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CONDITIONAL SALE AGREEMENT, dated as of May 15? 1972
among GENERAL ELECTRIC COMPANY, a New York corporation ("General
Electric") and GENERAL MOTORS CORPORATION (ELECTRO-MOTIVE DIVISION),
a Delaware corporation ("General Motors"), (General Electric and
General Motors being herein sometimes collectively referred to as
the "Manufacturers" and individually as "Manufacturer"),

WILMINGTON TRUST COMPANY, not in 1ts,

individual capacity but solely as Trustee '(“Vendee") under Trust
Agreement dated as of May 15, 1972 ("Trust Agreement") and CHICAGO,
MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, a Wisconsin
corporation ("Guarantor").

WHEREAS, the Manufacturers are each willing to construct,
sell and deliver to the Vendee, and the Vendee is willing to pur-
chase, the railroad equipment described in Schedules A-1l, A-2 and
A-3, respectively, attached hereto gcollectively the "Equipment"
and individually "Item of Equipment"); and

WHEREAS, the Vendee is executing a lease of the Equipment
dated as of the date hereof to the Guarantor, subject to this Agree-
went, %n the form attached as Exhibit C to the Trus® Agreement (the

Lease"), and the Guarantor is willing to guarantee to the Manufactur-
eérs the due and punctual payment of all sums payable by, and the due
and punctual performance of all other obligations o:’, the Vendee
under this Agreement and has joined in this Agreement for the purpose
of setting forth the terms and conditions of such guaranty and making
certain further agreements as hereinafter set forth; and

WHEREAS, the Manufacturers, the Vendee and the Guarantor
have executed separate Agreements dated as of the date hereof
relating to the acquisition of the Equipment, in the form attached
as Exhiblt A to the Trust Agreement (the "Acquisition Agreements");

NOW, THEREFORE, in consideration of the mutual promises,

covenants and agreements hereinafter set forth, the parties hereto
agree as follows:

SECTION 1. CONSTRUCTION AND SALE.

Each of the Manufacturers will construct, sell and deliver
to the Vendee, and the Vendee will purchase from each Manufacturer
and accept delivery of and pay for as hereinafter provided, those
Items of Equipment which are indicated on Schedules A-1, A-2 and A-3
attached hereto to be constructed and sold by such Manufacturer, each




Item of which shall be constructed in accordance with the specifica-
tions referred to in said Schedules A-1, A-2 and A-3 and such modi-
fications thereof as may be agreed upon in writing by the Vendee,
the Guarantor and the respective Manufacturer (which specifica-
tions and modifications, if any, are hereinafter called the "Spe-
cifications"). The design and quality of equipment and material in
such Items shall conform to all Department of Transportation
requirements and specifications for new equipment, and to all stan-
dards recommended by the Association of American Railroads, inter-
preted as being applicable to new railroad equipment of the character
of such Items as of the date of this Agreement.

SECTION 2. DELIVERY.

2.1. Each Manufacturer wlll deliver the various Items
of Equipment to be manufactured by it to the Vendee 1n accordance
with the delivery schedule set forth in said Schedules A-1. A-2 and
A-3; provided, however, that the Manufacturers shall have no obliga-
tion to deliver any Item of Equipment hereunder subsequent to the
filing by or against the Guarantor of a petition for reorganization
under Section 77 of the Bankruptcy Act.

2.2. Each Manufacturer's obligations as to time of de-
livery 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 allocations, war or war conditions, riots or civil commotion,
sabotage, strikes, differences with workmen, accidents, fire, flood,
explosion, damage to plant, equipment or facilities, or delays in
receiving necessary materials.

2.3. Notwithstanding the foregoing provisions, the
Vendee shall not be obligated hereunder to accept and pay for any
Equipment not delivered and accepted on or before lovember 30, 1972.
Any Equipment not so delivered and accepted shall be excluded from
this Agreement and not included in the term "Equipment'" as used
in this Agreement. In the event of any such exclusion the Manufac-
turer of such excluded Equipment shall remain obligated to construct,
sell and deliver to the Guarantor, and the Guarantor shall remain
obligated to purchase from such Manufacturer, accept delivery of and
pay for, any of the Equipment thus excluded from this Agreement,
and the Guarantor, the Vendee and such Manufacturer shall execute
an agreement supplemental hereto limiting this Agreement to the
Equipment not excluded herefrom, and such Manufacturer and the
Guarantor shall further execute a separate agreement providing for
the sale of such excluded Equipment by such Manufacturer to the
Guarantor upon the same terms and conditions as those contained
herein, modified only to the extent necessary to provide for payment
in cash upon delivery of the Equipment, either directly or indirectly
by means of a conditional sale agreement, equipment nurust or other
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appropriate method of financing as the Guarantor may determine and
as may be reasonably satisfactory to such Manufacturer.

2.4, The Equipment during construction shell be subject
to inspectEBH'by an inspector or other authorized representative of
the Guarantor and the Vendee. Acceptance of the Equlpment by the
Guarantor under the Lease shall be deemed to be acceptance of the
Equipment by the Vendee, and the Vendee agrees to cause the Guarantor
to furnish the Certificate or Certificates of Acceptance under the
Lease to the Manufacturers in such number of counterparts as may be
reasonably requested. Notwithstanding anything to the contrary contained
in this Agreement, it is understood and agreed that there may be
incorporated in each Item of Equipment a limited number of used
components which will be remanufactured by the Manufacturer and will
be the equivalent of new components.

2.5, The Manufacturer of each Item of Equipment shall
bear the risk of loss thereof or damage thereto until delivery to
and acceptance by the Guarantor. Upon delivery and acceptance by
the Guarantor of each of such Items of Equipment, the Vendee shall
bear the risk of loss of or damage to such Items.

SECTION 3. PURCHASE PRICE AND PAYMENT.

3.1. The base price per Item of Equipment, including
freight charges, if any, to place of delivery, but exclusive of
interest, insurance and all other charges, 1s as set forth in said
Schedules A-1, A-2 and A-3. The base price per Item of Equipment
shall be subject to decrease as may be agreed to in writing by the
Manufacturer thereof and the Guarantor, and the term "purchase
price" as used herein shall mean the base price as £o decreased.

3.2. TFor the purpose of making settlement for the
Equipment, The Equipment shall be divided into four groups of Items
gf Equ%pment (each such group of Items being hereinafter called a

Group"). The first Group shall consist of all Items of Equipment
described in Schedule A-1. The second Group shall consist of 18

of the Items of Equipment described in Schedule A-2. The third
Group shall consist of 23 of the Items of Equipment described in
Schedule A-2. The fourth Group shall consist of all of tne Items of
tquipment described in Schedule A-3.

3.3. The Vendee hereby acknowledges itse’f to be indebted
to the respective Manufacturers in the amount of, and hereby promises
to pay to the respective Manufacturers at such bank or trust company
in the United States of America as each of the respective Manufac-
turers or its assignee shall designate for payment wo it, the
purchase price of the Items of Equipment as follows:

(a) On each Closing Date an amount equal to 32%
9f the aggregate purchase price for all Items of Equipment
in the Group for which settlement is then being made; and




(b) an amount equal to the difference between the
aggregate purchase price of the Equipment and the aggregate
amount paid pursuant to subparagraph (a) of this Section 3.
(herein sometimes called the "Conditional Sale Indebtedness")
plus interest at the rate of 8-3/4% per annum on the unpaid
balance thereof payable in installments, as follows:

(1) One installment of interest only for
the period from and including the Closing Date for
each such Item of Equipment to but not including
December 1, 1972, payable on December 1, 1972,
followed by

(2) Sixty quarterly installments, including
both principal and interest, payable on the first
day of March, June, September and December in each
year commencing March 1, 1973 to and including
December 1, 1987.

