


CONDITIONAL SALE AGREEMENT, dated as of
May 1, 1971, between the corporation named in
Item 1 of Schedule A hereto (hereinafter called
the Vendor or Manufacturer, as more particularly
set forth in Article 26 hereof) and THE WESTERN
PACIFIC RAILROAD COMPANY, a corporation organized
and existing under the laws of the State of
California (hereinafter called the Railroad).

WHEREAS, the Manufacturer has agreed to construct,
sell and deliver to the Railrocad and the Railroad has
agreed to purchase the railroad equipment described in
Schedule B attached hereto (hereinafter called the Equipment);

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

ARTICLE 1. Construction and Sale. Pursuant to
this Agreement, the Manufacturer will construct the Equip-
ment at its plant set forth in Schedule B hereto and will
sell and deliver the Equipment to the Railroad and the
Railroad will purchase from the Manufacturer and accept
delivery of and pay for (as hereinafter provided) the
Equipment, each unit of which will be constructed in
accordance with the specifications referred to in Schedule
B hereto and in accordance with such modifications thereof
as may have been agreed upon in writing by the Manufacturer
and the Railroad (which specifications and modifications,
if any, are hereinafter called the Specifications). The
design, quality, and component parts of the Equipment
will conform to all requirements and specifications of the
United States Department of Transportation and the Inter-
state Commerce Commission and to all standards recommended
by the Association of American Railroads interpreted as
being applicable to railroad equipment of the character
of such units as of the date of delivery thereof.

ARTICLE 2. Delivery. The Manufacturer will deliver
the Equipment to the Railroad, freight charges, if any,
prepaid, at such point or points within the United States
of America as shall be specified by the Railroad, in
accordance with the delivery schedule set forth in
Schedule B hereto, provided that Manufacturer shall have
no obligation to deliver any unit of Equipment hereunder
subsequent to the filing by or against the Railroad of a
petition for reorganization under Section 77 of the Bank-
ruptcy Act and prior to the assumption, adoption or
affirmation of the obligations of Railroad under this
agreement by a trustee or trustees acting pursuant to a
court order or decree in any proceeding under said Section 77.




The Manufacturer's obligation as to time of
delivery is subject, however, to delays resulting from
causes beyond the Manufacturer's reasonable control,
including, but not limited to acts of God, acts of
government such as embargoes, priorities and alloca-
tions, war or war conditions, riot or civil commotion,
sabotage, strikes, differences with workmen, accidents,
fire, flood, explosion, damage to plant, equipment or

facilities, or delays in receiving necessary materials.

Notwithstanding the preceding provisions of this
Article 2, any Equipment not delivered, accepted and
settled for pursuant to Article 3 hereof on or before
September 1, 1971, shall be excluded from this Agree-
ment and not included in the term "Equipment" as used
in this Agreement. In the event of any such exclusion
the Vendor and the Rairoad shall execute an agreement
supplemental hereto limiting this Agreement to the
Equipment theretofore delivered and accepted hereunder.
If the Manufacturer's failure to deliver Equipment so
excluded from this Agreement resulted from one or more
of the causes set forth in the next preceding paragraph,
the Railroad shall nevertheless be obligated to accept
all such Equipment and to pay the full purchase price
therefor, determined as provided herein, »f and when
such Equipment shall be completed and del:ivered by the
Manufacturer, such payment to be in cash on the delivery
of such Egquipment, either directly or, in case the Rail-
road shall arrange therefor, by means of a conditional
sale agreement, equipment trust or such other appro-
priate method of financing as the Railroad shall determine.

The Egquipment shall be subject to inspection and
approval prior to delivery by inspectors or other auth-
orized representatives of the Railroad, and the Manu-
facturer shall grant to such inspector or other authorized
representatives reasonable access to its plant. The Manu-'
facturer agrees to inspect all materials entering into the
construction of the Equipment. From time to time upon the
completion of the construction of each unit or of a number
of units of the Equipment, such unit or units shall be pre-
sented to an inspector or other authorized representative
of the Railroad for inspection at the place designated in
Schedule B for acceptance of such unit or units and, if
such unit or units conform to the Specifications, such
inspector or representative shall execute and deliver to
the Manufacturer, in such number of counterparts or copies
as may reasonably be requested, a certificate of acceptance
(hereinafter called the Certificate of Acceptance) stating
that such unit or units have been inspected and accepted
on behalf of the Railroad and are marked in accordance with
Article 6 hereof.




On delivery of esach of the units of Equipment
hereunder, the Railroad assumes with respect thereto
the responsibility and risk of loss.

ARTICLE 3. Purchase Price and Payrent. The
base price or vrices per unit of the Equirment, exclusive
of interest, are set forth in Schedule B hereto. The
base price or prices, which may include freight charges,
if any, from the Manufacturer's plant to the point of
acceptance, are subject to such increase or decrease as
may be or has been agreed to by the Manufacturer and
the Railroad. The term "Purchase Price" as used herein
shall mean the base price or prices as so increased or
decreased, plus freight charges to the point of acceptance.

The Equipment shall be settled for on one or more
Closing Dates (fixed as hereinafter provided) as specified
in 'Ttem 2 of Schedule A hereto (the Equipment settled for
on each Closing Date being hereinafter called a Group) .

The Railroad hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby
promises to pay in cash to the Vendor at such place as
the Vendor may designatz, the Purchase Price of the
Equioment, as follows:

(a) On each Closing Date the amount, if any
by which the estimated purchase price of the Equip-
ment in such Group, as stated in the invoice or
invoices therefor (hereinafter called the Interim
Invoiced Purchase Price), exceeds the amount set
forth in Item 3 of Schedule A hereto (hereinafter
called the Committed Amount);

(b) Upon receipt of a final certificate or
certificates of aggregate Purchase Price (herein-
after called the Final Certificate) for all groups,
the amount, if any, by which the final aggregate
Purchase Price of all Groups, as stated in the
final invoice or invoices therefor (hereinafter
called the Final Invoiced Purchase Price), shall
exceed the amounts paid or payable with respect
thereto pursuant to subparagraphs (a) and (c) of
this paragranh; and

(c) In 29 equal quarterly installments, as
hereinafter provided, an amount equal to the
lesser of (i) the Committed amount or (ii) the




Final Invoiced Purchase Price of the Equipment
less the amount paid or payable with respect
thereto pursuant to subparagraph (a) of this
paragraph.

If this Agreement shall be assigned by the Manu-
facturer, the obligation of the Railroad under subpara-
graph (b) of the preceding paragraph of this Article 3
shall be an unsecured obligation and the Manufacturer
shall not have any lien on, or claim against, the Equip-
ment or any part thereof with respect to such obligation,
subject, however, to the assignee having complied with
its obligations under the terms of the irstrument of
assignment.

The first installment of the portion of the Purchase
Price of each Group payable pursuant to subparagraph (c)
of the third paragraph of this Article 3 shall be payable
on September 1, 1971, and subsequent installments shall be
payable quarterly thereafter on the first day of December,
March, June and September of each year tc and including
June 1, 1976. The unpaid portion of the Purchase Price shall
bear interest from the respective Closing Dates at the rate
of one per cent (1%) per annum above the prime rate charged
from time to time by Crocker-Citizens National Bank, to
responsible corporate borrowers, each change in said interest
rate to become effective on the first day of the first month
following the effective date of a change in the prime rate
announced by Crocker-Citizens National Bank. Such interest
shall be payable to the extent accrued, on the lst day of
September, December, March and June in each year, commencing
September 1, 1971.

Railroad shall have the right from time to time on
the due date of any installment of the Purchase Price on
thirty (30) days' prior written notice, to anticipate pay-
ments either in whole or in the amount of one or more
installments of the Purchase Price then unpaid. Any such
anticipated payments other than in whole shall be applied
sequentially to the next maturing installment or install-
ments of the Purchase Price, but Railroad shall continue
to pay an installment of the Purchase Price quarterly as
provided herein notwithstanding any anticipated payment,
together with interest on the unpaid portion of the Pur-
chase Price after application of such anticipated payment.

The Final Certificate shall be delivered on or be-
fore September 1, 1971. The Manufacturer agrees that the




Interim Invoiced Purchase Prices shall be so fixed that
they will not exceed in the aggregate the Final Invoiced
Purchase Price.

The term "Closing Date" with respect to any Group
of the Equipment shall mean such date (on or prior to
September 1, 1971), not more than ten business days fol-
lowing presentation by the Manufacturer to the Railroad
of the invoice and the Certificate or Certificates of
Acceptance for such Group, as shall be fixed by the Rail-
road by written notice delivered to the Vendor at least
five business days prior to the Closing Date designated
therein. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and holidays.

Interest under this Agreement shal. be determined
on the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally en-
forceable, interest at the rate of 9% per annum upon all
amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof, anything
herein to the contrary notwithstanding.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender
for the payment of public and private debts. Except as
provided in this Article and in Article 7 hereof, the
Railroad shall not have the privilege of prepaying any
installment of its indebtedness hereunder prior to the
date it becomes due.

