profi’t taxes and similar taxes), assessments, license fees, charges,
fines and penalties, all of which the Company, as ithe case may be, assumes an

L=

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

ARTICLYE 12. 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 Company, ot 300 South \‘L"'ac}icf Drive, Chicago,
Ttinois 60606, altention of the Vice Pré:-;;idcnt - Finance
() to the Manufacturer, zf;.t Pullman Incocporated, 200

South Michigan Avenue, Chicago, Illinois 60605,

or at such other addresses as may have been furnished in writing by such

party to the other party to this Agreement.

ARTICLE 13. Assignments by the Manufacturer. All or any of the righl
benefits or advantages of the Manufacturer under this Agreement, including th
right to recelve the Purchase Price of all Units of the Equipment and interest

thereon, if any, may be assigned by the Manufacturer and reasgsigned by any

assignee a; any time or from time to time; provided, hoivever, that no such
a%x;nmcnh shall subject aﬁy such assignee to any of the Maﬁufgcturer's
guaraniees, warranties, indemnities or other obligations contained in this
Agremﬁent or relieve th.e M;nnnimturer or a sx.xc-c:c::é,saf'or successors to Aits
fnanufaxxturing property and business from any of its obligations -'to.coynstruct
and deliver the Lguipment in accordance with the Specifications or to respo.n.d
to ils puarantees, warranties, indemnities or other oblipations whether :
éoni;ai.ncd herein or created b Y I.w.‘\.v! '<'):r relieve the Coxsmimy of its obligzltibns
to the Munwlfacturer under this Agreement, which, according to their-terms

and context, are inteaded to survive an assignment; provided, howewver, that

exceph as otherwise provided in this Agrcement any security title to and

propecty in each group of the Iiquipraent assignerd hercunder shall cease and

terminate upon payiaent to the Manufacturere or agsignee as cpplicable by the



Company of the arnounts payable with vespect to such G z'lo‘up pursuant to
Article 3 and such assigned sccurity title shell be merged into tﬁ.e securily
titie and property in the f{flquij;)z"n(;:nt c_;.r'oal,ud b ) any Equip%nent Trust Agreement
in f;ct'\"‘(:):_' of a 'I‘»rus;"cecz:, or if an Equipment Trust Agreement has not then been
exccuted such ﬁght, title and interest shall forthwith cease and terminate upof
such payment to the 1‘\'1':5umfacturer zmd.'the. T\‘szuf;xctﬁrér mi;l such assignee ‘will
exégute and deliver zsil.i documents and instrumeﬁtsl :.1;5; the Company may re‘ass'on
ably request, including without limitation an inst x'-n,l:r.:n'c;m: for reco i*c_iatimn with -
the Interstate Commerce Commission c»:videnéi.n;g sﬁch cessation and terminaiic

Upon any such assignment, either the assignor or t_he assignee shall
give written noﬁc:e to the Company, togeihér with a cOuntefpart or copy of.
such ns—;sign;mejnt, stating the identity and post office address ol the assignee.
(if ﬁcat otherwise s‘t:xtc‘fd in the assignment), and such assignee shall by x'/i't*tue‘.

_ of such assignmentva.c;qu'i_:mf: al].lOf the Mﬁanufacmref‘s ri.ght, title and interest
in and to the rights., benefits and advantages of the Mzmufact_‘urer thereby
assigned subject only to. suc’ﬁ I*teserv;xtioﬁ as n"ua;y bé_ contained in such E}Ssign#
i’ﬂ@ﬂt. Frém and after 7 he receipt by the Company of ‘cﬁe notification of any
such assignn‘lént, atl payments thereéf'ter to be made by the Company. hereunde.
shall, to theve.\; ent s0 assigned, ‘be made to the assignee.

