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AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division},
, FMC CORPORATION, '
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC,
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY




, AGREEMENT AND ASSIGNMENT, dated as of
“January 15, 1975, between each of the corpo-
rations named at. the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY '(hereinafter called the Rail-
road), have entered 'into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railrcad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Egquipment constructed, sold and delivered by each -
Builder being hereinafter sometimes called "such Builder's
Equipment” or "its 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

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

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

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and

to any and all amounts which may be or become due or
owing by the Railrcad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional 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 -

(c) except as limited by éubparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional 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 liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect.to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railrocad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. 1In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.
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SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
" warrant to the Assignee and the Railrocad that at the time
~of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the dellvery of such unit by such Builder
“under the Conditional Sale Agreement, all subject, however,
to the provisions of the Conditional Sale Agreement and the
rlghts of the Railrocad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
~Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such f111ngs and recordations have been
effected]. :

. SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of ‘its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other ‘action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, setoff,
counterclaim or recoupmant :

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
" or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or securlty interest
upon the Equlpment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered
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to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the A551gnee securlty title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to- such units against
the demands of all persons whomsoever based on claims-
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tlonal Sale Agreement,

{c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice {as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

{d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and ‘the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of

the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of dellvery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any . such authority 'is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed

and recorded with the Interstate Commerce Commission

in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary

for the protection of the rights of the Assignee in

any state of the United States of America or  in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall alsoc cover such

other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railrocad is a duly organized -
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
"power and authority to own its properties and to carry
on its business as now conducted;

_ (f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation

in good standing under the laws of its jurisdiction

of incorporation and has the power and authority to

own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
- in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument blndlng
-upon such Builder; and

{(g) a recelpt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

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

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

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 8l(2)(a), 81l(2)(b)
or Section 81(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
" Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
- 1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commisg-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
- Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii)  at any time after the commencement of any
proceedings specified in clause (c) or-(d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement.

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

of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Egquipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive

- and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. 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 subseguent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

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

{b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in. the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the A551gnee
or 1ntended so to be; and

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

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

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



SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,

10

which delivery shall constitute due notice of the assignment

hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREQOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
.rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] ' - : Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary



[Corporaté Seal]

Attest:

Assistant Secretary

[Cotporate Seal]

Attest:

Attesting Secretary

[Corporate Seal]

Attest:

Assistant Secretary

< [Corporate Seal]

™

~ Attest:: -~
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\«\QSQistant(ﬁjcréEary
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PULLMAN INCORPORATED =
(Pullman-~Standard division),

by

Vice President

GENERAL ELECTRIC COMPANY,

by

- ‘Manager-Marketing,
Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

"N Wilar

Vice President




[Corporate Seal]

Secretary~

12

METROPOLITAN LIFE INSURANCE COMPANY,

by/f;f;/;'“?’ Eizpf




STATE OF ILLINOIS, )

: ) 88.:
COUNTY OF COOK, )

On this. day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said 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 sald corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
- President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration. :

Notary Public
[NOTARIAL SEAL]

‘My Commission expires



STATE OF ILLINOIS, )

. ) ss.:
COUNTY OF COOK, )}
On this day of : 1975, before me per-
sonally appeared ; to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED. (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument -
is the corporate seal of said corporation, that said instru-=
ment 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 sald corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )

} ss.:
COUNTY OF ERIE, )
On this day of 1975, before me per-
sonally appeared ' , to me personally

. known, who, being by me duly sworn, says that he is Manager-

. Marketing, Locomotive Products Department, 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 said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )

) ss.:
COUNTY OF KING, )
On this day of 1975, before me per- |
sonally appeared '

‘to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of

its Board of Directors and they acknowledged that the execu-
tion of the foregoing 1nstrument was the free act and deed
of said corporatlon.

Notary Public
[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
} ss.:
COUNTY OF NEW YORK, )

g ,Vz:\a 4 :

On this 3™ day dﬁ,?J%. 1975, before me per-
sonally appeared . W. WILSON ;

to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument

is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing 1nstrument
‘was the free act and deed of said corporation.