ARTICLE 4. Taxes. All payments to be made by the
Railroad hereunder will be free of expense to the Vendor
for collection or other charges and will be free of expense
to the Vendor with respect to the amount of any local,
state or federal taxes (other than income, gross receipts
[except Indiana gross income taxes or other gross income
Or gross receipts taxes in the nature of sales taxes],
excess profits and similar taxes) or licenses hereafter
levied or imposed upon, or measured by, this Agreement
or any sale, use, payment, shipment, delivery or transfer
of title under the terms hereof, all of which expenses,
taxes and licenses the Railroad assumes and agrees to pay
on demand in addition to the indebtedness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
posed upon the Equipment or for the use or operation there-
of or upon the earnings arising therefrom or upon the Vendor




solely by reason of its ownership thereof and will keep at
all times all and every part of the Equipment free and
clear of all taxes and assessments which might in any way
affect the title of the Vendor or result in a lien upon
any unit of the Equipment; provided, however, that the
Railroad shall be under no obligation to pay any taxes,
assessments, licenses, charges, fines or penalties of any
kind so long as it is contesting in good faith and by
appropriate legal proceedings such taxes, assessments,
licenses, charges, fines or penalties and the nonpayment
thereof does not, in the opinion of the Vendor, adversely
- affect the property or rights of the Vendor hereunder. If
any such taxes, assessments, licenses, charges, fines or
penalties shall have been charged or levied against the
Vendor directly and paid by the Vendor, the Railroad shall
reimburse the Vendor on presentation of invoice therefor;
provided, however, that the Railroad shall not be obligated
to reimburse the Vendor for any expenses, taxes, assess-
ments, licenses, charges, fines or penalties so paid unless
the Vendor shall have been legally liable with respect
thereto, or unless the Railroad shall have approved the
payment thereof.

ARTICLE 5. Title to the Equipment. The Vendor shall
and hereby does retain the full legal title to and property
in the Equipment until the Railroad shall have made all of
the payments hereunder and shall have kept and performed
all its agreements herein contained, notwithstanding the
delivery of the Equipment to and the possession and use
thereof by the Railroad as herein provided. Any and all
additions to the Equipment and any and all replacements of
the Equipment and of parts thereof and additions thereto
shall constitute accessions to the Equipment and shall be
subject to all the terms and conditions of this Agreement
and included in the term "Equipment" as used in this Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other payments
as herein provided, and all the Railroad's obligations here-
in contained shall have been performed by the Railroad, ab-
solute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad without
further transfer or action on the part of the Vendor, except
that the Vendor, if requested by the Railroad, will execute
a bill or bills of sale for the Equipment transferring the
Vendor's title thereto and property therein to the Railroad
or upon its order free of all liens and encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address specified n Article 22 hereof,
and will execute in the same manner and deliver at the same




place, for filing, recording or depositing in all necessary
public offices, such instrument or instruments in writing
as may be necessary or appropriate in order then to make
clear upon the public records the title cf the Railroad to
the Equipment and will pay to the Railroad any money paid
to the Vendor pursuant to Article 7 herecf and not thereto-
fore applied as therein provided. The Railroad hereby
waives and releases any and all rights, existing or that may
be acquired, in or to the payment of any penalty, forfeit
or damages for failure to execute and deliver such bill or
bills of sale or to file any certificate of payment in com-
pliance with any law or statute requiring the filing of the
same, except for failure to execute and deliver such bill
or bills of sale or to file such certificate within a
reasonable time after written demand of the Railroad.

ARTICLE 6. Marking of Equipment. The Railroad will
cause each unit of the Equipment to be kept numbered with
its identifying number as set out in Schedule B hereto and
will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of such unit, by metal
plate or otherwise, in letters not less than one inch in
height, the name of the Vendor followed ky the word "Owner"
or other appropriate words designated by the Vendor, with
appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
title of the Vendor to the Equipment and its rights under
this Agreement. The Railroad will not place any such unit
in operation or exercise any control or dominion over any
part thereof until such names and word or words shall have
been so marked on both sides thereof and will replace
promptly any such names and word or words which may be re-
moved, defaced or destroyed. The Railroad will not change
the numbers of any such units except with the consent of
the Vendor and in accordance with a statement of new numbers
to be substituted therefor, which consent and statement pre-
viously shall have been filed with the Vendor by the Rail-
road and filed, recorded or deposited in all public offices
where this Agreement shall have been filed, recorded or
deposited.

ExXcept as above provided, the Railrcad will not
allow the name of any person, association or corporation to
be placed on the Equipment as a designation that might be
interpreted as a claim of ownership; provided, however, that
the Railroad may cause the Equipment to be lettered "Western
Pacific Railroad" or "Western Pacific" or "W.P.", or in
some other appropriate manner for convenience of identi-
fication of the interest of the Railroad therein.

ARTICLE 7. Replacement of Equipment. In the event




that any unit of the Equipment shall be worn out, lost,
stolen, destroyed, irreparably damaged or otherwise
rendered permanently unfit for use from any cause whatsoever
(such occurrences being hereinafter called Casualty Oc-
currences) prior to the payment of the full indebtedness
in respect of the Purchase Price of the Equipment, to-
gether with interest thereon and all other payments
required hereby, the Railroad shall promptly and fully
inform the Vendor in regard thereto. When the aggregate
Casualty Value (as herein defined) of units having suffered
a Casualty Occurrence (exclusive of units having suffered
a Casualty Occurrence with respect to which a payment
shall have been made to the Vendor pursuant to this
Article 7) shall exceed $50,000, the Railroad, within

30 days of such event, shall promptly pay to the Vendor a
sum equal to the aggregate Casualty Value of such units
as of the date of such payment and shall file with the
Vendor a certificate of a Vice President or the General
Auditor or other Chief Accounting Officer of the Rail-
road setting forth the Casualty Value of each unit of
Equipment suffering a Casualty Occurrence. Upon such
payment the Vendor shall not thereafter have any interest
in any material salvageable from such units.

Any money paid to the Vendor pursuant to the
preceding paragraph of this Article 7 shall, as the
Railroad may direct in a written instrument filed with
the Vendor, be applied, in whole or in part, to prepay
installments of indebtedness payable pursuant to sub-
paragraph (c) of the third paragraph of Article 3
hereof or toward the cost of a unit or units of other
new standard-gauge railroad equipment (other than
passenger equipment or work equipment of types other
than locomotives) to replace such unit or units suf-
fering a Casualty Occurrence; provided thet, if at
any time after the last Closing Date the total amount
of such moneys on deposit with the Vendor shall exceed
the total amount of the remaining unpaid installments
hereunder plus an amount equal to six months' interest
on such installments, the Vendor shall on request of
the Railroad pay the amount of such excess to the
Railroad. 1In case any money is applied tc prepay in-
debtedness, it shall be so applied, on the installment
date next following receipt by the Vendor of such
written direction, to reduce installments thereafter
falling due in the inverse order of maturity thereof,
after payment by the Railroad of all interest then
accrued on each installment or portion thereof so pre-
paid, but without premium.



The Casualty Value of each unit of the Equipment
suffering a Casualty Occurrence (other than a replace-
ment unit) shall be deemed to be that proportion of the
original Purchase Price thereof payable pursuant to
subparagraph (c) of the third paragraph of Article 3
hereof as the number of installment payment dates re-
maining as of the date payment 1s made with respect
to such Casualty Occurrence to and 1lncluding June
1, 1976, bears to 20, The Casualty Value of each
replacement unit suffering a Casualty Occurrence shall
be that proportion of the cost thereof provided through
the application of moneys pald to the Vendor pursuant
to the first paragraph of this Article 7 as the number
of installment payment dates remaining as of the date
payment 1s made with respect to such Casualty Occur-
rence to and including June 1, 1976, bears to
the number of such installment payment dates remaln-
ing as of the date of the acquisition of such replace-
ment unit. ' ,

The Railroad will cause any replacement unit or
units to be marked as provided in Article 6 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all
the terms and conditions of this Agreement as though
part of the original Equipment delivered hereunder and
shall be included in the term "Equipment" as used in
this Agreement. Title to all such replacements shall
be free and clear of all liens and encumbrances and
shall be taken initially and shall remain in the name
of the Vendor subjJect to the provisions hereof, and the
Railroad shall execute, acknowledge, delliver, file,
record or deposit all such documents and do any and all
such acts as may be necessary to cause such replacements
to come under and be subject to thils Agreement. All such
replacement units shall be warranted in like manner as
the original Equlipment delivered hereunder, and the manu--
‘facturer of such replacement units shall, if other than
the Manufacturer, duly consent to the subjection thereof
to this Agreement and shall agree to be bound by all
the terms and provisions contained herein with respect
to such replacements 1n like manner as the Manufacturer
is with respect to the original Equipment delivered
hereunder. Whenever the Railroad shall flle with the
Vendor a written direction to apply amounts toward the
cost of any replacement unit or units, the Rallroad shall
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file therewlth executed counterparts of an oplnion
of counsel covering the matters set forth in this
paragraph.

So long as none of the events of default
specified in Article 16 hereof shall have happened
and be continuing, any money paid to the Vendor pur-
suant to this Article 7 shall, if the Railroad shall
in writing so direct, be 1nvested, pending 1ts appli-
cation as hereinabove provided, in such dlrect obliga-
‘tions of the United States of Amerlca or obllgations
for which the faith of the United States 1s pledged
to provlide for the payment of principal and interest,
maturing in not more than one year from the date of
such investment (hereinafter called Government Securi-
ties), as may be specifled in such written direction.
Any such obligations shall from time to time be sold
and the proceeds reinvested in such Government Securi-
ties as the Rallroad may in writing direc<. Any
interest recelved by the Vendor on any Government
Securities shall be held by the Vendor and applied as
hereln provided. Upon any sale or the maturity of any
Government Securitles, the proceeds thereof, plus any
Interest recelved by the Vendor thereon, up to the
cost (including accrued interest) thereof, shall be
" held by the Vendor for application pursuant to this
Article 7, and any excess shall be pald to the Rail-
road. If such proceeds (plus such interest) shall be
less than such cost, the Railroad will promptly pay
to the Vendor an amount equal to such defilciency. The
Railroad will pay all expenses Ilncurred by the Vendor
in connectlon with the purchase and sale of Government -
Securities,

If one of the events of default specified in
Article 16 hereof shall have happened and be contin-
uing, then so long as such event of default shall con-
tinue all money then held by the Vendor pursuant to
this Article 7 (including for this purpose Government
Securities) shall be applied by the Vendor as if such
money were money received upon the sale of Equipment
pursuant to Article 17 hereof.