3.4. The obligations of the Vendee under this Agreement
to accept delivery of and to pay for any Items of Ecuipment, shall
in addition to any conditions herein set forth, be subject to the
satisfaction of the conditions set forth in Section 3 of the
Acquisition Agreements. The payment by the Vendee on the Closing
Date of the amount referred to in subparagraph (a) of the preceding
Section 3.3 shall be conclusive evidence of such satisfaction but
gnly as to the Group for which settlement is made on such Closing

ate.

3.5. The term "Closing Date" with respect to each Group
shall mean such date on or before November 30, 1972 which is not
more than ten business days following presentation by the Manufacturer
to the Vendee of the invoice, or invoices, and the Certificate or
Certificates of Acceptance with respect to such Group, as shall be
fixed by the Vendee by written or telegraphic notice delivered to
the Manufacturer at least seven business days prior to the Closing
Date designated therein.

3.6. The term "business days'" as used herein means
calendar days, excluding Saturdays, Sundays and holidays.

3.7. Interest under this Agreement shall be determined
on the basTs of a 360-day year of twelve 30-day monz:hs.

3.8. The Vendee will pay interest at the rate of 9-3/4%
per annum Upon all unpaid balances of indebtedness and (to the
extent legally enforceable) upon interest, after the same shall have
become due and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.




3.9. All payments provided for in this Agreement shall be
made by the Vendee in such coln 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.

3.10. Except as provided in Section 6.1 hereof the Vendee

shall not havé the privilege of prepaying any installment of the
indebtedness prior to the date it becomes due hereunder.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1. Each Manufacturer shall and hereby dces retain the full
legal securfty title to and property in the Equipment built by it until
the Vendee shall have made all of the payments hereurder and shall
have kept and performed all its agreements herein contained, notwith-
standing the delivery of the Equipment to and the possession and use
thereof by the Vendee or the Guarantor 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 terms and
conditions of this Agreement and included in the term "Equipment"
as used in this Agreement.

4.2. When and only when each Manufacturer shall have been
paid the full indebtedness in respect of the purchase price of the
Equipment built by it, together with interest and all other payments
as herein provided and all the Vendee's other obligations herein
contained shall have been performed, absolute right to the possess-
ion of, title to and property in such Equipment shall. pass to and
vest in the Vendee without further transfer or action on the part
of such Manufacturer, except that each Manufacturer, if requested
by the Vendee so to do, will execute a bill or bills of sale of such
Zquipment releasing its security title thereto and property therein
to the Vendee or upon its order free of all liens and encumbrances
created or retained hereby and deliver such bill or bills of sale
to the Vendee at its address specified in Section 21 hereof, and
will execute in the same manner and deliver at the same place, for
filing, registering, 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 of the Vendee to such Equipment, and will pay to the
Vendee any money paid to such Manufacturers, pursuant to Section
6.1 hereof and not theretofore applied as therein provided. The
Vendee 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 compliance 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 by the
Vendee,

SECTION 5. MARKING OF EQUIPMENT.

The Vendee will use its best efforts to cause the Guarantor
to keep each Item of Equipment marked as contemplated by Section 4
of the Lease.

SECTION 6. CASUALTY OCCURRENCES.

6.1. In the event that any Item of the Equipment shall
be or become worn out, lost, stolen, destroyed, or, in the opinion
of the Guarantor, irreparably damaged, or shall be requisitioned or
taken over by any governmental authority under the power or eminent
demain or otherwise (each such occurrence, except for any requlsition
which by its terms does not exceed the period ending December 1, 1987,
being hereinafter called a "Casualty Occurrence'"), prior to the
payment of the indebtedness in respect of the purchase price of such
Item, together with interest thereon and all other payments required
hereby, the Vendee shall promptly (after 1t has knowledge of such
Casualty Occurrence) and fully inform the Manufacturer thereof in
regard thereto. When the aggregate Casualty Payment (as herein
defined) of Items of Equipment having suffered a Casualty Occurrence
(exclusive of Items of Equipment having suffered a Casualty
Occurrence with respect to which a payment shall have been made to
the Manufacturer thereof pursuant to this Sectlon) shall exceed
$60,000, the Vendee, on the date of payment of the next succeedlng
installment of such indebtedness, shall pay to the Manufacturer
thereof the Casualty Payment of such Item as of the date of such
payment, provided that, notwithstanding the foregoing, the Vendee
shall on the last installment payment date of each calendar year
pay to the Manufacturer thereof the Casualty Value of any Item or
Items of Equipment which have suffered a Casualty Occurrence during
such calendar year or any prior year for which no payment has
previously been made to such Manufacturer pursuant to this Section 6.1.
Each such payment shall be accompanied by notification from the Vendee
as to the Casualty Payment.

6.2. The Manufacturer, shall, immediately upon receipt
thereof, apply the money deposited pursuant to Section 6.1 to the
prepayment of the indebtedness in respect of the purchase price of
the Equipment having suffered a Casualty Occurrence, plus interest
then accrued on the portion thereof so prepaid, but without premium.
The quarterly payments of the indebtedness in respect of the purchase
price of the remaining Equipment and interest thereon, becoming due
thereafter shall be redetermined on the basis of the amount of such
indebtedness remaining unpaid and on the basis of the number of quar--
terly payments remaining immediately after such application.

-6 -




6.3. Upon payment to the Manufacturer of the Casualty
Payment in respect of an Item of Equipment having suffered a Casualty
Occurrence, absolute right to the possession of, title to and
property in such Item shall automatically pass to and vest in the
Vendee without further transfer or action on the part of the Manu-
facturer thereof. The Manufacturer, if requested by the Vendee,
will execute and deliver to the Vendee, at its address specified in
Section 21 hereof, at the expense of the Vendee, appropriate instru-
ments confirming such release to the Vendee of security title to and property
in such Item, free of all liens and encumbrances created or retained
hereby, in recordable form in order that the Vendee may make clear
upon the public records the title of the Vendee to such Item.

6.4. The Casualty Payment in respect of each Item of
Equipment having suffered a Casualty Occurrence shall be deemed to
be that portion of the original purchase price thereof remaining
unpaid on the date as of which such Casualty Payment shall be
determined, plus interest accrued thereon but unpaid as of such
date.

6.5. In the event that prior to December 1, 1987, the use
of any Item of Equipment is requisitioned or taken by any governmental
authority under the power of eminent domain or otherwise for a period
ending on or before said date, the Vendee's duty to pay the indebted-
ness in respect of the purchase price thereof shall continue for
the duration of such requisitioning or taking. The Vendee shall
be entitled to receive and retain for its own account all sums payable
for any such period by such governmental authority as compensation
for requisition or taking of possession.

SECTION 7. OBLIGATIONS OF GUARANTOR.