N_wqiimﬁ A(mﬂm—MN\i> \:Lf7qu s

Notary Public

4

~

[NOTARIAL SEAL] '
EDWIN F. MEYER
s . . MNOTARY PUBLIC, State of I«lew York
My Commission expires Mo, 30-7917803
Crualified in Nassau chEnE; \
Certificate filed in New York County
’ éznlmmsmn Ex.pnes March 30, 1976



STATE OF NEW YORK, )
. ) ss.:
COUNTY OF NEW YORK, )

On this '”f”day of,f w&“ﬂ &1975 before me per-

sonally appeared. Q. AZLL , and.
;<AMM4MV4}TK3gwwwt¢zaémé/ ; to me personally known, who,
being by ‘me duly sworn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors

and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

A P |
" f ,)5 "
&' o / %
t‘, f,:* ¢ L/”M e i
TA A e B LA o AT

’?\

4 Notary Publlc

NOTARIAL SEAL : CATHERINE ANN RICE
[ ] ‘ i ROTARY PUBLIC, State of New Yorl

' ' ' . : Na. 24-8559315

My Commission expires e [Qualified in Rings County
A i ertificate Filed in Mow York Coun

ng > / U ,4, ',{/tgr',f}{‘ Commission Expires March 40, 1976
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA .FE RAILWAY COMPANY

" héreby aéknowledges due notice of and consents to the assign-

ment made by the foregoing Agreement and Assignment as of

f'January 15, 1975, and, unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments

under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,
b'y
M%W@WW%%M%A o
Viee Presideﬂ% Finance
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'AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL'MOTORS CORPORATION
(Electro-Motive Division},
' FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC,
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY

. ! o7
P Y ‘i/
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AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (belng herein~
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railrcad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each -
Builder being hereinafter sometimes called “such Builder's
Equipment” or "its 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

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

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

{b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and

to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional 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

{(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional 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 liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.
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SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi- -
tional Sale ‘Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
" warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomscever based on claims
originating prior to the dellvery of such unit by such Builder
~under the Conditional Sale Agreement- all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. ©No Builder will deliver
any of its Equipment to the Railroad under the Conditional
~Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
. been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such f111ngs and recordatlons have been
effected). :

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of -its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsocever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

{b) if the court or other body having jurisdiction in such’
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee’'s
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, sptoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported:
to be developed by such Builder, such Builder agrees, except’
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railrocad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof. :

SECTION 4. The Assignee, on each Closing: Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and )
to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel: _

(a} a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
~and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

~(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d} an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such.Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance '
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of

the Equipment in such Group is validly ‘vested in the
Assignee and title to such units, at the time of dellvery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the wvalid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed

and recorded with the Interstate Commerce Commission

in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary

for the protection of the rights of the Assignee in

any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such

other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i}, (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railrocad is a duly organized
and existing corporation in good standing under the
laws of .its jurisdiction of incorpocration and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
. in good standing under the laws of its jurisdiction

of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, - (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder

- in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder: and is a legal and valid instrument binding
upon such Builder; and

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

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

The Assignee shall not be requi:ed to make any
payment for any of the Equipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 8l(2)(a), 81(2}(b)
or Section 8l(4})}(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during.the pendency of any further
administrative or judicial appeal) of an order of the
" Interstate Commerce Commission (hereinafter called

the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either

(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
~Agreement and this Assignment will not have to be -autho-
-rized by the Commission pursuant to said § 20a, or

(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii) at any time after the commencement of any
‘proceedings specified in clause {(c¢) or- (d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. 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 and privileges and be subject to all the
obligations of the Assignee hereunder. '



SECTION 6. Each Builder hereby:

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

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the A551gnee
or intended so to be; and

{c) agrees thaﬁ, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

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



SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
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which delivery shall constitute due notice of the assignment

hereby made. Although this Assignment is dated for conven-
ience as of -the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested all as of the date
first above written. '

N

o ' GENERAL MOTORS CORPORATION
: (Electro—Motlve Division),

/< T Xe]

[Corporate Seall] V. Pre31dent

’[&f;héﬁm&

A531stant Secr

Attest

FMC CORPORATION,

by

[Corporate Seal] ’ Vice President

Attest:

Assistant Secretary



[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Attesting Secretary

[Corporate Seal]

Attest:

Assistant Secretary:

[Corporate Seal]

Attest:

- Assistant Secretary
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PULLMAN INCORPORATED
(Pullman-Standard division),

by

Vice President

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

by

Vice President
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METROPOLITAN LIFE INSURANCE COMPANY ,

a/?
‘.ﬁi
‘ \Ykgébu& (;« %<;£LH“Q’"\
[Corporate Seal] Asblstant General Counsel

Attest:




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

on this J%° day of-fﬁ?BﬁMﬂ@y 1975, before me per-
sonally appeared P, p, HOGLUKD , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said 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 lnstrument
was the free act and deed of sald corporatlon.

| o L0 ’
fMaJﬁ & Elys
// ~ Notary Public .