ARTICLE 8. Maintenance and Repair. The Railroad
will at all times maintain the Equipment 1ln good order
and repair at 1ts own expense.

ARTICLE 9. Compliance with Laws and Rules. During
the term of thils Agreement the Rallroad wlll comply in
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all respects with all laws of the jurisdictions in which
its operations involving the Equipment may extend, with
the interchange rules of the Association of American
Railroads and with all lawful rules of the United States
Department of Transportation and the Interstate Commerce
Commission and any other legislative, executive, admini-
strative or judicial body exercising any power or juris-
diction over the Equipment, to the extent that such laws
and rules affect the operation or use of the Equipment;
and in the event that such laws or rules require the
alteration of the Equipment, the Railroad will conform
therewith, at its exmnense, and will maintain the same in
proper conditon for operation under such laws and rules;
provided, however, that the Railroad may, :in good faith,
contest the validity or application of any such law or
rule in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of
the Vendor hereunder.

ARTICLE 10. Reports and Inspections. On or before
August 1 in each year, commencing with the year 1972, the
Railroad will furnish to the Vendor an accurate statement,
as of the preceding June 30, (a) showing the amount, des-
cription and numbers of the Equipment then covered hereby,
the amount, description and numbers of all units of the
Equipment that may have suffered a Casualtyv Occurrence,
whether by accident or otherwise, during the preceding
year (or since the date of this Agreement in the case of
the first such statement) ending June 30, and such other
information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request, and
(b) stating that, in the case of all Equipment repainted
during the period covered by such statemeniz, the markings
required by Article 6 hereof have been preserved or replaced
as so required. The Vendor shall have the right, by its agents,
to inspect the Equipment and the Railroad's records with
respect thereto once in every year.

ARTICLE 11. Possession and Use. The Railroad, so
long as it shall not be in default under this Agreement,
shall be entitled to the possession of the Equipment and
the use thereof upon the lines of railroad owned or operated
hy it or over which it has trackage rights and upon connect-
ing and other railroads or carriers in the usual interchange
of traffic and equipment or in connection with the movement
of the Equipment from the point of acceptance and upon con-
necting and other railroads or other carriers over which
through service may from time to time be afforded from and
after delivery of the Equipment by the Manufacturer to the
Railroad, but only upon and subject to all the terms and
conditions of this Agreement, and the Railrzoad may receive
compensation for such use.

11.




ARTICLE 12. Prohibition Against Liens. The
Railroad will pay or satisfy and discharge any and
all sums claimed by any party by, through or under
the Railroad or its successors or assigns which, 1if
unpaid, might become a lien or a charge upon the
Equipment, or any unit thereof, equal or superior to
the title of the Vendor thereto, but shall not be re-
quired to pay or discharge any such clalm so long as
the validity thereof shall be contested in good falth
and by appropriate legal proceedings in any reasonable
manner and the nonpayment thereof does noz, in the
opinion of the Vendor, adversely affect the property
or rights of the Vendor hereunder.

This covenant will not be breached by reason
of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinjuent, or
undetermined or inchoate materialmen's, machanics’,
workmen's, repalirmen's or other like liens arising in
the ordinary course of business and, in each case, not
delinquent.

ARTICLE 13. Indemnities and Warrantles. The
Railroad agrees to indemnify, protect and hold harmless
~the Vendor from and against all losses, damages, in-
jurles, lilabilities, claims and demands whatsocever,
regardless of the cause thereof, and expenses 1in con-
nection therewith, including counsel fees, arising out
of retention by the Vendor of title to the Equlpment,
or out of the use and operation thereof during the
period when title thereto remains in the Vendor. This
covenant of indemnity shall continue in full force and
effect notwithstanding the full payment of the indebted-
ness 1n respect of the Purchase Price and the convey-
ance of the Equipment, as provided in Article 5 hereof,
or the termination of thils Agreement in any manner
whatsoever.

The Railroad will bear the risk of, and shall
not be released from 1its obligations hereunder in the
event of, any damage to or the destructicn or loss of
any unit of or all the Equipment after delivery thereof
to the Railroad.

The Manufacturer warrants that the units of the
Equipment will be built in accordance with the requilre-
ments, specifications and standards set forth or referred
to in Article 1 hereof and warrants the Equipment will
be free from defects 1in material (except as to specilalties




incorporated therein specified by the Railroad and

not manufactured by the Manufacturer) or workmanshilp

or design (except as to designs specified by the
Railroad and not developed or purported to be developed
by the Manufacturer) under normal use and service, the
Manufacturer's obligation under this paragraph, sub-
Ject to any additional agreement set forth in Schedule
A hereto, being limited to making good at its plant

any part or parts of any unlt of the Equipment which
shall, within one year after dellvery of such unit to
the Railroad, be returned to the Manufacturer with
transportation charges prepaid and which the Manu-
facturer's examination shall disclose to 1ts satis-
faction to have been thus defective. This warranty,

as modified by any additional agreement set forth in
Schedule A hereto, is expressly in lieu of all other
warranties, expressed or implied (including warranties
of merchantability and fitness), and of all other obll-
gations or liabilities on the part of the Manufacturer,
except for its obligations under Articles 1, 2, 3 and
14 hereof, and the Manufacturer neither assumes nor
authorizes any person to assume for it any other lia-
bility in connection with the construction and delivery
of the Equipment except as aforesald. The Manufacturer
~agrees with the Rallroad that the acceptance of any
unit by the Railroad under Article 2 hereof shall not
be deemed a walver by the Railroad of any of 1ts rights
under this paragraph.

ARTICLE 14. Patent Indemnitles. Except in
cases of designs specified by the Rallroad and not
developed or purported to be developed by the Manu-
facturer, and articles and materials specified by
the Raillroad and not manufactured by the Manufacturer,
the Manufacturer agrees to indemnify, prctect and hold
harmless the Railroad from and against ary and all
liability, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in any
manner imposed upon or accruing against the Railroad
because of the use 1in or about the construction or op-
eration of the Equipment, or any unit thereof, of any
design, article or material infringing or claimed to
infringe on any patent or other right. The Rallroad
likewise will indemnify, protect and hold harmless the
Vendor from and against any and all liability, claims,
demands, costs, charges and expenses, 1ncluding royalty
payments and counsel fees, in any manner 1mposed upon
or accruing against the Vendor because of the use in
or about the construction or operation of the Equipment,
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or any unlt thereof, of any design specified by the
Railroad and not developed or purported to 'be developed
by the Manufacturer, or article or material specified

by the Rallroad and not manufactured by the Manufacturer,
which infringes or 1is claimed to infringe on any patent
or other right. The Manufacturer agrees to and hereby
does, to the extent legally possible without impair-

ing any claim, right or cause of action hereinafter
referred to, transfer, assign, set over and deliver

to the Railroad every claim, right and cause of actlon
which the Manufacturer has or hereafter shall have
against the originator of any design specifiled by the
Railroad and not developed or purported to be developed
by the Manufacturer or agalnst the seller or sellers

of any designs or articles or materials so specifiled

by the Rallroad and purchased or otherwise acquired

by the Manufacturer for use in or about the construction
or operation of the Equlpment, or any unit thereof, on
the ground that any such design, article or material

or operation thereof infringes or is claimed to in-
fringe on any patent or other right and the Manufacturer
further agrees to execute and dellver to the Rallroad
all and every such further assurance as may be reason-
ably requested by the Rallroad, more -fully to effectu-
ate the assignment, transfer and delivery of every

such claim, right and cause of action. The Manu-
facturer will give notice to the Rallroad of any

claim known to the Manufacturer from which llability

may be charged agailnst the Rallroad hereunder and the
Railroad will give notice to the Manufacturer of any
claim known to the Raillroad from which liability may

be charged against the Manufacturer hereunder.

ARTICLE 15. Assignments. The Railroad will not
sell, assign, transfer or otherwise dispose of 1its
rights under this Agreement or, except as provided in
Article 11 hereof, transfer the right to possession of
any unit of the Equipment without first obtalning the
written consent of the Vendor. - An assignment or trans-
fer to a rallroad company (including a successor corpo-
ration by consolidation or merger) which shall acquire
all or substantially all the lines of raillroad of the
Rallroad, and which, by execution of an appropriate
instrument satisfactory to the Vendor, shall assume
and agree to perform each and all of the obligations
and covenants of the Rallroad hereunder, shall not be
deemed a breach of this covenant.