7.1. The Guarantor, for value received, hereby uncondi-
tionally guarantees to the Manufacturers the due and punctual per-
formance of all obligations of the Vendee under this Agreement
and unconditionally guarantees to the Manufacturers that all sums
payable by the Vendee under this Agreement (including, but not
limited to, all sums payable by the Vendee with respect to the
purchase price of the Equipment) will be promptly paid when due
in accordance with the provisions of this Agreement, together with
interest thereon as herein provided, whether at statzd maturity
or by declaration or otherwise, and in case of default by the
Vendee in any such obligations or payment the Guarantor agrees
punctually to perform or pay the same, irrespective »f any enforce-
ment against the Vendee of any of the rights of the Manufacturers
hereunder.



7.2. The Guarantor hereby agrees that its obligations
hereunder shall be unconditional, irrespective of the genuineness,
validity, regularity or enforceability of this Agreement or any other
circumstances which might otherwise constitute a legal or equitable
discharge of a surety or guarantor or limit the recourse of the
Manufacturers against the Vendee. The Guarantor hereby waives
diligence, presentment, demand for payment, protest, any notice of
any assignment hereof in whole or in part or of any default here-
under and all notices with respect to this Agreement and all demands
whatsoever hereunder. No waiver by any Manufacture:r of any of its
rights hereunder and no action by any Manufacturer to enforce any
of its rights hereunder or failure to take, or delay in taking, any
such action shall affect the obligations of the Guarantor hereunder.

7.3. The Guarantor hereby covenants and agrees with the
Manufacturers, for the benefit of the Manufacturers, faithfully to
observe all the terms, covenants and conditions set forth in the
Lease and to perform all obligations of the Guarantor thereunder, it
being agreed that the undertakings of the Guarantor pursuant to the
Lease shall be deemed a part of this Agreement with the same force
and effect as if set forth herein in full. The obligations of the
Guarantor under the provisions of the preceding senw:ence shall not
be affected by any termination of the Lease or the :invalidity thereof,
as between the Vendee and the Guarantor, for any reason but shall
continue as though the Lease continued in full force and effect
until the indebtedness in respect of the purchase price of the
?quipment, together with interest thereon, shall have been paid in

ull.

7.4. The Guarantor agrees that, at its own cost and expense,
it will mainfain and keep each Item of Equipment in good order and
repair, ordinary wear and tear excepted. The Guarantor agrees that
during the period that any portion of the indebtedness in respect of
the purchase price of the Equipment remains outstanding and unpaid,
the Guarantor will not assign any Item of Equipment to service
involving the regular operation and maintenance thereof outside the
United States of America.

7.5. The Guarantor agrees that any insurance maintained
as herein or in the Lease provided shall include among the named
beneficiaries the Vendee and the Manufacturers, as their respective
interests may appear.

7.6. In the event that the Guarantor shall make any pay-
ments to the Manufacturers on account of its guaranty hereunder, the
Guarantor hereby covenants and agrees that it shall not acquire any
rights, by subrogation or otherwise, against the Vendee or with
respect to any of the Items of Equipment by reason of such payments,



all such rights being hereby irrevocably released, discharged and
waived by the Guarantor; provided, however, that after the payment'
by the Guarantor to the Manufacturers of all sums paya?le under this
Agreement, the Guarantor shall, by subrogation, be entitled to the
rights of the Manufacturers against the Vendee by reason of such
payment, to the extent, but only to the extent, that. the Vendee pas
received income and proceeds from the Equipment and has not apglled
such income and proceeds to the payment, in accordance with this
Agreement, of sums payable by the Vendee to the Manufacturers
hereunder.

SECTION 8. REPORTS AND INSPECTIONS.

On or before May 1 in each year, commencing with the
year 1973, the Guarantor will furnish to the Manufacturerse con-
currently with the transmission thereof to the Vendee, copies of
each and every report or statement to be furnished to the Trustee
by the Guarantor pursuant to Section 12 of the Lease. The Manufgc-
turers shall have the right, by their agents, to inspect the Equipment
and records of the Vendee and the Guarantor with respect thereto
once in every year.

SECTION 9. POSSESSION AND USE.

9.1. The Vendee, so long as it shall not be in default
under this Agreement, shall be entitled, from and a’ter delivery of
the Equipment by the Manufacturers to the Vendee, to the possession
of the Equipment and the use thereof, but only upon and subject to
all the terms and conditions of this Agreement.

9.2. Without 1limiting any of the rights of the Vendee
under SectIon 13 hereof, the Vendee may lease the liquipment to the
Guarantor or its assigns as permitted by, and for use as provided in,
Section 17 of the Lease, provided, however, and the Guarantor hereby
acknowledges, that the rights of the Guarantor and its permitted
assigns under the Lease are subordinate and junior in rank to the
rights, and are subject to the remedies, of the Manufacturers under
this Agreement. A copy of any such assignment by the Guarantor shall
be furnished to the Manufacturers. Subject always to the provisions
of Section 16 of the Lease the Vendee hereby agrees that it will not
exercise any of the remedies provided in Section 14 of the Lease
unless 1t shall notify that manufacturers in writing of its intended
exercise thereof, and hereby further agrees to furnish to any
Manufacturer, at its written request, copies of al. summons, writs,
processes and other documents served by it upon the Guarantor or
served by the Guarantor upon it in connection therewith.




SECTION 10. PROHIBITION AGAINST LIENS.

10.1. The Vendee will pay or satisfy and discharge any
and all sums claimed by any party by, through or under the Vendee
or its successors or assigns (other than the Guarantor or its assigns)
which, if unpaid, might become a lien or a charge upon any Item of Equip-
ment equal or superior to the security title of the lNanufacturer thereof,
but shall not be required to pay ordisciarge any such claim so long
as the validity thereof shall be contested in good faith and by
appropriate legal proceedings in any reasonable manrer and the non-
payment thereof does not, in the opinion of such Marufacturer,
adversely affect the property or rights of such Manufacturer hereunder.

10.2. This covenant will not be deemed breached by reason
of liens for Taxes, assessments or governmental charges or levies,
in each case not due and delinquent, or undetermined or inchoate
materialmen's, mechanics', workmen's, repairmen's or other like
liens arising in the ordinary course of business anc, in each case,
not delinquent (such liens being herein called permitted liens).

SECTION 11. INDEMNITIES.

11.1. The Guarantor agrees to indemnify, protect and
hold harmless the Manufacturers from and against all losses, damages,
injuries, liabilities, claims and demands whatsoever, regardless of
the cause thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Manufacturers of security
title to the Equipment, or out of the use and operation thereof during
%ﬁgperibdvmen security title thereto remains in the Manufacturers,
his covenant of indemnity shall continue in full fcrce and effect
notwithstanding the full payment of the indebtedness in respect of
the purchase price of the Equipment and the conveyance of the Equip-
ment, as provided in Section 4.2 hereof, or the termination of this
Agreement in any manner whatsoever.

11.2. The Vendee will bear the risk of, and shall not
be released from its obligations hereunder in the event of, any
damage to or the destruction or loss of any Item of or all the
Equipment.