[
[NOTARIAL SEAL] -

My Commission expiresﬁmylhlwﬁ

- STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared ; to me personally

known, who, being by me duly sworn, says that he is a Vice
- President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

.Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )

}) ss.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is Vice _
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation. '

Notary Public
[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )

)} ss.:
COUNTY OF ERIE, . }
On this day of 1975, before me per-
sonally appeared : , to me personally

known, who, being by me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, 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 said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )

' ) ss.:
COUNTY OF KING, )
On this day of 1975, before me per-
sonally appeared '

to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-
tion of the foregoing 1nstrument was the free act and deed
of said corporation. v

Notary Public
[NQTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

: On this day of - 1975, before me per-
sonally appeared ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument

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

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
_ )] 8S8.:
COUNTY OF NEW YORK, )

i (...(,f g g
y On this 7ﬂﬂ” day of’” @”&”“ 1975h_be£9re fle per-
spnally appeargy ty ¢ s, , and
?fﬂg&;ﬂﬂy;¢n/x;uzaﬂf .8 % me personally known, who,

. being by,ﬁe duly swdrn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.
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Notary Publlc

. UPRINE  BNMN RICE
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

. THE ATCHISON TOPEKA AND SANTA. FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
. ment made by the foregoing Agreement and Assignment as of

' Januwary 15, 1975, and, unless otherwise advised by Metropolitan -

Life Insurance Company in writing, agrees to make payments
‘under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010. :

THE" ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,'

e

Y
,{l":’-’lmq"""ﬁ """ﬁ"“fmw,-l'm-‘ﬁ»mw s wﬂ"“\m,mf.w = ",.w"P )
o Vice Presid@nt ~Finance
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UTERSTATE COMMERGE COMMISSION

AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division},
_ FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC,
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY




, AGREEMENT AND ASSIGNMENT, dated as of
“January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-~
after called the Assignee}).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditicnal Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railrcad of the railrocad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

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

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

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and

to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional 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

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional 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 liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. 1In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
" warrant to the Assignee and the Railroad that at the time
~of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances  (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
~under the Conditional Sale Agreement; all subject, however,

- to the provisions of the Conditional Sale Agreement and the
rlghts of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have

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

‘ SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

(b) if the court or other body having jurisdiction-in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, setoff,
counterclaim or rpcoupment

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported:
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay~-
.ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or securlty interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and.

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

~{a) a bill of sale from such Builder to the Assignee
transferring to the Ass1gnee securlty title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the -
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such-
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
~and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

~ (b) a Certificate or Certificates of Acceptance:
with respect to the units of such Builder's Equipment
in such Group as contemplated by Artlcle 3 of the Condi-
tional Sale Agreement;

(c) an invcocice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4} accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prlces of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with ‘its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assxgnee and is a legal, valid and blndlng
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of

the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railrocad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, {(vi) the Conditional Sale
Agreement and this Assignment have been duly filed

and recorded with the Interstate Commerce Commission ‘
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary

for the protection of the rights of the ASSLgnee in

any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such

other matters as may reasonably be requestpd by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i}, (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
"power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (1iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
~such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
- in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument blndlng
upon such Builder; and

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

In giving the opinions specified in subparagraphs

{d}), (e) and (f) of this Section 4, counsel may qualify

any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
~ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and. the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

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

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 8l(2)(a), 81(2)(b)
or Section 8l(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during.the pendency of any further
;administrative or judicial appeal) of an order of the
" Interstate Commerce Commission (hereinafter called

the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either

(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
‘Interstate Commerce Act or that the Conditional Sale

- Agreement and this Assignment will not have to be autho-

rized by the Commission pursuant to said § 20a, or

(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

- {iii) at any time after the commencement of .any
proceedings specified in clause (c) or (d) .of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement. '

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
~and collect from the Railroad the payment due under such
supplemental invoice.