All or any of the rights, benefits and advantages

14,




of the Vendor under this Agreement, including the

right to receive the payments herein provided to be
made by the Railroad, may be assigned by the Vendor and
reassigned by any assignee at any time or from time to
time. No such assignment shall subject any assignee
to, or relieve the Manufacturer from, any of the obli-
gations of the Manufacturer to construct and dellver
the Equipment in accordance herewith or to respond

to 1ts warranties and indemnltles contained in Articles
13 and 14 and Schedule A hereof, or relleve the Rail-
road of its obligations to the Manufacture:r under
Articles 1, 2, 4, 13 and 14 hereof and subparagraphs
(a) and (b) of the third paragraph of Article 3 hereof
or any other obligation which, according to its terms
and context, 1s intended to survive an assignment.

Upon any such assignment either the assignor or
the asslgnee shall give written notilce to the Railroad,
together with a counterpart or copy of such assignment,
stating the ldentity and post offlce address of the
asslgnee, and such assignee shall by virtue of such
assignment, acquire all of the Vendor's right, title
and interest 1n and to the Equipment, or in and to a
portion thereof, as the case may be, subject only to
. such reservations as may be contained in such assign-
ment. From and after the recelpt by the Railroad of
the notiflcatlon of any such assignment, all payments
thereafter to be made by the Rallroad hereunder shall,
to the extent so assigned, be made to the assignee
at the address of the assignee specified in the afore-
sald notice.

The Rallroad recognizes that it 1s the custom
of railroad equipment manufacturers or sellers to
assign agreements of this character and understands
that the assignment of this Agreement, or of some or
all of the rights of the Vendor hereunder, is con-
templated. The Railroad expressly represents, for
the purpose of assurance to any person, firm or corpo-
ration considering the acquisition of this Agreement
or of all or any of the rights of the Vendor hereunder,
and for the purpose of inducing such acquisition, that
in the event of such assignment by the Vendor as herein-
before provided the rights of such assignee to the
entire unpaid indebtedness in respect of the Purchase
Price or such part thereof as may be assigned, together
with Interest thereon, as well as any other rights herc-
under which may be so assigned, shall not be subject
to any defense, set-off, counterclaim or recoupmen:
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whatsoever arising out of any breach of any obligation
of the Manufacturer with respect to the Equipment or
the manufacture, construction, delivery or warranty
thereof, or with respect to any indemnity herein con-
tailned, nor subject to any defense, set-off, counter-
claim or recoupment whatsoever arlsing by reason of
any other 1lndebtedness or liabllity at any time owing
to the Rallroad by the Manufacturer. Any and all such
obligations, howsoever arising, shall be and remain
enforceable by the Rallroad against and only agalnst
the Manufacturer.

In the event of any such assignment, or successive
assignments by the Vendor, of title to the Equipment
and of the Vendor's rights hereunder with respect thereto,
the Rallroad will, whenever requested by such assignee,
change the names and word or words to be marked on each
side of each unit of the Equlpment so as to indicate
the title of such assignee to the Equipment, with such
names and word or wards as shall be specifled by such
assignee, subject to the requirements of the laws of
the jurlsdictions in which the Equipment shall be op-
erated relating to such names and word or words for use
on equipment covered by conditional sale esgreements wilth
_respect to rallroad equipment. The cost of marking such
names and word or words with respect to the first as-
signee of this Agreement (or to a successor agent in
case the flrst assignee 1s an agent) shall be borne by
the Rallroad. The cost of marking such nzmes and word
or words 1n connection with any subsequent assignment
(other than a successor agent 1f the first assignee 1is
an agent) will be borne by the subsequent assignee. )

In the event of any such assignment prior to
the completion of delivery of the Equipment, the Rail-
road will, in connection with each settlement for a-
Group of Equipment subsequent to such trarsfer or
assignment, deliver to the assignee, at the time of
delivery by the Raillroad of notice fixing the Closing
Date with respect to such Group, all documents required
by the terms of such assignment to be delivered to the
assignee 1n connection with such settlemert, in such
number of counterparts as may reasonably te requested,
except for any opinion of counsel for the assignee.

If this Agreement shall have been sssigned by
the Manufacturer, and the assignee shall rot make [u.l
payment to the Manufacturer with respect to units of
Equipment as provided in the instrument making suc:.
assignment, the Manufacturer will promptly notify the
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Railroad of such event and, if such payment shall not
have been previously made by the assignee, the Rall-
road will not later than 90 days after the date such
payment was due pay or cause to be paild tc the Manu-
facturer that portion of the aggregate Purchase Price
of such units not so paid by the assignee, together
with interest from the date such payment was due to
the date of payment by the Railroad at the prime rate
of interest of leading New York City banks in effect
on the date such payment was due.

ARTICLE 16. Defaults. In the event that any
one or more of the following events of default shall
occur and be continulng, to wit:

(a) The Rallroad shall fail to pay in full
any sum payable by the Rallroad when payment thereof
shall be due hereunder; or

(b) The Railroad shall, for more than 30 days
after the Vendor shall have demanded in writing
performance thereof, fall or refuse to comply with
any covenant, agreement, term or provision of this
Agreement on its part to be kept and performed or
to make provision satisfactory to the Vendor for
such compliance; or

(¢) A petition for reorganization under
Section 77 of the Bankruptcy Act, as now consti-
tuted or as sald Section 77 may be hereafter
amended, shall be filed by or against the Rail-
road, and all the obligations of the Railroad
under this Agreement shall not have been duly
assumed by a trustee or trustees appointed in
such proceedings or otherwise given the same status
as obligations assumed by such a trustee or trustees
within 30 days after such appointmert, if any, or
60 days after such petition shall have been filed,
whichever shall be earlier; or

(d) Any proceedings shall be commenced by
or against the Railroad for any relilef under any
bankruptcy or insolvency laws, or laws relating to
the relilef of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions
or extensions (other than a law which does not per-~
mit any readjustment of the indebtedness payablc
hereunder), and all the obligations of the Railrocad
under this Agreement shell not have been du.y
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assumed by a trustee or trustees or receiver or
recelvers appointed for the Raillroad or for 1its
property in connection with any such proceedings
or otherwise given the same status as oblligations
assumed by such a trustee or trustees or receilver
or receivers, within 30 days after such appoint-
ment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be
earlier; or

(e) The Rallroad shall make or suffer any
unauthorized assignment or transfer cf this Agree-
ment or any 1interest herein or any unauthorized
transfer of the right to possession cf any unit
of the Equipment;

then at any time after the occurrence of such an event
of default the Vendor may, upon written nctice to the
Railroad and upon compliance with any legal requirements
then in force and appllcable to such acticn by the Vendor,
declare the entire indebtedness in respect of the Pur-
chase Price of the Equlipment, together with the interest
thereon then accrued and unpaid, immediately due and
payable, without further demand, and thereafter the

. aggregate of the unpaild balance of such indebtedness

and Interest shall bear 1nterest from the date of such
declaration at the rate of 9% per annum, to the extent
legally enforceable, and the Vendor shall thereupon

be entitled to recover Judgment for the entire unpaild
balance of the indebtedness 1n respect of the aggre-
gate Purchase Price of the Equlpment so peyable, with |
interest as aforesaid, and to collect such judgment out
of any property of the Rallroad wherever situated.

The Vendor may walve any such event of default
and 1lts consequences and rescind and annul any such
declaration by notice to the Raillrocad in writing to
that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such
default had existed and no such declaration had been
made. Notwlthstanding the provisions of this paragraph,
1t is expressly understood and agreed by the Railroad
that time 1s of the essence of this Agreement and that
no such walver, rescission or annulment shall extend to
or affect any other or subsequent default or impair
any rights or remedles.consequent thereon.

ARTICLE 17. Remedles. 1If an event of default
shall have occurred and be continuing as hereinbeiore
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provided, then at any time after the entire 1lndebted-
ness in respect of the Purchase Price of the Equipment
shall have been declared immediately due and payable
as hereinbefore provided and during the ccntlnuance
of such default, the Vendor may, upon such further
notice, if any, as may be required for compliance
with any mandatory requirement of law then in force
applicable to the action to be taken by the Vendor,
take or cause to be taken by 1its agent or agents
immediate possesslon of the Equlpment, or any unit
thereof, without llability to return to the Railroad
any sums theretofore paid and free from all claims
whatsoever, except as herelnafter in thils Article 17
expressly provided, and may remcve the same from pos-
session and use of the Rallroad and for such purpose
may enter upon the Rallroad's premlses where the
Equipment may be located and may use and employ in
connection wilth such removal any supplles, servlces
and aids and any available trackage and other faclli-
ties .or means of the Rallroad, with or without process
of law.

In case the Vendor shall rightfully demand
possession of the Equipment in pursuance of this Agree~
ment and shall reasonably designate a point or poilnts

" upon the lines of the Raillroad for the dellvery of

the Equipment to the Vendor, the Rallroad shall, at

its own expense, forthwith and in the usual manner,
cause the Equipment to be moved to such point or points
on its lines as shall be designated by the Vendor and
shall there deliver the Equipment or cause it to be
delivered to the Vendor; and, at the option of the
Vendor, the Vendor may keep the Equipment on any of

the lines of railroad or premises of the Rallroad

until the Vendor shall have leased, sold or otherwlse
disposed of the same, and for such purpos2 the Rall-
road agrees to furnish, without charge for rent or
storage, the necessary facllities at any joint or
points selected by the Vendor reasonably convenient

to the Railroad. The agreement to deliver the Equip-
ment as hereinbefore provided 1s of the essence of this
Agreement between the partiles, and, upon applicatlon

to any court of equlty having Jjurisdiction in the
premises, the Vendor shall be entltled to a decree
against the Railroad requiring specific performance
hereof. The Railroad hereby expressly walves any and
all claims against the Vendor znd 1ts agent or agents
for damages of whatever nature in connection with any
retaking of any unit of the Equipment in any :eas.nable
manner.