11.3. Each Manufacturer for itself warrants that the Items
of Equipment To be built by it will be built in acccrdance with the
Specifications therefor and warrants that such Items of Equipment will
be free from defects in material (except as to specialties incorporat-
ed therein specified by the Guarantor and not manufactured by the Manu-
facturer, in which case the Manufacturer will assign all guarantees,
if any, or warranties, as received by it from the manufacturer of
the specialty) or workmanship under normal use and service, each
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Manufacturer's obligation under this Section being limited to making
good at its plant any part or parts of any such Itemn of Equipment
which shall, within two years after the delivery of such unit to

the Vendee or before such unit has been in scheduled service

250,000 miles, whichever event shall first occur, be returned to

the Manufacturer thereof with transportation charges prepaid and
which the Manufacturer's examination shall disclose to its satisfac-
tion to have been thus defective; provided, however, that this
warranty shall not apply to (i) any locomotive components which

shall have been repaired or altered unless repaired or altered

by the Manufacturer or its authorized service representatives, if,

in its judgment, such repairs or alterations affect the stability

of any such Item of Equipment or (ii) any such Item of Equipment
which has been subject to misuse, negligence or accident. THIS
WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIZS, EXPRESS OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES
ON THE PART OF THE MANUFACTURERS, EXCEPT FOR THEIR OBLIGATIONS
HEREUNDER AS LIMITED HEREBY, AND NEITHER MANUFACTUR3IR ASSUMES OR
AUTHORIZES ANY PERSON TO ASSUME FOR IT ANY OTHER LIABILITY IN
CONNECTION WITH THE CONSTRUCTION AND DELIVERY OF TH3Z EQUIPMENT EXCEPT
AS AFORESAID. Each Manufacturer reserves the right to make changes
in the design of, or add any improvements to, any Items of Equipment
to be built by it at any time with the approval of the Guarantor
without incurring any obligation to make similar changes or additions
in respect of other Items of Equipment previously delivered to the
Guarantor. Each Manufacturer further agrees with the Vendee that
acceptance of any Items of Equipment under Section 2.4 hereof shall
not be deemed a waiver by the Vendee of any of its rights under

this Section 11.3. 1In no event shall the Manufacturers be liable

for special or consequential damages.

SECTION 12. PATENT INDEMNITIES.

12.1. Except in cases of designs specified by the Guarantor
and not developed or purported to be developed by the Manufacturer,
and articles and materials specified by the Guarantor and not manu-
factured by the Manufacturer, each Manufacturer agrees for itself
to indemnify, protect and hold harmless the Vendee and the Guarantor
from and against any and all liability, claims, demands, costs,
charges and expenses, including royalty payments and counsel fees,
in any manner imposed upon or accruing against the Vendee or the
Guarantor because of the use in or about the construction or opera-
tion of any Item of Equipment to be built by it, of any design,
article or material which infringes or is claimed to infringe on or
to constitute contributory infringement with respec: to any patent
or other right. The Guarantor likewise will indemnify, protect and
hold harmless the Manufacturers and the Vendee from and against any

- 11 -




any all liability, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in any manner imposed
upon or accruing against the Manufacturers or the Vendee because

of the use in or about the construction or operation of any Item

of Equipment thereof, of any design specified by the Guarantor and
not developed or purported to be developed by the Manufacturers,

or article or material specified by the Guarantor and not manufac-
tured by the Manufacturers, which infringes or is claimed to infringe
on or to constitute contributory infringement with respect to any
patent or other right. 1In case any Item of Equipment is held to
constitute infringement of any patent or other similar right in
respect of which liability may be charged against such Manufacturer,
and the use of any Item of Equipment is enjoined, such Manufacturer
shall, at its own expense and at its option, either procure for the
Vendee and the Guarantor the right to continue using such Item of
Equipment or replace the same with non-infringing ecuipment, or
modify it so it becomes non-infringing. Without intending any
limitation of the foregoing, each Manufacturer agrees to and hereby
does, to the extent legally possible without impairing any claim,
right or cause of action hereinafter referred to, transfer, assign,
set over and deliver to the Vendee every claim, right and cause of
action which such Manufacturer has or hereafter shall have against
the originator of any design or against the seller or sellers of any
designs or articles or materials purchased or otherwise acquired by
such Manufacturer for use in or about the construction or operation
of the Items of Equipment to be built by it on the ground that any
such design, article or material or operation therecf infringes or
is claimed to infringe on or to constitute contributory infringement
with respect to any patent or other right and each Manufacturer
further agrees to execute and deliver to the Vendee all and every
such further assurance as may be reasonably requested by the Vendee,
more fully to effectuate the assignment, transfer and delivery of
every such claim, right and cause of action. Each Manufacturer will
give notice to the Vendee and the Guarantor of any claim known to
such Manufacturer from which liability may be charged against the
Vendee or the Guarantor hereunder and the Guarantor and the Vendee
will each give notice to each Manufacturer of any claim known to it
frgm which liability may be charged against such Manufacturer here-
under.

12.2. The term "design" wherever used in this Agreement

or in any assignment of this Agreement shall be deemed to include
formulae, systems and processes.

SECTION 13. ASSIGNMENTS.

13.1. The Vendee will not sell, assign, transfer or
otherwise dispose of its rights under this Agreement or, except as
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provided in Section 9.2 hereof, transfer the right to possession

of any Item of Equipment without first obtaining the written
consent of the Manufacturers, which consent shall not be unreason-
ably withheld. No such sale, assignment or transfer shall subject
the Manufacturers to any duties, obligations or liabilities whatso-
ever.

13.2. All or any of the rights, benefits and advantages
of each ManuTacturer under this Agreement, including the right to
receive the payments herein provided to be made by the Vendee and
the benefits arising from the undertakings of the Guarantor hereunder,
may be assigned by such Manufacturer and reassigned by an assignee
at any time or from time to time. No such assignment®. shall subject
any assignee to, or relieve such Manufacturer from, any of the
obligations of such Manufacturer to construct and to deliver the
Equipment in accordance with the provisions hereof o1r to respond
to its guaranties, warranties and agreements contained herein, or
relieve the Vendee or the Guarantor of their respective obligations
to the Manufacturers hereunder.

13.3. Upon any such assignment either the assignor or
the assignee shall give written notice to the Vendee and the Guar-
antor, together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee, and
such assignee shall, by virtue of such assignment, acquire all of
the assigning Manufacturer's right, security title and irterest in 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 receipt by the Vendee and the Guarantor,
respectively, of the notification of any such assignment, all pay-
ments thereafter to be made by the Vendee or the Guarantor hereunder
shall, to the extent so assigned, be made to the assignee at the
address of the assignee specified in the aforesaid notice.

13.4. The Vendee and the Guarantor recognize that it
is the cusTom of railroad equipment manufacturers or sellers to
assign agreements of this character and understand that the assign-
ment of this Agreement, or of some or all of the rights of the Manu-
facturers hereunder, is contemplated. The Vendee and the Guarantor
expressly represent, for the purpose of assurance to any person,
firm or corporation considering the acquisition of this Agreement
or of all or any of the rights of the Manufacturers hereunder, and
for the purpose of inducing such acquisition, that in the event
of such assignment by the Manufacturers as hereinbefore provided
the rights of such assignee to the entire unpaid indebtedness in
respect of the purchase price of the Equipment or such part thereof
as may be assigned, together with interest thereon, as well as any
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other rights hereunder which may be so assigned, shall not be subject
to any defense, set-off, counterclaim or recoupment whatsoever
arising out of any breach of any obligation of either Manufacturer
with respect to the Equipment or the delivery or warranty thereof,
or with respect to any indemnity herein contained, nor subject to
any defense, set-off, counterclaim or recoupment whatscever arising
by reason of any other indebtedness or liability at any time owing
to the Vendee or the Guarantor by either Manufacturer. Any and all
such obligations, howsoever arising, shall be and remain enforceable
by the Vendee or the Guarantor, as the case may be, against and

only against the Manufacturers.