In H"né gvent of any assignment by the Manﬁfacturer of 11(‘ rights to
receive any paymernts under f}iis-Agreem ent, the rights of such assignee to
such paﬁd\rmenté as may ve assignead, together‘wi_th any otlier rights hereuncl.er
Wlﬂ(th can be and arce 50 assigned, .shall not be ESL&bjéCt ‘t‘(s any defense, | Sét—éff,

counterclaim, recoupment, or abatement whatsoever arising out of any breach .



';:,ny obligation of the Manufacturer in respect of the ‘:!JC}'Llj;pI‘['_lClb’lT‘; or the manuf é;u
(_:O'nsztr\.n,c:ti‘cm, delivery, guavantee or wurranty theveol, orin ves pect of any
indemnity contained in this Agjt‘ée‘mﬂz‘xt, 1nor subject to any clt:fcns e, set;off,
counterclaim, recoupment, or abatement whatsoever arising by 41? eas{;m1 of any
other indebtedness or liability at an y {im ¢ owing to th e Cowmpany by the Manu-
facturer, and all payments thereafter to be made by the Company under this
Agreeﬁmnf: shall, to the extent S0 a_sssi.gned, be made to ’L‘hé assignee against
proper receipt therefor in form satisfactory to the Company. Any and ail sue
cﬂﬂiga‘tiorts,- hcrwsc)ear;:r ax-isix}g, ‘shall be and re'mai"n enforceable ¥ '(:hé_
Company, its‘ successors and zls;signs/, only against the iif[zximlfacturer, ifs
successors and as;s;ighs (other than assignees, as such, of rights, beneﬁﬁ‘s anc
~advantages assigned pursmant to this Agreeraent). The provis i,ons- of this
p:‘ti‘agr'axph may be relied upon by any such axss;:ignee as a continuing offer by

. the Corapany to waive any remedies which il mi,ght otrlwrv;fj,se po."'v:;;eszss fOf the .
enforcerment of any and all such obligations of ’L‘ge P@Immfagtturér as against
such assignee, whi,(:h. offer shall be. conclusively presumed fér all purpbse;; .
to be acce.pted by fche ass:i.gén.ex.a by payment to the Manufacturer c;_.f the
consideration for the assignment of any of the Manufacturer's rights under

this Agrecement.

ARTICLIS T4, Assignment by the Compuny. All or any of the rights,

»

benefits or advantages of the Company under this Agreement, including,

&
without Timitation, {a) the right to accept delivery of the Equipment, the

right to take titie lo the Dquipment, and to be named the purchaser in the

Lills of sale to be deliverad by the Manulacturer (b) the right to receive any



and all monies due or to become due to the Company in res pm " o[ Hm Lguiprm
and for all clairas for dumages in respect of sucix guipment arising as a res
of wy defoult by the Monufacturer and (c* all rights of the Compuny to pe mo"'

under this A g'xfeem.r,—:nt and compel performance of the lerms hereof, may be-

assigned by the (,r)mmu"' and reassigned by any assignee at any time or from

time to time; provided, however, that no guch :»:LsSi.gnment shall relieve the
- Comy );ny of any of its duties or obligations Lo the 71\'1;u‘1ui';1.ptur*c:.r under this
fi\g ggcIcy "J”"f .

wUpon .:ny such assignment, either the usssignor or the assignee shall
give wriiten notice to the Manuf: Lc,turer together wi th a c~ountorp art or copy
of such assignment, stating tl;ie idéntity zuld'p‘ost offiée address of the assignee
(n not otherwise stated in the as ugnment’) and such a;ssignée shall by v.irme
of such assignment acquire all of the Company's right, title and interest in ane
to the ri . ghts, benefits and advantage;% of the Company Ithereb'y assigned subject
only to such reservation asv rh:ly be contained in such assignment. Upon receir
such notice, Manufacturer agrees that if requested, it ;&'i'll‘ confirm to the assig
that: {i) all representations, warranties, indefmn[tieﬁ and agreements of the M
i:‘ acturer under this agreement s;haj.i inure to the henefit of, and shall be
enforceable by, the aséignee to the same extent as if the -s;ea;ignee were
originally r\améd hereiﬁ as the C'ompany; (i) the assi rnee shall not be liable
for any of t.he obligaticms 01; duties of the Corapany under this agrceﬁlent, nor
shéz'll the assigmment ""1*\}0 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 of this agreement -