: SECTION 5. 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 and privileges and be subject to all the
obligations of the Assignee hereunder. '



SECTION 6. Each Builder hereby:

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

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfef and
assurance and do such further acts and thlngs as may
be necessary and appr09r1ate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the A551gnee
or intended so to be; and

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

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligaticns of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments heretc annexed.

SECTION 10, This Assignment may be executed in
" any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
-rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written. ‘ :

- . ’ ’ GENERAL MOTORS CORPORATION
- ] (Electro-Motive Division),

\\' . _ L bW -
Vicggjresident

FMC CORPORATION,

by

[Corporate Seal] ' : Vice President

Attest:

Assistant Secretary



[Corpofaté Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Attesting Secretary

[Corporate Seall

Attest:

Assistant Secretary

[Coxrporate Seall

Attest:

Assistant Secretary
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PULLMAN INCORPORATED

(Pullman~-Standard division),

by

Vice President

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

by~

Vice‘Presidént
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METROPOLITAN LIFE INSURANCE COMPANY,

[Corporate Seal] AsFlstant General Counsel
Awtwst- |

M/ygnt Secretary




STATE OF ILLINOIS, )
) ss5.:
COUNTY OF COOK, }

On thlsmvﬂ” day of fmwwwﬁﬁjf 1975, before me per-
sonally appeared (Bl HOCLuno ' to me personally
known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said 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.

Qﬁ.n m.,t - {é""ﬁjﬂj ) |
,; ' Notary Public

[NOTARIAL SEAL]

My Commission expireslmﬁlhiﬂm

- STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared : . to me personally

known, who, being by me duly sworn, says that he is a Vice
-President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is-the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration. :

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1975, before me per=-
sonally appeared ' , to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument

is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )

] s8.:
COUNTY OF ERIE, Iy
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is Manager- :
~Marketing, Locomotive Products Department, 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 said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )}

)} &s.:
COUNTY OF KING, )
On this ° day of 1975, before me per— |
sonally appeared '

‘to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and they acknowledged that the execu-~
tion of the foregoing instrument was the free act and deed
of said corporatlon. =

Notary Public
[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
: )} 8s.:
COUNTY OF NEW YORK, )

On this day of 1975, before me per-
sonally appeared '
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing lnstrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL  SEAL]

My Commission expires
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STATE OF NEW YORK, )
. ) ss.:
COUNTY OF NEW YORK, )

e S

On thls fﬂ;')*""‘yj”" """" day OE."/L%"K%M“‘#“&,# 975, (bnfqrp me per-— .
: a1ly appeafe . sy ,ﬁ“”ﬂ»ny ey, ana
'/, , M/ ) -

}Amﬁﬂum’( ¢/ ffﬂqwfﬂf » me’ personally known, who,
Bélng by m@»duly sworn/, say that they are Assistant General
Counsel and Vice Prestdent of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

# o e

S Notary Pubilc B

J I
[NOTARIAL SEAL] , Mwﬁ“ﬁ%??f’i“ ENN Ricp
. r;;};f N::‘w' YOZH
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA .FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as of
January 15, 1975, and, unless otherwise advised by Metropolitan

‘Life Insurance Company in writing, agrees to make payments

under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life

Insurance Company's Account No. 002-1-039565 at The Chase

Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010. '

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by - o |
. p S ll'*““""'" J' ‘ﬁ.f"" ﬁ"l p‘fiﬂﬂmﬂm "‘,A‘{an?‘ "'ﬁ"ﬁﬂ*ﬁ«,‘m & S Ny - '
Vice‘President-finance
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AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
(Electro~Motive Division),
_ FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC, :
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY




AGREEMENT AND ASSIGNMENT, dated as of
“January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (belng herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as -of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railrcad of the railroad equip-
ment described in Schedule B to the Conditicnal Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Eqguipment");

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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

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

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

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specxfled
in the third paragraph of Article 3 thereof and in
subparagraph {a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and

to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional 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, othez than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional_Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional 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 liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against. such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the. A551gnee s own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,

sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.
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SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
" warrant to the Assignee and the Railroad that at the time
~of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances {(other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
“under the Conditional Sale Adgreement; all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
~Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected). : ’

_ SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsocever
arising by reason of any other indebtedness or 1liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee 1is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

(b) if the court or other body having jurisdiction in such’
'suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment

Except in cases of articles or materials spe01fled
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railrocad and not developed or purported:
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security 1nterest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4} of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, 1s payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined A
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel: _

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the -
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and. lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi~
tional Sale Agreement;

{c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i} the
:conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, {(iv) security title to the units of
the Egquipment in such Group is validly vested in the
Assignee and title to such units, at theé time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
. or this Assignment, or if any such authority is neces-
.sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission _
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary -
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and (vii} registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee; ' S

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder

- in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

. {g) a recelpt from such Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Rallroad

In giving the opinions spec1f1ed in subparagraphs.
(d), (e) and (f) of this Section 4, counsel may qualify
any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railrocad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railroad
as to such matter.