13.5. In the event of any such assignment or successive
assignments by the Manufacturers of security title to the Equipment and of
the Manufacturers! rights hereunder with respect thereto, the Vendee
will, whenever requested by such assignee, change the names and
word or words to be marked on each side of each Item of Equipment
or, in the event such Item shall then be leased to the Guarantor,
the Guarantor shall change the names and word or words to be marked
on each side of such Item, so as to indicate the security title of such
assignee to the Equipment with such names and word or words as shall
be specified by such assignee, subject to the requirements of the
laws of the jursidictions in which the Equipment shall be operated
relating to such names and word or words for use on equipment
covered by conditional sale agreements with respect to railroad
equipment. The cost of marking such names and word or words with
respect to the first assignee of this Agreement, (or to a successor
agent or trustee in case the first assignee is an agent or trustee)
and with respect to the Vendee shall be borne by the Manufacturers.
The cost of marking such names and word or words in connection with
any subsequent assignment (other than to a successor agent or trustee
if the first assignee is an agent or trustee)will be borne by the
subsequent assignee.

13.6. In the event of any such assignment prior to the
completion of delivery of the Equipment, the Vendee will, in connec-
tion with settlement for any Group of Equipment subsequent to such
assignment, deliver to the assignee, at the time of delivery by
the Vendee of notice fixing the Closing Date with respect to such
Group, all documents reasonably required by the terms of such assign-
ment to be delivered by the Vendee to the assignee in connection
with such settlement, in such number of counterparts as may reason-
ably be requested, except for any opinion of counsel for the assignee.

13.7. If this Agreement shall have been assigned by either
of the ManuUfacturers or both of the Manufacturers (hereinafter
severally called the "Assigning Manufacturer"), and the assignee
shall not make payment to the Assigning Manufacturer on the Closing
Date with respect to a Group of Equipment manufactured by such
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Assigning Manufacturer of an amount equal to that portion of the
purchase price of such Group as provided in the instrument of assign-
ment, such Assigning Manufacturer will promptly noti:y the Guarantor
of such event, the Group of Equipment shall be excluded thereupon and
the Guarantor shall not later than 90 days after the Closing Date pay
or cause to be paid to such Assigning Manufacturer the purchase price
of all the Equipment in such Group, or the portion thereof unpaid

by the assignee, together with interest thereon from the Closing Date
to the date of payment by the Guarantor at a rate per annum equal to
1% over the prime rate of interest of leading New York City banks

in effect on the Closing Date, such payment to be in cash either
directly or indirectly, after Guarantor shall arrangs therefor, by
means of a conditional sale agreement, equipment trust or other
appropriate method of financing as the Guarantor may determine.

SECTION 14. LIMITATION OF VENDEE'S OBLIGATIONS.

It 1s expressly understood and agreed by and between the
Vendee, the Trustors under the Trust Agreement and the Manufacturers
and their respective successors and assigns that this Agreement is
executed by Wilmington Trust Company, not individually
or personally but solely as Trustee under the Trust Agreement in
the exercise of the power and authority conferred and vested in it
as such Trustee (and wilmington Trust Company hereby .
warrants that it possesses 1Uj1 power and authority to enter into
and perform this Agreement); and it is expressly uncerstood and
agreed that, except in the case of gross negligence or wilful mis-
conduct of the Trustee or the Trustors, nothing herein contained
shall be construed as creating any liability on
Wilmington Trust Company, or on the Trustors individually
or personally, to perform any covenant either express or implied
contained herein, all such liability, if any, being expressly
waived by the Manufacturers and by each and every person now or
hereafter claiming by, through or under the Manufacturers; and that
so far as Wilmington Trust Company, or the
Trustors or the Manufacturers, individually or personally are
concerned, the Manufacturers and any person claiming by, through or
under the Manufacturers shall look solely to the Trust Estate as
defined in the Trust Agreement for payment of the indebtedness in
respect of the purchase price of the Equipment, togasther with -

interest thereon and all other payments and obligations as herein
provided. :

SECTION 15. APPLICATION OF PROVISIONS OF SECTION 15, "DEFAULTS",
C ” DIES ™.

It is contemplated that each Manufacturer will, coinc@-
dentally with the execution and delivery of this Agreement, assign
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certain of its rights under this Agreement, and all 1ts respective right,
security title and interest in and to the Equipment to a single
assignee. It is desired by the parties hereto that such single
assignee should upon such assignment be entitled to aenforce any
remedies in case of default by the Vendee or Guarantor in respect

of their obligations under this Agreement with any of the Manufac-
turers as if such breach were a default in respect of the Vendee's
or Guarantor's obligations under this Agreement with each of the
Manufacturers. Accordingly, on the assumption that such assignments
to a single assignee will be made by each Manufacturar, the defaults
and the remedies therefor as set forth in Sections 15 and 17 hereof
are set forth as if there were but a single Manufacturer.

SECTION 16. DEFAULTS.

16.1. 1In the event that any one or more of the following
events of default shall occur and be continuing, to-wit:

(a) The Vendee or the Guarantor shall fail to pay
in full any sum payable by the Vendee or the Guarantor,
respectively, when payment thereof shall be due hereunder
and such default shall continue for five days; or

(b) The Vendee or the Guarantor shall fail 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
Manufacturer for such compliance for more than 30 days
after written notice from the Manufacturer specifying
the default and demanding the same to be remedied; or

(c) A petition for reorganization under Sfection
77 of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Guarantor; or

(d) Any other proceedings shall be commenced by
or against the Vendee or the Guarantor for any relief
under any bankruptcy or insolvency laws, or laws relating
to the relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment
of the indebtedness payable hereunder);

then at any time after the occurrence and during the continuance of
such an event of default the Manufacturer may, upon written notice
to the Vendee and the Guarantor and upon compliance with any legal
requirements then in force and applicable to such action by the
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Manufacturer, but without prejudice to any rights of the Vendee
under the Lease with respect to any default thereunder, cause the
Lease immediately upon such notice to terminate as to the Equipment
and/or declare the entire indebtedness in respect of the purchase
price of the Equipment, together with the interest thereon then
accrued and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance of such
indebtedness and interest shall bear interest from the date of such
declaration at the rate of 9-3/U% per annum, to the extent legally
enforceable, and the Manufacturer shall thereupon be entitled,
subject to the provisions and limitations of Section 14 hereof, to
recover judgment for the entire unpaid balance of the indebtedness
in respect of the purchase price of the Equipment sc payable, with
interest as aforesaid, and to collect such judgment out of any
property of the Guarantor wherever situated or out cf property of
Ehe Vendee subject to the provisions and limitations of Section 14
ereof.

16.2. The Manufacturer may waive any sucl event of default
and its consequences and rescind and annul any such declaration by
notice to the Vendee and the Guarantor 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. With respect to any termination of the Lease by the
Manufacturer, the aforesaid waiver, rescission and annulment shall
be deemed made, and the Lease shall be deemed not to have been
terminated, if the Vendee within 30 days after receiving written
notice thereof as aforesaid, shall elect in writing to cure such
default. Notwithstanding the provisions of this paragraph, it is
expressly understood and agreed by the Vendee and the Guarantor
that time is of the essence of this Agreement and that no such
waiver, rescission or annulment shall extend to or affect any other
gﬁ subsequent default or impair any rights or remed.ies consequent

ereon.