If an event of default shall have occurred and
be contlnuing as hereinbefore provided, then at any
time thereafter during the continuance of such default
and after the entire indebtedness in respect of the
aggregate Purchase Price of the Equipment shall have
been declared immediately due and payable as herein-
before provided, the Vendor (after retaking possession
of the Equlipment as hereinbefore in this Article 17
provided) may at its election retain the Equipment
as 1ts own and make such disposition thereof as the
Vendor shall deem fit, and in such event all the Rail-
road's rights in the Equipment will thereupon termin-
ate and all payments made by the Railroad may be re-
tained by the Vendor as compensation for the use of
the Equipment by the Raillroad; provided, however, that
if the Railroad, within 20 days of receip® of notice
of the Vendor's election to retain the Equipment for
its own use, as herelnafter provided, shall pay or
cause to be paid to the Vendor the total unpaid bal-
ance of the indebtedness in respect of the Purchase
Price of all the Equilpment, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement, then in such event absolute right
to the possession of, title to and property in the
. Equipment shall pass to and vest in the Rallrocad; or
the Vendor, with or without the retaking of possession
thereof, may, at its election, sell the Equipment,
or any unlt thereof, free from any and all claims
of the Railroad, or of any other party claiming by,
through or under the Railroad at law or in eguity, at
public or private sale and with or without advertise-
ment as the Vendor may determine; and the proceeds of
such sale, less the attorneys' fees and any other
expenses 1ncurred by the Vendor in taking possession
of, removing, storing and selling the Equipment, shall
be credited on the amount due to the Vendor under the
provlisions of this Agreement. Written notice of the
Vendor's election to retain the Equipment for its own
use may be given to the Railroad by mall zddressed %o
the Railroad as provided in Article 22 hereof, at any
time during a period of 30 days after the entire indebted-
ness 1n respect of the Purchase Price of the Equipment
shall have been declared immedliately due and payable as
hereinbefore provided; and if no such notice shall have
been glven, the Vendor shall be deemed to have elected
to sell the Equipment in accordance with the provisions
of this Article 17.

To the extent permitted by any mandatory

20.




requirements of law then 1n force and applicable
thereto, any sale hereunder may be held or conducted
at such place or places and at such time or times as
the Vendor may specify, in one lot and as an entirety,
or in separate lots and without the necessity of
gathering at the place of sale the property to be
sold, and 1n general in such manner as the Vendor may
determine in compliance with any such requirements of
law, provided that the Rallroad shall be given written
notice of such sale not less than ten days prior
thereto, by registered mall addressed to the Railroad
as provided in Article 22 hereof, together with such
other notice, 1f any, as may be necessary to comply
wlth any such mandatory legal requirements. If such
sale shall be a private sale, it shall be subject to
the right of the Raillroad to purchase or provide a
purchaser, within ten days after notice of the pro-
posed sale price, at the same price offered by the
intending purchaser or a better price. To the extent
not prohibited by any legal requirements then in force
and appllicable to such sale, the Vendor may bid for and
become the purchaser of the Equipment, or any unit
thereof, so offered for sale without accountability

to the Rallroad (except to the extent of surplus money
recelved as hereinafter provided in this Article 17),
and 1in payment of the purchase price therefor the
Vendor shall be entitled to the extent not prohibited
as aforesaid to have credited on account thereof all
sums due to the Vendor from the Railroad hereunder.

Each and every power and remedy hereby specifically
glven to the Vendor shall be 1n addition to every other
power and remedy hereby specifically given or now or
. hereafter existing at law or in equity, and each and
every power and remedy may be exercised from time to
time and simultaneously and as often and in such order
as may be deemed expedient by the Vendor. All such
powers and remedies shall be cumulative, and the exercise
of one shall not be deemed a waiver of the right to exer-
clse any other or others. No delay or omission of the
Vendor in the exercise of any such power or remedy and
no renewal or extension of any payments due hereunder
shall impailr any such power or remedy or shall be con-
strued to be a waiver of any default or an acquiescence
therein.

If, after applying all sums of money realized vy
the Vendor under the remedies herein provided, there
shall remain any amount due fto it under the provisions
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of this Agreement, the Rallroad shall pay the amount
of such deficiency to the Vendor upon demand, and, 1if
the Railroad shall faill to pay such deficiency, the
Vendor may bring suit therefor and shall be entitled
to recover a judgment therefor against the Rallroad.
If, after applying as aforesald all sums reallized by
the Vendor, there shall remain a surplus 1n the pos-
session of the Vendor, such surplus shall be paild to
the Rallroad.

The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in
enforcing its remedies under the terms of this Agree-
ment. In the event that the Vendor shall bring any
suit to enforce any of its rights hereunder and shall
be entitled to judgment, then in such suilt the Vendor
may recover reasonable expenses, including attorneys'
fees, and the amount thereof shall be included in such
Judgment.

The foregoing provisions of this Article 17 are
subject 1n all respects to all mandatory requirements
of law at the time in force and applicable thereto.

. ARTICLE 18. Applicable State Laws. Any pro-
vision of this Agreement prohibited by any applicable
law of any state, or which by any applicable law of
any state would convert this Agreement into any instru-
ment other than an agreement of conditional sale, shall
as to such state be ineffective, without modifying the
remalning provisions of this Agreement. Where, however,
the conflicting provisions of any applicable state law
may be walved, they are hereby walved by the Railroad
to the full extent permlitted by law, to the end that
this Agreement shall be deemed to be a conditional sale
and enforced as such.

Except as otherwise provided 1n this Agreement,
the Raillroad, to the full extent permitted by law,
hereby waives all statutory or other legal requlrements
for any notice of any kind, notice of intention to take
possession of or to sell the Equipment, o1r any unit
thereof, and any other requirements as to the time,
place and terms of sale thereof, any other requirements
with respect to the enforcement of the Vendor's rights
hereunder and any and all rights of redemption.

ARTICLE 19. Extension not a Waiver. No delay or
omission in the exercise of any power or remedy herein
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provided or otherwise available to the Vendor shall
impair or affect the Vendor's right thereafter to
exercise the same. Any extension of time for payment
hereunder or other indulgence duly granted to the Rail-
road shall not otherwise alter or affect the Vendor's
rights or the Railroad's obligations hereunder. The
Vendor's acceptance of any payment after it shall have
become due hereunder shall not be deemed to alter or
affect the Railroad's obligations or the Vendor's
rights hereunder with respect to any subsequent pay-
ments or defaults therein.

ARTICLE 20. Recording. The Railroad will cause
this Agreement, the first assignment hereof (a counter-
part of such assignment being attached hereto) and any
amendments or supplements hereto and thereto to be
filed and recorded with the Interstate Commerce Com-
mission in accordance with Section 20c of the Inter-
state Commerce Act; and the Railroad will from time to
time do and perform any other act and will execute,
acknowledge, deliver, file and record with said Com-
mission any and all further instruments required by
law or reasonably requested by the Vendor, for the pur-
pose of proper protection, to the satisfaction of
counsel for the Vendor, of its title to the Equipment
and its rights under this Agreement or for the purpose
of carrying out the intention of this Agreement; and
the Railroad will promptly furnish to the Vendor certi-
ficates or other evidences of such filing, recording
or depositing, and an opinion or opinions of counsel
for the Railroad with respect thereto, satisfactory
to the Vendor.

ARTICLE 21. Payment of Expenses. The Railroad
will pay all reasonable costs and expenses, except the
counsel fees of the Manufacturer and the first assignee of
this Agreement, but including the fees and expenses of
counsel for any other parties acquiring interests in the
first assignment by the Vendor of this Agreement, and
including stamp and other taxes, if any, incident to the
printing or other duplicating, execution, acknowledgment,
delivery, filing or recording of this agreement, of such
first assignment, of any instrument supplemental to or
amendatory of this Agreement or such first assignment,
and of any certificate of the payment in full of the
indebtedness in respect of the Purchase Price of the
Equipment due hereunder. In addition, the Railroad will
pay all reasonable costs and expenses, including stamp
and other taxes, if any, of the first assignee of this
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Agreement and of any party or parties acquiring interests
in such first assignment, incurred in connection with such
first assignment and payments made thereunder by such first
assignee, and in connection with the transfer by any party
or parties of interests acquired in such first assignment.
For the purposes of this Article 21, if the first assignee
is an agent, then any successor agent to such agent shall
also be considered the first assignee.

ARTICLE 22. Notice. Any notice hereunder to the
party designated below shall be deemed to he properly
served if delivered or mailed to it at the following
specified addresses:

(a) to the Railroad, at 526 Mission Street,
San Francisco, California 94105.

(b) to the Manufacturer, at the address
specified in Item 4 of Schedule A hereto,

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

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

ARTICLE 23. Article Headings. All article
headings are inserted for convenience only and shall
not affect any construction or interpretation of this
Agreement.

ARTICLE 24, Effect and Modification of Agreement.
This Agreement, and the schedules relating hereto, ex-
clusively and completely state the rights and agreements
of the Vendor and the Railroad with respect to the
Equipment and supersede all other agreements, oral or
written, with respect to the Equipment. No variation
of this Agreement and no waiver of any of its provisions
or conditions shall be valid unless in writing and duly
executed on behalf of the Vendor and the Railroad.