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

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a), 81(2)(b)
or Section 8l(4){b) of the New York Insurance Law; oOr

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
" Interstate Commerce Commission (hereinafter called

the Commission) in Ex Parte 275, decided August 1lé,
1973 (hereinafter called the Order), unless either

{a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
‘Interstate Commerce Act or that the Conditional Sale
~Agreement and this Assignment will not have to be autho-
- rized by the Commission pursuant to said § 20a, or

(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this flnanCLng, or

(iii) o at any time after the commencement of any
‘proceedings specified in clause (c) or - (d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement.

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

of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. 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. In 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 and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

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

(b) agrees that it will from time toc 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 inter-
ests hereby assigned and transferred to the Assignee:
or intended so to be; and )

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

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

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



SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,

10

which delivery shall constitute due notice of the assignment

hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

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

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seal] Vice President

Attesgt:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] _Viée President

Attest:

Assistant Secretary
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[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seall

Attest:

Attesting Secretary

[Corporate Seall]

Attest:

Assistant Secretary

- [Corpordte Seal]

N

- -

-Attes.:»

- N -
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Assistany Secrekary
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PULLMAN INCORPORATEDf
(Pullman-Standard division}),

by

Vice President

GENERAL ELECTRIC COMPANY,

by

- Manager-Marketing,
Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

by,kk%;zfﬁ,Aégtgg;wWww”

Vice President




[Corporate

Attrest:
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METROPOLITAN LIFE INSURANCE COMPANY,

8 'wiqmw .Mﬁgv'x
esxdenb
P

C. \@;Q,\

Seall] ' Aseistant General Counsel
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Y o st
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Secretary




STATE OF ILLINOIS, )

: ) _ss.:
COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL) |

My Commission expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )]
On this day of 1975, before me per-
sonally appeared , t0 me personally’

known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration. : :

.Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, ) .

. } ss.:
COUNTY OF COOE, )]
On this day of 1975, before me per-
sonally appeared -, to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signhed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of .said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )}

) ss.:
COUNTY OF ERIE, )
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is Manager- .
Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing o
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires
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STATE OF WASHINGTON, )

) ss.:
COUNTY OF KING, )
On this day of 1975, béfore me per- |
sonally appeared ’

to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of -

.its Board of Directors and they acknowledged that the execu-

tion of the foregoing instrument was the free act and d@ed
of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
' ] ss.:
COUNTY OF NEW YORK, )

P et '

On this % day of;)wﬁ%mww 1975, before me per-
sonally appeared - W, WILSON '
to me parsonally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregolng 1nstrument

was the free act and deed of said corporation.

i
~

[NOTARIAL  SEAL]

My Commission expires

rmrnlu ate s}éd Maw Y M« { mmw
Commission t:amms M.;urch a0, 1976



STATE OF NEW YORK, )
‘ ) ss8.:
COUNTY OF NEW YORK, )

On this , before me per-—
sonally appeared ] ; E {M" , and
fEie et Lam - Muwgdf Mé"%to me personally known, who,

being by me duly Sworn, s@dy that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors

and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation,

!‘ .-l" "

Notary Publlc

[NOTARIAL SEAL]

CATHERINE ANN HICE
' : : . NOTWMY PUSBLIT,
My Commission expires :

f:"’"’? ’)' ,yw 3 ‘,4
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

. THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY

hereby acknowledges due notice of and consents to the assign~-.
. ment made by the foregoing Agreement and Assignment as of :
. January 15, 1975, and, unless otherwise advised by Metropolitan |

Life»Insutance Company in writing, agrees to make payments :
‘under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 :at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
~ RAILWAY COMPANY,