16.3. Any default hereunder shall be deemed cured and not
continuing if the Vendee, prior to any sale by the Manufacturer of
the Equipment as provided in Section 17.3, shall pay or cause to
be paid to the Manufacturer the total unpaid balance of the indebted-
ness in respect of the purchase price of the Equipment, together with
interest thereon accrued and unpaid and all other payments due under
this Agreement.

SECTION 17. REMEDIES.

L 17.1. If an event of default shall have occurred and be
continuing as hereinbefore provided, then at any time after the
entire indebtedness in respect of the purchase price of the Equipment




shall have been declared immediately due and payable as herein-
before provided and during the continuance of such default, the
Manufacturer may, upon such further notice, if any, as may be re-
quired for compliance with any mandatory requirements of law then
in force and applicable to the action to be taken by the Manufac-
turer, take or cause to be taken by its agent or agents immediate
possession of the Equipment, or any Item thereof, without liability
to return to the Vendee or the Guarantor any sums theretofore paid
and free from all claims whatsoever, except as hereinafter in this
Section 17 expressly provided, and may remove the same from possession
and use of the Vendee and the Guarantor and for such purpose may
enter upon the premises of the Vendee or the Guarantor or where

the Equipment may be located and may use and employ in connection
with such removal any supplies, services and alds and any available
trackage and other facilities or means of the Vendee or the Guaran-
tor, with or without process of law.

17.2. In case the Manufacturer shall rightfully demand
possession of the Equipment in pursuance of this Agreement and shall
reasonably designate a point or points upon the lines of the Guar-
antor for the delivery of the Equipment to the Manufacturer, the
Guarantor, shall at its own expense, forthwith and in the usual
manner, cause the Equipment to be moved to such point or points as
shall be reasonably designated by the Manufacturer and shall there
deliver the Equipment or cause it to be delivered tc the Manufacturer;
and, at the option of the Manufacturer, the Manufacturer may keep
the Equipment on any of the lines of railroad or premises of the
Guarantor, for a period not exceeding 180 days, until the Manufac-
turer shall have leased, sold or otherwise disposed of the same,
and for such purpose the Guarantor agrees to furnish, without charge
for rent or storage, the necessary facilities at any point or points
selected by the Manufacturer reasonably convenient. The agreement
to deliver the Equipment as hereinbefore provided is of the essence
of this Agreement between the parties, and, upon application to
any cqurt of equity having jurisdiction in the premises, the Manu-
facturer shall be entitled to a decree against the Vendee or the
Guarantor requiring specific performance hereof. The Trustee and
the Guarantor hereby expressly waive any and all claims against the
Manufacturer and its agent or agents for damages of whatever nature

in connection with any retaking of any Item of Equipment in any
reasonable manner.

17.3. If an event of default shall have occurred and be
continuing as hereinbefore provided, then at any time thereafter
during the continuance of such default and after the entire indebted-
ness in respect of the purchase price of the Equipment shall have
been declared immediately due and payable as hereinvdefore provided,
the Manufacturer (after retaking possession of the Equipment as here-
inbefore in this Section provided) may at its election, upon written
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notice to the Vendee as hereinafter provided, retain the Equipment
as its own and make such disposition thereof as the Manufacturer
shall deem fit, and in such event all rights of the Vendee in the
Equipment will thereupon terminate and all payments made by the
Vendee or the Guarantor may be retained by the Manufacturer as
compensation for the use of the Equipment by the Vendee; or the
Manufacturer with or without the retaking of possession thereof may,
at its election, sell the Equipment, or any Item thereof, free from
any and all claims of the Vendee, or of any other party (including
the Guarantor) claiming by, through or under the Vendee, at law or
in equity, at public or private sale and with or without advertise-
ment as the Manufacturer may determine; and the proceeds of such
sale, less the attorneys' fees and any other expenses incurred by
the Manufacturer in taking possession of, removing, storing and
selling the Equipment, shall be credited to the amount due to the
Manufacturer under the provisions of this Agreement; provided,
haever, that if the Vendee, within 20 days of receipjt of notice of

e Manufacturer's election to retain the Equipment for its own use,
as herein provided, or prior to any sale by the Manufacturer of the
Equipment, as herein provided, shall pay or cause to be pald to the
Manufacturer the total unpaid balance of the indebtediness in respect
of the purchase price of the Equipment, together with interest
thereon accrued and unpaid and all other payments dus 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 Vendee. Written notice of the Manufacturer's election to
retain the Equipment for its own use may be given to the Vendee by
mail addressed to the Vendee as provided herein, at any time during
a period of 30 days after the indebtedness in respect of the purchase
price of the Equipment shall have been declared immediately due and
payable as hereinbefore provided; and if no such notice shall have
been given, the Manufacturer shall be deemed to have elected to sell
the Equipment in accordance with the provisions of this Section.

17.4. Any sale hereunder may be held or conducted at such
place or places and at such time or times as the Manufacturer 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 in general in such manner as the Manufacturer may
determine, provided that the Vendee and the Guarantor shall be given
written notice of such sale not less than ten days prior thereto, by
mail addressed as provided herein. If such sale shall be a private
sale, it shall be subject to the rights of the Vendee and the Guar-
antor to purchase or provide a purchaser, within ten days after notice
of the proposed sale price, at the same price offered by the :intending
purchaser or a better price. The Manufacturer may bid for and
become the purchaser of the Equipment, or any Item thereof, so
offered for sale without accountability to the Vendee (except to
the extent of surplus money received as hereinafter provided in




this Section), and in payment of the purchase price therefor the
Manufacturer shall be entitled to have credited on account thereof
all sums due to the Manufacturer from the Vendee hereunder.

17.5. Each and every power and remedy hereby specifically
given to the Manufacturer shall be in 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 exer-
cised from time to time and simultaneously and as often and in such
order as may be deemed expedient by the Manufacturer. All such
powers and remedies shall be cumulative, and the exercise of one
shall not be deemed a waiver of the right to exercise any other or
others. No delay or omission of the Manufacturer in the exercise
of any such power or remedy and no renewal or extension of any pay-
ments due hereunder shall impair any such power or remedy or shall
be construed to be a waiver of any default or an acquiescence therein.

17.6. All sums of money realized by the Manufacturer
under the Temedies herein provided shall be applied, first to the
payment of the expenses and liabilities of the Manufacturer herein
undertaken to be paid, second to the payment of interest on the in-
debtedness in respect of the purchase price of the Equipment accrued
and unpaid and third to the payment of the indebtedness in respect
of the purchase price of the Equipment. If, after applying as
aforesaid all sums of money realized by the Manufacturer, there
shall remain any amount due to it under the provisions of this
Agreement, the Manufacturer may bring suit therefor and shall be
entitled to recover a judgment therefor against the Vendee, subject
t the provisions of Section 14 hereof. If, after applying as afore-
said all sums realized by the Manufacturer, there shall remain a
surplus in the possession of the Manufacturer, such surplus shall
be paid to the Vendee.

17.7. The Vendee, subject to the provisions of Section
14 hereof,”will pay all reasonable expenses, including attorneys'
fees, incurred by the Manufacturer in enforcing its remedies under
the terms of this Agreement. In the event that the Manufacturer
shall bring any suit to enforce any of its rights hereunder and
shall be entitled to judgment, then in such suit the Manufacturer
may recover reasonable expenses, including attorneys' fees and the
amount thereof shall be included in such judgment.

_ 17.8. The foregoing provisions of this Section are subject
in all respects to all mandatory requirements of law at the time 1n
force and applicable thereto.
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SECTION 18. APPLICABLE STATE LAWS.