ARTICLE 25. Law Governing. The Railroad warrants
that its chief place of business is within the State of
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California. The terms of this Agreement and all
rights and obligations hereunder shall be governed
by the laws of the State of California; provided,
however, that the parties shall be entitled to all
rights conferred by Section 20c of the Interstate
Commerce Act.

ARTICLE 26. Definitions. The term "Vendor",
whenever used in this Agreement, means, before any
assignment of any of 1ts rights hereunder, the cor-
poration named in Item 1 of Schedule A hereto and
any successor or successors for the time being to
its manufacturing business and properties, and, after
any such assignment, both any asslgnee or assignees
for the time being of such particular assigned rights
as regards such rights, and also any assignor or
assignors as regards any rights hereunder that are
retained or excluded from any assignment; and the
term "Manufacturer", whenever used in this Agreement,
means both before and after any such assignment, the
corporation named in said Item 1 of Schedule A hereto
and any successor or successors for the time being
to its manufacturing business and propertles.

ARTICLE 27. Execution. This Agreement may
be executed in any number 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 1s dated for convenlence as of
May 1, 1971, the actual date or dates of execution
hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused thils
instrument to be executed 1n thelr respective corporate
names by duly authorlzed officers or representatives
and their respective corporate seals to be hereunto
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affixed, duly attested, all as of the date first above
written.

GENERALd¢LEq%;;i2FOMPANY,
By f{(/
£gneral Manager

ocomotive &—PRarts Froduc #s
Department

Attest:

Y (CORPORATE SEAL)
esting Secretary

THE WESTERN PACIEIC RAILROAD
COMPANY, .~ )

/

o -
3 % ,)'C_/ /
T /c/é/é(/ ’/:/K/ i S
_X1ce "préstaent - F1fidnce

Attest: S ((/'”
[y //
’@--L . (CORPORATE SEAL)

Secretary
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COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF ERIE )

On this gy¥A day of -j;me , 1971, before
me personally appeared Olef . Veee > To me person-
ally known, who, being by me du&y gworn, Says that he is
General Manager, Locomotive-&iﬁéﬁissDepartment, of
GENERAL ELECTRIC 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 saild Corporation by authority of
its Board of Directors and he acknowledged that the
execution of the foregoing instrument was fthe free act
and deed of said Corporation.

o 7
Pk . PR / S
RPN AP VLY AT 4
- @ﬁtary Public

My Commission Expires:

STATE OF CALIFORNIA )

CITY AND COUNTY OF SAN FRANCISCO)®®:

por /7

On this z'”{ day of Meeace.  , 1971, before
me personally appeared F. A. Tegeller, to me personally
known, who, being by me duly sworn, says that he 1s the
Vice President-Finance of THE WESTERN PACIFIC RAILROAD
COMPANY, that one of the seals affixed to the foregoing
instrument 1is the corporate seal of said Corporatiocon,
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 seid Corporation.

OFFICIAL SEAL

~

EMMA N. McCLURE s 9 Vb oL
NOTARY PUBLIC-CALIFORNIA R /! )//“. Claga
CITY AND COUNTY OF Notary Public
SAN FRANCISCO
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SCHEDULE A

Item 1: General Electric Company, a New York
corporation.

Item 2: For the purpose of making settlement, the
Equipment shall be settled for 1n one Group
of units of the Equipment delivered to and
accepted by the Rallroad hereunder; provided,
however, that, 1f there shall at any tlme have
been delivered to and accepted by the Railroad
units of the Equipment and the Manufacturer
shall be prevented by any one or more of the
causes referred to in the second paragraph of
Article 2 hereof from delivering additional
units for a period of 30 days or more follow-
ing the last day of delivery with respect to
such delivered and accepted units, such
delivered and accepted units shall constitute
a Group for the purpose of settlement.

Item 3: The Committed Amount: $370,000
Item 4: 2901 East Lake Road
» Erie, Pennsylvania 16501

Additional Agreements

It 1s understood and agreed by the parties hereto
that the following Manufacturer's warranty supersedes
the warranty of the Manufacturer set forth in Article 13
hereof:

The Manufacturer warrants that the units of
the Equipment will be built in accordance with the
requirements, specifications and standards set
forth or referred to in Article 1 hereof.

The Manufacturer warrants each unit of the

Equipment specified hereiln to be free from defects

in material and workmanship (except as to materials

or parts provided or furnished by the Rallroad and

not manufactured by the Manufacturer) under normal

use and service and will be of the kind and quality
deslgnated in Article 1 and Schedule B of the Con-
ditlonal Sale Agreement. The foregoing warranty is
exclusive and in lieu of all other warranties, whether
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written, oral, statutory or implied (including any
warranty of merchantability or fitness for purpose) .

If it appears, within one (1) year after delivery of
such unit of the Equipment to the Railroad, or before
such unit of the Equipment has been 125,000 miles in
operation, whichever event shall first occur, that
such unit does not meet the warranties specified above,
and the Railroad notifies the Manufacturer promptly,
the Manufacturer, after verification as to condition
and usage, shall correct any defect including non-
conformance with the specifications, at its option,
either by repairing any defective part or parts made
available to the Manufacturer, or by making available
at the Manufacturer's plant or warehouse, a repaired
or replacement part. If requested by the Manufacturer,
the Railroad will ship the defective part or parts, with
shipping charges prepaid, to the plant or warehouse
designated by the Manufacturer.

The liability of the Manufacturer to the Rail-
road (except as to title) arising out of the supplying
of any unit of Equipment hereunder, or its use, whether
on warranty, contract or negligence, shall not in any
case exceed the cost of correcting defects in the unit
of Equipment as herein provided, and upon the expiration
of the warranty period specified above, all such liability
shall terminate. The Manufacturer shall have no liability
for any unit of Equipment or part thereof which becomes
defective by reason of improper storage or application,
misuse, negligence, accident or improper cperation,
maintenance, repairs or alterations on the part of the
Railroad, or any third party other than the Manufacturer.
The foregoing shall constitute the sole remedy of the
Railroad and the sole liability of the Manufacturer.

It is understood that the Manufacturer has the
right to make any changes in design and add improve-
ments to equipment at any time without incurring any
obligations to install, at Manufacturer's expense,
the same on other units of equipment sold by said
Manufacturer.

The Manufacturer agrees with the Railroad that
the acceptance of any units of the Equipment by the
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Railroad under Article 2 hereof shall not be deemed
a walver by the Rallroad of any of 1ts rights under
the warranty set forth in thils Schedule A,

The Rallroad will at all times after delivery and
acceptance of each unit of the Equilipment pursuant to this
Agreement and prilor to the payment of the full indebted-
ness in respect to the Purchase Price of the Equipment,
together with interest thereon and all other payments
requlired hereby, at its own expense, keep or cause to be
kept each unlit of the Equipment insured 1n a reputable
insurance company or companies against fire, wreck, de-
rallment, collislion and other risks normally insured
against by raillroad companles 1in the amounts normally
insured by Raillroad. Such insurance may provide
that the losses shall be adjusted with the Rallroad
and shall provide that the proceeds thereof shall be pay-
able to the Vendor and the Railroad as thelr lInterests
shall appear.

It 1s further understood and agreed that any net
insurance proceeds received by the Vendor 1n respect of
insurance carrled by the Rallroad on a unlt or units
suffering a Casualty Occurrence (as defined in Article 7
hereof) shall be deducted from the amounts payable by
the Rallroad to the Vendor in respect of Casualty Occur-
rences pursuant to the first paragraph of sald-Article 7.
If the Vendor shall recelve any other net insurance pro-
ceeds in respect of insurance carried by the Rallroad
in respect of such units suffering a Casualty Occurrence
after the Rallroad shall have made payment pursuant to
Article 7 without deduction for such net insurance pro-
ceeds, the Vendor shall pay such insurance proceeds to
the Railroad. All net proceeds of 1insurance received
by the Vendor wilth respect to any unit or units of
Equipment suffering a Casualty Occurrence shall be held
by the Vendor for application pursuant to Artlcle 7
hereof. All net proceeds of 1nsurance received by the
Vendor with respect to any unit or units of Equipment not
suffering a Casualty Occurrence shall be pald to the Rail-
road upon proof satisfactory to the Vendor that any damage
to any unit or units of Equipment wlth respect to which
such net proceeds were paid has been fully repaired.
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AGREEMENT AND ASSIGNMENT datecl as of
May 1, 1971, between the corporation first
named in the testimonium below (hereinafter
called the Manufacturer) and CROCKER-CITIZENS
NATIONAL BANK, a corporation organized and
existing under the laws of the United States
of America, with an address at 1 Montgomery
Street, San Francisco, California 94104 (here-
inafter called the Assignee).