‘ bY PR o
P S G L A o
"Vice~President£Finance
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AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
(Electro~Motive Division),
, FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC,
-ACF INDUSTRIES, INCORPORATED

" and

- METROPOLITAN LIFE INSURANCE COMPANY




- AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and togetheér the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railrcad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each -
Builder being hereinafter sometimes called "such-Builder's
Equipment" or "its 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow: '

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

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

{b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereocf and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and

to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Egquipment 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

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme -
dies under the Conditional Sale Agreement;

thhout any recourse against such Builder for or on account -
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreament' providegd,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against. such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attoerney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.
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SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomscever based on claims
originating prior to the dellvery of such unit by such Builder
under the Conditional Sale Agreement; all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. ©No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such flllngs and recordations have been
effected). :

. SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of .its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railrocad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee’s



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

(b) if the court or other body having jurisdiction in such
-suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against -any and all -liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or securlty interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel: _

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement},
and covenanting to defend the title to such units against
the demands of all persons whomsocever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

~ (b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement; ' -

{(c} an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of

the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed

and recorded with the Interstate Commerce Commission

in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary

for the protection of the rights of the Assignee in

any state of the United States of America or in the
District of Columbia and {(vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such

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

(e) an opinion of counsel for the Railrocad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized -
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as -



now conducted, (ii) the Conditional Sale Agreement

has been duly authorized, executed and delivered by

such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding

upon such Builder; and

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

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

The Assignee shall not be required to make any
payment for any of the Eguipment assigned hereunder:

(i) on any Closing Date unless the interests
acquired by the Assigneée on such Closing Date shall
be a legal investment under Section 81l(2){a), 81(2)(b)
or Section 8l{4)(b) of the New York Insurance Law; oOr

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called

the Commission} in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either

{a) there is a definitive clarification by the Commis~-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 2Z0a, or

(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or :

(iii) at any time after the commencement of any
proceedings specified in clause (c¢) or (d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement.

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

of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive

- and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. 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. In 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 and privileges and be subject to all the
obligations of the Assignee hereunder. '



SECTION 6. Each Builder hereby:

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

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

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

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

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



SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignmen
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts,

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

‘GENERAL MOTORS CORPORATION
({Electro-Motive Division),

by

10

t

[Corporate Seal] Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] Vice President

Attest:

Assistant Secretary



[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

. A test.

?m : / w%wMﬂfﬁi:zw

/Attast1ng Sﬁcreta;y’

~.,_./ - k

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary

11

- PULLMAN INCORPORATED
- {Pullman~Standard division),

by

Vice President

GENERAL ELECTRIC COMPANY,

éy P,‘ %A”JWA «M’ 4

Manager—ﬁarketlng,
Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

by

Vice‘President



w

[Corporate Seal]

Attest:

’(:a"

METROPOLITAN LIFE INSURANCE COMPANY,

12




STATE OF ILLINOIS, )

A ) ss.:
COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
salid instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

NOtary Public
{(NOTARIAL SEAL]

My Commission expires

' STATE OF ILLINOIS, )

) sS8.:
COUNTY OF COOK, )
On this day of 1975, before me per—-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
- President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is-the‘corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and dePd of sald cor-
poration.

Notary Public

[NOTARIAL SEAL)

My Commission expires



STATE OF ILLINOCIS, )

) ss.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
]} ss.:
COUNTY OF ERIE, )

On this 3»¢ day of fﬂﬁ%ﬁ”ﬁf 1975, before me per-
sonally appeared C S 4055/ , to me personally
known, who, being by me duly sworn, says that he is Manager-

- Marketing, Locomotive Products Department, 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 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.

, DR
// L df"l’,«f for .'J)""'"‘ « exg ey

,) Notary Public
MARG ARET M FREW, Notary Publia

[NOTARIAL SEAL] -Efie, Erie Co., Pa.
. My Commission Expires Juna 7, 1974

[T
'

My Commission expires



STATE OF WASHINGTON, )

)} ss.:
COUNTY OF KING, )
On this - day of 1975, before me per- |
sonally appeared P

to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the.
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
.its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Public
[NQTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
}] ss8.:
COUNTY OF NEW YORK, )

On this day of - 1975, before me per=-
sonally appeared ' ‘ ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foreg01ng 1nstrument
was the free act and deed of said corporatlon. _

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )

) ss}:
COUNTY OF NEW YORK, )

on this /%
sonally appeared»w@W¢u

P i . /f%fwwtuﬁjuiﬂaw&¢ to me personally known, who,
being by e duly swornf, say that they are Assistant General
Counsel and Vice Pr651dent of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors

and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

T f?’”1975 before me per-
s , and

,7 et
Y . .
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s Notary Public

[NOTARIAL SEAL]
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ACKNOWLEDGMENT Of NOTICE OF ASSIGNMENT

- THE ATCHISON TOPEKA AND SANTA FE RAILWAY COMPANY_
hereby acknowledges due notice. of and consents to. the assign=-
ment made by the foregoing Agreement and Assignment as of

- January 15, 1975, and, unless otherwise advised by Metropolitan

.Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase

- Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd

Street, New York N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
‘RAILWAY COMPANY,

by ) _
ul‘l"-mn,_-.-;'" ot I"- """" q;-l. ’ﬁ-ﬂ:ﬁm w_,,r'l‘m,, A, JL,..
Vicé"President~%inance

e
A ncseon.
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AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
(Electro-~Motive Division}),
FMC CORPORATION,
PULLMAN INCORPORATED {Pullman Standard lelSlon)
GENERAIL ELECTRIC COMPANY,
PACCAR INC,
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY




- AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (be1ng herein=-
after called the Assignee).

. WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Eguipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment” or "its Equipment");

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

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

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

{b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



A

and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
te any and all amounts which may be or become due- or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
{as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the Ccndltlonal
Sale Agreement, other than those hereinabove excluded;
and

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any .of the
provisions of the Conditional 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 liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditicnal Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railrocad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
A551gnee, in the A551gnee s own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,

sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon comple-—
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of ‘all claims, liens, security interests
and other encumbfances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the dellvery of such unit by such Builder
under the Conditional Sale Agreement' all subject, however,
to the provisions of the Conditional Sale Agreement and the
rlghts of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
. been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and rscordatlons have been
effected). :

_ SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
~under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

{b) if the court or other body having jurisdiction in such’
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, seroff
counterclaim or recoupment.

. Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railrcad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against -any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to 1nfr1nge on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the follow1ng
documents, in form and substance satisfactory to it and

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

{a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

~ (b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Eguipment
in such Group as contemplated by Artlcle 3 of the Condi-
tional Sale Agreemenf°

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice {(as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance '
with its terms, (ii). this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding :
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of

the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of dellvery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commissicn or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi} the Conditional Sale
Agreement and this Assignment have been duly filed

and recorded with the Interstate Commerce Commission

in accordance with Section 20c of the Interstate Commerce
"Act and no other filing or recordation is necessary

for the protection of the rights of the Assignee in

any state of the United States of America or in the
District of Columbia and (vii) registration of the

- Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such

other matters as may reasonably be quuestpd by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(£) an opinion of counsel for such Bullder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv} of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, {(ii) the Conditional Sale Agreement

has been duly authorized, executed and delivered by

such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding

upon such Builder; and

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

In giving the opinions specified in subparagraphs

{d), (e) and (f) of this Section 4, counsel may qualify

any opinion to the effect that any agreement is a legal,
valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
- ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d}, counsel may rely as
to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Railrocad
as to such matter.

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

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

{(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
" Interstate Commerce Commission (hereinafter called

the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either

{(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditicnal Sale
Agreement and this Assignment will not have to be :autho-
rized by the Commission pursuant to said § 20a, or

(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

. (iii) at any time after the commencement of any
proceedings specified in clause (c¢) or (d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement,

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

of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive

" and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. 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 and privileges and be subject to all the
obligations of the A551gnee hexeunder.



SECTION 6. . Each Builder hereby:

(a) represents and warrants to the Assignee, its

successors and assigns, that the Conditional Sale Agree-
- ment was duly authorized by it and lawfully executed

and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery

by the Railroad, the Conditional Sale Agreement is,

in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad

in accordance with its terms and that it is now in

force without amendment thereto;

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

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

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

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



SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignmen
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart. be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

"IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
.rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro~-Motive Division),

by

10

t

[Corporate Seal] . Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seall Vice President

Attest:

Assistant Secretary



[Corpotaté Seal]

Attest:

Assistant Secretary

. " [Corporate Seal]

!
s

7?fi/AEtesting' ecretary
Y, ¢
s

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Assistant Secretary
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PULLMAN INCORPORATED