18.1. Any provision of this Agreement prohibited by any
applicable Taw of any state, or which by any applicable law of any
state would convert this Agreement into any instrument other than
an agreement of conditional sale, shall as to such state be ineffec-
tive, without modifying the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any applicable state
law may be waived, they are hereby waived by the Vendee to the full
extent permitted by law, to the end that this Agreement shall be
deemed to be a conditional sale and enforced as such.

18.2. Except as otherwise provided in this Agreement,
the Vendee, To the full extent permitted by law, hereby wailves
all statutory or other legal requirements for any notice of any
kind, notice of intention to take possession of or to sell the
Equipment, or any Item thereof, and any other requirements as to
the time, place and terms of sale thereof, and other requirements
with respect to the enforcement of the Manufacturers' rights here-
under and any and all rights of redemption.

18.3. Nothing in this Section 18 or any other
provision of this Agreement shall be deemed to make ineffective, or
to modify or waive, the provisions and limitations of Section 1&
hereof.

SECTION 19. EXTENSION NOT A WAIVER.

No delay or omission in the exercise of any power or
remedy herein provided or otherwise available to the Manufacturers
shall impair or affect the Manufacturers' right thereafter to
exercise the same. Any extension of time for payment hereunder or
other indulgence duly granted to the Vendee shall nct otherwise
alter or affect the Manufacturers' rights or the obligations of
the Vendee or the Guarantor hereunder. The Manufacturers' accep-
tance of any payment after it shall have become due hereunder shall
not be deemed to alter or affect the Vendee's obligations or the
Manufacturers' rights hereunder with respect to any subsequent
payments or defaults therein.

SECTION 20. RECORDING.

The Guarantor will cause this Agreement, the first assign-
ment hereof and any supplements hereto and thereto o be filed,
recorded or deposited and refiled, re-recorded or redeposited, if
necessary, with the Interstate Commerce Commission, and otherwise




as may be required by law or reasonably requested by the Manufac-
turers for the purpose of proper protection, to the satisfaction of
counsel for the Manufacturers of their security title tc the Equipment and
their rights under this Agreement or for the purpose of carrying out
the intention of this Agreement; and the Guarantor will promptly
furnish to the Manufacturers certificates or other evidences of such
filing, recording or depositing, and an opinion or opinions of
counsel for the Guarantor with respect thereto, satisfactory to the
Manufacturers.

SECTION 21. NOTICE.

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

(a) to the Vendee: Wilmington Trust Company, Tenth and
Market Streets, Wilmington, Delaware 19899, Attention: Corporate
Trust Department,

(b) to the Guarantor: Chicago, Milwaukee, St. Paul
and Pacific Railroad Company, 516 West Jackson Boulevard,
Chicago, Illinois 60606,

(c) to General Electric: General Electric Company,
2901 East Lake Road, Erie, Pennsylvania 16501, Attention:
Locomotive Products Depar%ment,

(d) to General Motors: General Motors Corporation
(Electro-Motive Division) 9310 55th Street, McCook,
Illinois 60525,

(e) to any assignee of the Manufacturers, or of the
Vendee or the Agent, at such address as may have been
furnished in writing to the Vendee or the Manufacturers,
as the case may be, and to the Guarantor, by such assignee,

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

SECTION 22. HEADINGS.

All section headings are inserted for convenience only

and shall not affect any construction or interpretation of this
Agreement.
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SECTION 23. EFFECT AND MODIFICATION OF AGREEMENTS.

This Agreement and the Schedules relating hereto, together
with the Lease and the Acquisition Agreements, exclusively and
completely state the rights and agreements of the Manufacturers, the
Vendee and the Guarantor with respect to the Equipment and
supersede all other agreements, oral or written, with respect to
the Equipment. No variation of this Agreement and ro waiver of
any of its provisions or conditions shall be valid tnless in writing
and duly executed on behalf of the Manufacturers, tre Vendee and
the Guarantor. Without the prior written consent of the Manufacturers,
the Vendee will not consent to any amendment, modification, waiver
or supplement to the Lease or, except in accordance with Section 14
thereof, cancel or terminate the Lease prior to the payment in full
of the indebtedness in respect of the purchase price of the Equip-
ment, together with interest thereon.

SECTION 24. LAW GOVERNING.

The terms of this Agreement and all rights and obligations
hereunder shall be governed by the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such
additional rights arising out of the filing, recording or depositing
hereof and of any assignment hereof as shall be conferred by the laws
of the several jursidictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

SECTION 25. DEFINITIONS.

The term "Manufacturers', whenever used in this Agreement,
means, before any assignment of any of their rights hereunder,
General Electric Company and General Motors Corporation (Electro-
Motive Division), respectively, and any successor or successors for
the time belng to the manufacturing properties and tusiness of each
respectively, and, after any such assignment, any assignee or assignees
for the time being of such particular assigned rights as regards
such rights, and also any assignor as regards any rights hereunder
that are retained and excluded from any assignment.

SECTION 26. ASSIGNMENT OF LEASE.

As contemplated by the preamble hereto and the provisions
of Section 9 hereof, to further secure the payment cf the full amount
of the indebtedness in respect to the purchase price of the Equipment,
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together with interest thereon, and all other payments as herein
provided and for the performance of the Vendee's obligations herein
contained, the Vendee hereby assigns, transfers and sets over unto
each Manufacturer, and grants a security interest in, all the Vendee's
right, title and interest, as Lessor under the Lease, together

with all rights, powers and privileges, and all other benefits of
the Vendee as Lessor under the Lease, insofar as the same cover or
relate to the Equipment built by such Manufacturer including, without
limitation, except as hereinafter provided, the immediate right to
receive and collect all rentals and profits and other sums payable
to or receivable by the Vendee under or pursuant to the provisions
of the Lease insofar as the same cover or relate to the Equipment,
and the right to make all waivers and agreements, to give all
notices, consents and releases, to take all action upon the
happening of an Event of Default under the Lease and to do any and
all other things whatsoever which the Vendee, as Lessor, is or may
become entitled to do under the Lease. In furtherance of the
foregoing assignment, the Vendee hereby irrevocably authorizes

and empowers each Manufacturer, in its own name, or in the name of
its nominee, or in the name of the Vendee, or as its attorneys, to
ask, demand, sue for, collect and receive any and all sums to which
the Vendee is or may become entitled under the Lease in respect of
the Equipment, and to enforce compliance by the Lessee with all

the terms and provisions of the Lease. The Vendee further agrees

to notify promptly the Manufacturers of any Event of Default under
the Lease of which it has notice. This assignment teing made only
as security shall not subject the Manufacturers to, or transfer,

or pass, or in any way affect or modify, the liability of the Vendee
under the Lease, it being understood and agreed that notwithstanding
this assignment, or any subsequent assignment, all obligations of
the Vendee to the Lessee under the Lease, shall be &nd remain en-
forceable by the Lessee, its successors and assigns, against, and
only against, the Vendee. Further, the Vendee covenants and agrees
that it will perform all its obligations to be performed under the
terms of the Lease, and hereby irrevocably authorizes and empowers
each Manufacturer, in its own name, or in the name of its nominee,
or in the name of the Vendee, as its attorney, on the happening

of any failure by the Vendee to perform or cause to be performed,
any such obligation. Upon the full discharge and satisfaction of
the full smount of the indebtedness in respect of the purchase price
of the Equipment, together with interest thereon, and all other
payments as herein provided and the performance of all of the Vendee's
obligations herein contained, the assignment made hereby.end all
rights herein assigned to the Manufacturers shall cease and terminate,

and all estate, right, seccurity title and interest of the Vendee in and to
the Lease shall revert to the Vendee.
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SECTION 27. EXECUTION.