WHEREAS, the Manufacturer and THE WESTERN
PACIFIC RAILROAD COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement
dated as of May 1, 1971 (hereinafter called the Condi-
tional Sale Agreement), covering the construction, sale
and delivery, on the conditions therein set forth, by
the Manufacturer and the purchase by the Railroad of
the railroad equipment described in Schedule B to the
Conditional Sale Agreement (said equipment being herein-
after called the Equipment);

NOW THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and
other good and valuable consideration paid by the
Assignee to the Manufacturer, the receipt of which is
hereby acknowledged, as well as of the mutual covenants
herein contained:

SECTION 1. The Manufacturer hereby assigns,
transfers and sets over unto the Assignee, its suc-
cessors and assigns:

(a) All the right, title and interest of
the Manufacturer in and to each unit of the
Equipment when and as severally delivered and
accepted and upon payment by the Assignee to
the Manufacturer of the amounts required to be
paid under Section 5 hereof with respect thereto;

(b) All the right, title and interest of
the Manufacturer in and to the Conditional Sale
Agreement (except the right to construct and
deliver the Equipment and the rights to receive
the payments specified in subparagraphs (a) and
(b) of the third paragraph of Article 3 thereof
and in the last paragraph of Article 15 thereof



and reimbursement for taxes paid or incurred by
the Manufacturer as provided in Article U4 thereof),
and in and to any and all amounts which may be or
become due or owing by the Rallroad to the Manu-
facturer under the Conditional Sale Agreement on
account of its 1ndebtedness 1n respect of the Pur-
chase Price (as defined in the Conditlonal Sale
Agreement) of the Equipment and interest thereon,
and in and to any other sums becoming due from

the Railroad under the Conditional Sale Agreement,
other than those hereinabove excluded; and

(¢) Except as limited by subparagraph (b)
of this paragraph, all the Manufacturer's rights,
powers, privileges and remedies under the Condi-
tional Sale Agreement;

without any recourse, however, against the Manufacturer
for or on account of the failure of the Railroad to

make any of the payments provided for 1n, or otherwise
to comply with, any of the provisions of the Condlitional
Sale Agreement; provided, however, that this Assignment
shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the obligatlons of the
Manufacturer to construct and deliver the Equipment in
accordance with the Conditlonal Sale Agreement or with
respect to 1lts warranties and lndemnities contained in
Articles 13 and 14 and Schedule A of the Conditional
Sale Agreement or relieve the Rallroad from its obliga-
tions to the Manufacturer under Articles 1, 2, 3, 4, 13,
14 and 15 of the Conditional Sale Agreement, it being .
understood and agreed that, notwithstanding this Assign-
ment, or any subsequent assignment pursuant to the pro-
visions of Article 15 of the Conditional Sale Agreement,
all obligations of the Manufacturer to the Rallroad

wlith respect to the Equipment shall be and remaln en-
forceable by the Railroad, 1ts successors and assigns,
agalnst and only against the Manufacturer. In further-
ance of the foregoing assignment and transfer, the Manu-
‘facturer hereby authorizes and empowers the Asslgnee 1in
the Assignee's own name, in the name of the Asslgnee's
nominee, or in the name of and as attorney, hereby
irrevocably constltuted, for the Manufacturer to ask,
demand, sue for, collect, recelve and enforce any and
all sums to which the Asslgnee 1s or may become entitled
under thls Assignment and compliance by the Rallroad
with the terms and agreements on its part to be per-
formed under the Condltilonal Sale Agreement, but at the
expense and llability and for the sole benefit of the
Assignee.




SECTION 2. The Manufacturer covenants and agrees
that it will construct and deliver the Equipment to the
Railroad in accordance with the provisions of the Condi-
tional Sale Agreement; and that, notwithstanding this
Agssignment, it will perform and fully comply with each
and all of the covenants and conditions of the Condi-
tional Sale Agreement set forth to be performed and
complied with by the Manufacturer. The Manufacturer
further covenants and agrees that it will warrant to
the Assignee and the Railroad that at the time of delivery
of each unit of the Equipment to the Railroad under the
Conditional Sale Agreement it had legal title to such
unit and good and lawful right to sell such unit and
the title to such unit was free of all claims, liens,
security interests and encumbrances of any nature except
only the rights of the Railroad under the Conditional
Sale Agreement; and the Manufacturer further covenants
and agrees that it will defend the title to such unit
against the demands of all persons whomsoever based on
claims originating prior to said delivery of such unit
by the Manufacturer to the Railroad; all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. The Manufacturer will
not deliver any of the Equipment to the Railroad until the
filings and recordations referred to in Article 20 of the
Conditional Sale Agreement have been effected.

The Manufacturer covenants and agrees with the
Assignee that in any suit, proceeding or action brought
by the Assignee under the Conditional Sale Agreement for
any installment of, or interest on, indebtedness in
respect of the Purchase Price of the Equipment or to
enforce any provision of the Conditional Sale Agreement,
the Manufacturer will indemnify, protect and hold harm-
less the Assignee from and against all expense, loss or
damage suffered by reason of any defense, set-off,
counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by the Manufacturer of any
obligation with respect to the Equipment cr the delivery
or warranty thereof, or under Articles 13 and 14 and
Schedule A of the Conditional Sale Agreement, or by
reason of any defense, set-off, counterclaim or recoup-
ment whatsoever arising by reason of any other indebted-
ness or liability at any time owing to the Railroad by
the Manufacturer. Any and all such obligations shall
be and remain enforceable by the Railroad against and
only against the Manufacturer and shall not be enforce-
able against the Assignee or any party or parties in
whom title to the Equipment or any unit thereof or any




of the rights of the Manufacturer under the Conditional
Sale Agreement shall vest by reason of this Assignment
or of successive assignments. The Assignee willl gilve
notice to the Manufacturer of any sult, proceeding or
action by the Assignee herein described, and shall
promptly move or take other appropriate action, on the
basis of Article 15 of the Conditional Sale Agreement,
to strike any defense, set-off, counterclaim or recoup-
ment asserted by the Rallroad therein, and 1f the court
or other body having Jjurisdiction in such sult, proceed-
ing or action denies such motion or other actlon and
accepts such defense, set-off, counterclalm or recoup-
ment as a triable issue in such sult, proceeding or
action, the Assignee shall promptly notify the Manu-
facturer of any such defense, set-off, counterclaim or
recoupment asserted by the Rallroad and the Manufacturer
shall thereafter be given the right by the Assignee, at
the Manufacturer's expense, to compromise, settle or
defend agalnst such defense, set-off, counterclaim or
recoupment.

Except 1n cases of designs specified by the
Rallroad and not developed or purported to be developed
by the Manufacturer, and articles and materials specified
by the Railroad and not manufactured by the Manufacturer,
the Manufacturer agrees to indemnify, protect and hold
harmless the Assignee from and against any and all lia-
bility, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in any
manner imposed upon or accrulng against the Assignee
or 1ts assigns because of the use in or about the Equip-
ment, or any unit thereof, of any design, article or
material infringing or claimed to infringe on any patent
or other right.

SECTION 3. The Manufacturer will cause to be
plainly, distinctly, permanently and conspicuously
marked on each side of each unit of the Equipment, at
the time of delivery thereof to the Railroad, in letters
-not less than one inch in height, the following legend:

"Crocker-Citizens National Bank,
Owner".

SECTION 4., Upon request of the Assignee, its
successors and assigns, the Manufacturer willl execute
any and all instruments which may be necessary or proper
in order to discharge of record the Conditional Sale




Agreement or any other instrument evidencing any
interest of the Manufacturer therein or in the
Equipment.

SECTION 5. The Assignee, on each Closing Date
fixed as provided in Article 3 of the Conditional Sale
Agreement with respect to a Group of Equipment (as
defined in said Article 3) shall pay to the Manufacturer
an amount equal to that portion of the Interim Invoiced
Purchase Price (as defined in said Article 3) of such
Group not payable by the Railroad pursuant to subpara-
graph (a) of the third paragraph of said Article 3,
provided that there shall have been delivered to the
Assignee the following documents, in such number of
counterparts or copies as may reasonably be requested,
in form and substance satisfactory to it and to its
special counsel hereinafter mentioned:

(a) Bill of Sale from the Manufacturer to
the Assignee, transferring to the Assignee title
to the units of the Equipment in such Group and
warranting to the Assignee and to the Railroad
that at the time of delivery to the Railroad under
the Conditional Sale Agreement the Manufacturer
had legal title to such units and good and lawful
right to sell such units and title to such units
was free of all claims, liens, security interests
and encumbrances of any nature except only the rights
of the Railroad under the Conditional Sale Agreement;

(b) Certificate of Acceptance signed by an
inspector or other authorized representative of
the Railroad stating that the units of the Equip-
ment in such Group have been inspected and accepted
by him on behalf of the Railroad and further stating
that there was plainly, distinctly, permanently and
conspicuously marked on each side of each of such
units at the time of its acceptance, in letters
not less than one inch in height, the following

legend:
"Crocker-Citizens National Bank,
Owner".
(c) Invoice for the units of the 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 as
set forth in said invoice;




(d) Opinion of counsel for the Railroad,
dated as of such Closing Date, stating that (i)
the Railroad is a duly organized and existing
corporation in good standing under the laws of
its state of incorporation, and has the power
and authority to own its properties and to
carry on -its business as now conducted, (ii)
the Conditional Sale Agreement has been duly
authorized, executed and delivered on behalf
of the Railroad and is a valid and binding
instrument enforceable against the Railroad
in accordance with its terms, (iii) the Condi-
tional Sale Agreement and this Assignment have
been duly filed, recorded and deposited in
accordance with Article 20 of the Conditional
Sale Agreement, (iv) assuming due authorization,
execution and delivery by the parties thereto,
this Assignment is a valid and binding instru-
ment; (v) title to the units of the Equipment
in such Group is validly vested in the Assignee
and such units, at the time of delivery thereof
to the Railroad under the Conditional Sale Agree-
ment, were free of all claims, liens, and encum-
brances except only the rights of the Railroad
under the Conditional Sale Agreement, and (vi)
no approval of the Interstate Commerce Commission
or any other governmental authority is necessary
for the execution and delivery of the Conditional
Sale Agreement or this assignment;

(e) Opinion of counsel for ths Manufacturer
dated as of such Closing Date, to the effect set
forth in clause (iv) of subparagraph (d) above,
and stating that (i) the Manufactursr is a duly
organized and existing corporation in good standing
under the laws of the state of its incorporation
and has the power and authority to own its proper-
ties and to carry on its business as now conducted,
(ii) the Conditional Sale Agreement and this Assign-
ment have been duly authorized, executed and delivered
by the Manufacturer and are valid instruments binding
upon the Manufacturer and enforceable against the
Manufacturer in accordance with their terms, and
(iii) the Assignee is vested with all the rights,
titles, interests, power, privileges and remedies
purported to be assigned to it by this Assignment;
and




(f) Unless payment of the amount payable
pursuant to subparagraph (a) of the third para-
graph of Article 3 of the Conditional Sale Agree-
ment shall be made by the Assignee with funds
furnished to it for that purpose by the Railroad,
the receipt from the Manufacturer for such payment.