3 that the

without the prior writlen consent of the assignec; provi

assignee shall consent to uny sueh amendment, I"J'll(Jdif.‘"L('!:;lﬁ.OI’l or watver the
effect of which will not be ' (a) to decrease the purchase price of the Equipment,
(L) to zceelerate or postpone thé delivery dale ol the Bguipment, or (é) to
decrease the value of ’aﬁcz BEquipment; {(iv) b't‘ne }‘w].a,:mfac:turgr consents to the leasc
'()f the Bquipment by the assi fjfﬁﬁéfl to the Company, and to the assﬁ.gnment by the .
: aséignee to the Company for as long as sucﬁ in":;lf.&(e shall be in effect and no '
Event .of Default ti’*.e;:;e‘under shall have occurred and be continuing of all rights
w!"ric‘uv the assigm;:g may have with respect to the Equipment under cmy warranty

or indemnity made by the Munufacturer.

ARTICLT 15. Article IHeadings. All article headings are inserted for
convenience only and shall not affect any construction or interpretation of this

Agreement.

ARTICLIE 16. I'?J_fféct ;-md I\,f[.:.')ci'iﬁc:ai;ion of Alm-*mcnt - This Apreement,
and the Annex attached hercto, ext:lu:sively and completely state the rights and
a;_‘.{;r?eeménts of thé, Manufacturer and the Coinpany with r“éspect fo the jE)quipment
and supersede all other agreements, oral or written, with r_éspect to ’;he
Bguipment. No variustion of this Agr(ﬁ:e:meﬂt and no waiver of any of iis provisior

. or. conditions shall be v lid unless in wr*iting and duly executed on behalfl of the
.Cor’npamy and the Manufacturer.

-

ARTICLIT 17. L.aw Governing. The terms of this Apreement and 2]l right

and obligations hereunder shall be goveraned by the laws of the State of Illinois,
provided, however, thal the partics shall be entitled to a1l rights conferred by

Seciion 20c¢ of the Interstate Commerce Act.

ARTICLE 18, Successors and Assionsg, As uged herein the terms




Muonufacturer, Company, Trustee and Lessor shall he d(,om’“z to lm,lud(, the
successors and assigns of the Manufaciurer, (ﬁl‘cmw.pany, Trustee and Lessor.

ATTICLT 19. Recording. Ui‘)on tthc: execcution and _chzlivery' of this
Agreement, the Company will, atits expmxsé, ause this Agreement 1o be
duly filed and recorded w‘ith the Interstate Commerce Commission in
accordance with Section 20c¢ of thg Iiterstate Cammc‘*rée Act, and vherever
“else required by law or reasonably )"Q?qll@t%‘[;(-itl by 'Lh(‘:‘I\Im‘m,:u,‘Lu rer for the
purpose of proper protection of the security litle of the M:mufac‘curer to the

Eguipment.

ARTICLE 20, Execution. This Agreement may be .‘}Llﬂulfc.lﬂlz,OUS].y
executed in any numb‘er of ::ﬁ()\.}ltlt(zzr‘pa.rts , each of which so executed shall be
deemed to lJé an ‘ox-igm:ﬂf, and such counterparts together shall cons Utute but
one #nd the same contract, wl‘ri.c‘h shall be .lefflC‘l ently cv:dcnced by any such
original counterpart. Although this Agreeruent is <:Iétud for éonverrie;:nce as
6i‘ the d‘z:d;e specified in the introduémry paragraph of 1;h'i:s A greement; the actua
dut; or dates .of crecution }iereof by the parties berveto is or are, I'easpectiv'ely;
the date or dm; es stated "in. the :;Lcknmvl.edgm ents hereio sﬁ-m[-,:\*ed.