This Agreement may be executed in any number of counter-
parts, 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. It shall not be necessary that any counterpart be
signed by both Manufacturers so long as any counterpart which is
executed by either Manufacturer is also executed by the Vendee and
the Guarantor. Although this Agreement is dated for convenience
as of the date first above written, 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 have caused this
instrument to be executed in their respective corporate names by
their officers or representatives, thereunto duly authorized, and
their respective corporate seals to be hereunto aff:ixed, duly
attested, all as of the date first above written.

GENERAL ELECTRIC COMPANY

o Loy Yz

(Corporate Seal) Genera) Manager, l.ocomotive Products
epartment

GENERAL MOTORS CORPORATION @
(ELECTRO-MOTIVE DIVISION)

By, Jo= 2
(Corporate Seal) Vice PresIdent

WILMINGTON TRUST COMPAuWY

By g//Z’W/'/L / 2%24@@

(Corporate Seal) Iy LaC iy

P

Attest:




CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY

o L7t 1Y

Corporate Seal) Vice President

Attest: > -
AE LA

b it Secre%af-y\ Y
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COMMONWEALTH OF PENNSYLVANIA

SS
COUNTY OF ERIE
On this _jyf day of June, 1972, before me
personally appeare Vet . (oo , to me personally

known, who, being by me duly sworn, says that he is a General
Manager of General Electric Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknow-
ledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

7 - LN ’ T
4/_/;/,' /// ¢ ./ s ;'/ 'l :7{,,&/;(' - ’,/.'//
-/ Notary Public
(Seal) J/

AUDREY A FROMENFCHT, NOTARY PUBLIC

My Commission Expires: ERIE, ERIE 0T PING 7L AN A
MY COMMISSI Y EXPIES DEC. 9, 1972

0916/ g/
STATE OF Hrasiles
SS
couNTY oF Yede

On,this -7k day of June, 1972, before me personally
appeared /< /S 522324“ , to me personally known, who
being by me duly sworn, says that he is a Vice President of General
Motors Corporation (Electro-Motive Division), that cne of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

/liu;g;ﬂ/ /W‘dZ¢w£Lb¢nw/

Notary Public

(Seal)

My Commission Expires:

VIVIAN Mop
Notary ©
Acting ;

LU S
L Crv e i, = . s '
My Commission exfires Sept. 2, 1972
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STATE OF DELAWARE
., ) ss
COUNTY OF 7u~(42?te

On this /éifé’day of Jun 1972, before me
personally appeare e p) }fﬁ akfe  , tOo me per/ggally

/f?pwn, who being by m Ty7sworn, says that he is the %24a:5"

! Jnige £é7 of _Wilfi¥heton Trust Company, >
ffat one of The Seals affixed to the toregoing instrument 1is the
corporate seal of said corporation, that said instrunent 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.

‘”Z{Z"/ 2)7 D wrel

Notary Public

(Seal)

My Commission ExXpires: .

STATE OF ILLINOIS
SS
COUNTY OF COOK

On this \5* day of June, 1972, before ne
personally appeared R.F ferarocHal 1 LL , to me personally
known, who being by me duly sworn, says that he is & Vice President
of CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY, that
one of the seals affixed to the foregoing instrument. is the corporate
seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Beard of Directors,
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

A d ) il

Ng%ary Public

(Seal)
e -
My Commission Expires:/>]”” 2/, 1774
Y
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SCHEDULE A-1
(to Conditional Sale Agreement)

MANUFACTURER : General Flectric Company
PLANT OF MANUFACTURER: Erie, Pennsylvania
DESCRIPTION OF EQUIPMENT: Four 3600 H.P. Model U36C Diesel

Electric Locomotives, MILW Road
Numbers 8500 to 8503, both

inclusive
BASE PRICE: $356,500 *
DELIVER TO: Chicago, Milwaukee, St. Paul and
Pacific Railroad Company
ESTIMATED DELIVERY DATE: June - October, 1972
FIXED RENTAL PAYMENTS: Sixty (60) quarterly rental payments

in arrears at $8,551.44 each

per Item of Equipment (total each
quarterly payment $34,205.77 for
all Items of Equipment)

INTERIM RENT: $86.65 per day per Item of
Equipment

*In the event the price of any Item covered by this Schedule is
greater or less than the amount set forth above, the rental for
such Item shall be proportionately increased or reduced.

Lessee: Chicago, Milwaukee, St. Paul and Pacific Rallroad Company

Assignee of Manufacturer: The First Pennsylvania Banking and Trust
Company




SCHEDULE A-2
(to Conditional Sale Agreement)

MANUFACTURER ¢ General Motors Corporation
(Electro-Motive D:vision)

PLANT OF MANUFACTURER: LaGrange, I1linodis

DESCRIPTION OF EQUIPMENT: Forty-one 3000 H.P. Model EMD

SD-40-2 Locomotives, MILW Road
Numbers 3000 to 3040, both
inclusive

SPECIFICATIONS: No. 8087, Specification Amendment
No. 808 3-3, both dated January 3,
1972 and Supplement dated
February 16, 1972

BASE PRICE: $316,500 *

DELIVER TO: Chicago, Milwauke=, St. Paul and
Pacific Railroad Company

ESTIMATED DELIVERY DATE: June - October, 19372

FIXED RENTAL PAYMENTS: sixty (60) quarterly rental payments

in arrears at $7,591.95 each

per Item of Equipment (total each
quarterly payment $311,269.90 for
all Items of Equipments

INTERIM RENT: $76.93 per day per Item of
Equipment

*In the event the price of any Item covered by this Schedule is
greater or less than the amount set forth above, the rental for
such Item shall be proportionately increased or reduced.

Lessee: Chicago, Milwaukee, St. Paul and Pacific Railroad Company

Assignee of Manufacturer: The First Pennsylvania Banking and Trust
Company




SCHEDULE A-3
(to Conditional Sale Agreement)

MANUFACTURER : General Motors Corporation
(Electro-Motive Division)

PLANT OF MANUFACTURER: LaGrange, Illinois

DESCRIPTION OF EQUIPMENT: Five 2300 H.P. Mocel EMD

SDL-39 Locomotives, MILW Road
Numbers 586 to 590, both
inclusive

SPECTIFICATION: No. 8076 dated September 2, 1969,
as amended by Supplement dated
March 24, 1972

BASE PRICE: $292,100 ¥

DELIVER TO: Chicago, Milwaukee, St. Paul
and Pacific Railroad Company

ESTIMATED DELIVERY DATE: June - October, 1972

FIXED RENTAL PAYMENTS: Sixty (60) gquarterly rental

payments in arrears at $7,006.66
each per Item of Equipment (total
each quarterly payment $35,033.31
for all Items of LEquipment)

INTERIM RENT: $71.00 per day per Item of
Equipment

*In the event the price of any Item covered by this Schedule is
greater or less than the amount set forth above, the rental for
such Item shall be proportionately increased or reduced.

Lessee: Chicago, Milwaukee, St. Paul and Pacific Railroad Company

Assignee of Manufacturer: The First Pennsylvania Banking and Trust
Company
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