In giving the opinions specified in subparagraphs
(d) and (e) of the first paragraph of this Section 5
counsel may qualify any opinion to the effect that any
agreement is a valid and binding instrument enforceable
in accordance with its terms by a general reference to
limitations as to enforceability imposed by bankruptcy,
insolvency, reorganization, moratorium or other laws
affecting the enforcement of creditors' rights generally.

After delivery to the Assignee of the Final
Certificate (as defined in the Conditional Sale Agree-
ment) accompanied by or having endorsed thereon a certi-
fication by the Railroad as to the correctness of the
prices stated therein, the Assignee shall »oay to the
Manufacturer the amount (hereinafter called the Final
Payment), if any, by which that portion of the Final
Invoiced Purchase Price (as defined in the Conditional
Sale Agreement) payable pursuant to subparagraph (c)
of the third paragraph of Article 3 of the Conditional
Sale Agreement exceeds the amount or amounts thereto-
fore paid to the Manufacturer pursuant to the foregoing
provisions of this Section 5. The Final Certificate
shall be delivered on or before September 1, 1971.

The Assignee shall not be obligated to make any
of the above-mentioned payments at any time while an
event of default, or any event which with the lapse of
time and/or demand provided for in the Conditional Sale
agreement would constitute an event of default, shall
be subsisting under the Conditional Sale Agreement. 1In
the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Manufacturer,
without recourse to the Assignee, all right, title and
interest of the Assignee in and to the units of CEquip-
ment with respect to which payment has not been made
by the Assignee; provided, however, that, if the Assignee
has made the payment with respect to such units provided
for in the first paragraph of this Sectior. 5 but does




not make the payment provided for in the third paragraph
of this Section 5 the Assignee shall, in lieu of such
reassignment of title to such units, assign to the
Manufacturer, without recourse to the Assignee, the
right to receive from the Railroad an amount equal

to the payment provided for in said third oaragraph of
this Section 5 as an unsecured obligation.

It is understood and agreed that thes Assignee
shall not be required to make any payment with respect
to any units of the Equipment excluded from the Condi-
tional Sale Agreement pursuant to Article 2 thereof.

SECTION 6. The Assignee may assign all or any
of its rights under the Conditional Sale Agreement,
including the right to receive any payments due or to
become due to it from the Railroad thereunder. 1In the
event of any such assignment any such subsequent or
successive assignee or assignees shall, to the extent
of such assignment, enjoy all the rights aad privileges
and be subject to all the obligations of the Assignee
hereunder.

SECTION 7. The Manufacturer hereby:

(a) represents and warrants to the Assignee,
its successors and assigns, that the Conditional
Sale Agreement was duly authorized and lawfully
executed and delivered by it for a walid considera-
tion, that (assuming due authorization, execution
and delivery by the Railroad) it is a valid and
existing agreement binding upon the Manufacturer,
and that it is now in force without amendment
thereto; and

(b) covenants and 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 in-
tended so to be.

SECTION 8. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of California; provided, however,that
the parties shall be entitled to all the rights conferred




by Section 20c of the Interstate Commerce Act.

SECTION 9. This Assignment may be executed in
any number of counterparts, each of which so executed
shall be deemed to be an original, and such counter-
parts together shall constitute but one and the same
instrument, which shall be sufficiently evidenced by
any such original counterpart. The Assignee agrees to
deliver one of such counterparts, or a certified copy
thereof, to the Railroad. Although this Assignment is
dated for convenience as of May 1, 1971, the actual
date or dates of execution hereof by the parties hereto
is or are, respectively, the date or dates stated in
the acknowledgments hereto annexed.

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

GENERAL ELECTRIC;OMPANY,
etV

(CORPORATE SEAL) Qmpm/ _M?Cf,j
N e V. Locomotive Froducts
Attest: \1‘4:—/,«1, S .

De/erﬁnanf

P
{ /
Attesting Secretary =~

CROCKER~CITIZENS NATI?NAL BANK

(CORPORATE SEC;)
Attest: Q ~La }J/& b
™~

Assistant Secretary




COMMONWEALTH OF PENNSYLVANIA)

COUNTY OF ERIE )
On this _ )54, day of Tune , 1971, before
me personally appeared Ofe A F. feco , to me

personally known, who, being by me du%y gworn, says that
he is General Manager, Locomotlve-&—ﬁ%f%%—Department of
GENERAL ELECTRIC COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of

sald 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.

A T i S

//thary Public

My Commission Expires: e

PR

STATE OF CALIFORNIA ) <
CITY AND COUNTY OF SAN FRANCISCO) S9-

On this lg day of ‘Jua\&. , 1971, before
me personally appeared : , to me
personally known, who, belng by me gulgj!ylsworn, says that
he is a Vice President of CROCKER-CITIZENS NATIONAL BANK,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said Corporation, that said in-
strument was signed and sealed on behalf of said Cor-
poration by authority of its Board of Directors and he

acknowledged that the execution of the foregoing in-
strument was the free act and deed of said Corporation.

™
VAW
ST MNavee_ -7 L/ \(c»c«(_

Notary Public

My Commission Expires: . o
Vo 1§ 154
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the
assignment made by, the foregoing Agreement and
Agsignment, is hereby acknowledged as of May 1, 1971.

THE WESTERN PACIFIQ~RAILROAD COMPANY

11.
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CONSENT AND STATEMENT OF NEW NUMBERS FOR o/ 9T z
EQUIPMENT SUBJECT TO CONDITIONAL SALE ... . . .

AGREEMENT DATED AS OF MAY 1, 1971 BETWEEN“Y #"NNC._ __, .
GENERAL ELECTRIC COMPANY AND THE WESTERN L 8k

PACIFIC RAILROAD COMPANY; CROCKER-CITIZENS “HE & -2 Jo by
NATIONAL BANK, AGENT, OWNER g e

The following described equipment subject to the
above-mentioned Conditional Sale Agreement recorded with
the Interstate Commerce Commission on June 18, 1971 at
12:50 p.m., Recordation number 6197 has been renumbered
as follows:

0l1d Road New Road

No. of Units Description Numbers Numbers
2 3000 h.p. U30B W.P. 770 W.P. 3070
diesel electric 771 3071

locomotives

Dated: Q:A/, /7 , 1972
v

THE WESTERN PACIFIC. RAILROAD COMPANY

By

F. A, TEGELER
Vice President-Finance

Consent to the above renumbering is hereby granted.

i )
Dated: il |1 , 1972
I
?

Ed

CROCKER NATIONAIL BANK (formerly
Crocker-Citizens National Bank)

~ . 5
: S
By \l. é\ Cnddori
VicesPresidonte ~N




STATE OF CALIFORNIA )
CITY AND COUNTY OF SAN FRANCISCO ) SS

On this /7% day of §)¢uﬁi , 1972, before

me, personally appeared F. A. TEGE%ER, to me personally
known, who, being by me duly sworn, says that he is the
Vice President - Finance of THE WESTERN PACIFIC RAILROAD
COMPANY, that the seal 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.

DO

..........................

=\ b OFFICIAL SEAL
B IANE L. FAFOUTIS 7 NP A
NOTARY ™tntr CUUEORNIA /J,f—fz,ﬂ‘ /{’/ 544/'@;@5‘
5 CITY AND COUNTY OF Notary Pubrl.y
3 SAN FRANCISCO 2

My Commlssmn Expues Dec. 14, 1975

.................

in and for the City and County of
San Francisco, State of California

My Commission expires December 14, 1975.

STATE OF CALIFORNIA )

CITY AND COUNTY OF SAN FRANCISCO ) °°

On this 19th day of July , 1972, before
me, personally appeared C. L, VanHorne , to me
personally known, who, beiling by me duly sworn, says that
he is the Vice President of CROCKER NATIONAL
BANK, that the seal affixed to the foregoing instrument is
the seal of said association and that said instrament
was signed and sealed on behalf of said association 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 association.

R PR BoRY > S ) A '/) l j ‘
LR .CE /7/Zdité, <? &7ﬁ&<&/
NOTARY PUBLIC -CALIFORNIA Hotary Public
‘ CITY AND COUNTY OF
SAN FRANCISCO ‘&'x
&(My Commicslon Expires Nov. 18, 1974 h
PR

S
L A A

My Commission expires Lia—/§ /G974

in and for the City and County of
San Francisco, State of California
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