IN WII‘\Lbb WHERLEOR, the parties hereto, each i:}111~5113u'1t to due
cor pmvu: aut 5’?01"113, have cau ;L d these presents to be signed in their vrespective
corporate names by duly anthorized officers and tw r respective corporate

seals Lo be herdunto affixed and duly atiested, oll as of the day, month and ycar

first dbove wrilten.



THRALL CAR MANUFACTURING COMPANY

B I To WL
L/

Vice President

Attest:

! a -
oty
Assfkﬁant(fjretary

TRAILER TRAIN COMPANY
’ ‘ .
By Qdaar
Vice President-Finance and
Treasurer

Attest:

: Assistagnt Secretary
/ | -




STATE OF ILLINOIS )
' ) SS:
COUNTY OF COOK )

On f:llis 21st day of March, 1974 before _mé personally appeared
N. V. Re'ichert, to me personally known, Who‘being by me duly sworn, says
that he is the 'Vice President-Finance and Treasurer of Tréiler Train CompaAnqy;
that one of the seals affixedlto the foi'egoing instrument was signed and sealedv
én behalf of said corporation by al.lthc;.rity of its Board of Directors aﬁ‘d ﬁe
acknowledged that the execution of the foregoing instrurﬁen‘c was the free

act and deed of said éorporat.ion.

o s .
o AT
J 7 4\«{’4 r?y : \Jn/u----«u_/\
Nota,gi Pub ,,19'

‘ . P //
My Commission Expires:cj"’ ) 7?



STATE OF ILLINOIS)
) 88:
COUNTY OF C O O K)

Ontphis ﬁ%ﬂﬁﬁgay of?iﬁ&%gd/é/', 1974,_before me personally
appeared’”25kﬁv?$5/(7%{Q224M3Z£;ﬂ to me persopailg known, who being
by me duT§ sworn, says that he is a LZQCQAL//;213@44&5%%5 of THRAL
CAR MANUFACTURING COMPANY, that one of the seals affixed to the foreg
instrument is the corporate seal of said corporation; thét said instr
Qas signed and sealed on behalf of said corporation by auﬁhority'of i

Board of Directors and he acknowledged that the execution of the fore.

instrument was the free act and deed of said corporation.

- |
.;N'_‘, \’ ( /C Sl }/6 /LC,O),“)

Notary Public

My Commission Expires:

WY COMISIIn TS | R
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CERTIFICATE OF ACCEPTANCE
UNDER PURCHASE AGREEMENT

T0: THRALL CAR MANUFACTURING COMPANY

I, duly appointed inspector and authorized representative of
Trailer Train Company {(hereinafter called the Company) for the purpose
of the Purchase Agreement dated as of March 21, 1974, among you, as
Manufacturer and the Company, do hereby certify that on behalf of the
Company, I have inspected, received approved and accepted delivery und
said Purchase Agreement of the following units of railroad equipment:

Type éf Cars:
Date Accepted:
‘Place Accepted:
Numbered:

I do further certify that the fore901ng cars are in good order
condition and conform to the specifications applicable thereto and to
all Federal Railway Administration reguirements and specifications: and
to all standards recommended by the Association of American Railroads
reasonably interpreted as being applicable to new railroad equlpment L)
the foregoing type.

In addition, I further certify that there was plainly, distinct
permanently and conspicucusly placed, in letters not less than one inc
in height, the following legend: -

"Owned by a Bank or Trust Company under a Security
Agreement Filed w1th the Interstate Commerce Act,
Section 20c.”

The execution of this certificate will in no way relieve the
Manufacturer or decrease his responsibility to produce and deliver the
" railroad equipment indicated above in accordance with the terms of the

Purchase Agreement subject to any warranties therein contained.’ '

Inspector and Authorized
Representative of
- Trailer Train Company