(Pullman~-Standard division},

by

Vice President

GENERAL‘ELECTRIC COMPANY,

b 9 E' ’ ’
IR L\\;@ W i&fLL/»
: ‘Mahager-Marketing,

M
Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

by

Vice President
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METROPOLITAN LIFE INSURANCE COMPANY,

[Corporate Seal] Asgiistant General Counsel
M
P ﬂ%&mﬁmwm“

T « A
» Ll s

;f LG Secretary




STATE OF ILLINOIS, }

« } ss8.:
COUNTY OF COOK, )y

On this day of. 1975, before me per-—
sonally appeared , to me perscnally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

‘Notary Public
[NOTARIAL SEAL]

My Commission expires

' STATE OF ILLINOIS, )

)} ss.:
~COUNTY OF COOK, }
On this day of 1975, before me per-
- sonally appeared . to me pprsonally

known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the
f0r9901ng instrument was the free act and deed of said cor-
poration. .

Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )

} ss.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman~Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

i

[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )
: ' )] s8s.:
COUNTY OF ERIE, ‘ )

On this 3ym d/¥ off%;wammwa 1975, before me per-
sonally appeared resyler . to me personally

- known, who, being by_me duly sworn, says that he is Manager-
Marketing, Locomotive Products Department, 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 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.

. ) ”‘{L’»'ﬂ»’”b,ﬁ"ﬁ eF SV """ oo
gy Notary Publlc g
MARGARET M, FREW, Notsry Publia -
[NOTARIAL SEAL] Erie, Erie Co. Pa, '

¥ Cc:»mmwsncn Bepiras Jue 3, 1976

My Commission expires



STATE OF WASHINGTON, )

) ss.:
COUNTY OF KING, )
On this - day of 1975, before me per-
sonally appeared ’

to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of

its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and depd
of said corporation, '

Notary Public
{NQTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, ]
) s8.:
COUNTY OF NEW YORK, )

: On this day of 1975, before me per-
sonally appeared - ' ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument

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

Notary Public
[NOTARIAL SEAL] '

My Commission expires



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

Py Y

.

i,

~ A 4

On this . ”7 day oﬁ/‘““”“”*£1975, before me per-
sonally appeared. ;w@wﬁwwﬁ? %:%?:“%ﬂw / -, and.
‘”VQ&AQ¢¢WW’ﬂJ§@L&W¢0m iel%., to me personally known, who,
being by me&’duly sworf, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

4 7 7 e ’/’:T}
Ay e e
L/ ﬂkéﬁ@ﬁﬁﬁ%?/wweﬂ”w %ﬁﬁn#
Ve Notary Public |
/" '
N ; : CETHERINE ANN RICH
[NOTARIAL SEAL] NumﬂﬂﬁﬂJM%MMWQMMWYMk
: ' _ Mo, M4-BuEa0LE '
My Comm1s510n expires Quelitied in K

: o % x oung
,.cﬂ‘ ,f’(, e L Cerificate Filsd in iy Y
i LSk Lammbmawm Expizes by




ACKNOWLEDGMENT OF NOTICE OF ASSIGNHENT

. THE ATCHISON TOPEKA AND SANTA .FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as of _
- January 15, 1975, and, unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rad
Street, New York N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

A “‘“‘ e o MIW’ fhamtn %ML ey ﬂ‘l 1{; o P
ViééwPresidantﬁﬁinance
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'AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
({Electro~Motive Division),
_ FMC CORPORATION,
PULLMAN INCORPCRATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC,
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY




-AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein=-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Rallroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each -
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

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

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

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and

to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional 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

(c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on' account
of the failure of the Railrcad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agrnpment- E__v1ded,
however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. 1In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assxgnee, in the. Ass1gnee s own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,

sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by 'such Builder. Each Builder further agrees that it will
"~ warrant to the Assignee and the Railroad that at the time
~of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
goocd and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement), and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the dellvery of such unit by such Builder
under the Conditional Sale Agreement, all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional
~Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordatlons have been
effected). :

_ SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of iits Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all-
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

(b) if the court or other body having jurisdiction in such’
~.suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, setoff,
counterclaim or racoupment

- Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except’
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and

~to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel: .

(a) a bill of sale from such Builder to the Assignee

~transferring to the Assignee security title to the

units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the

time of delivery of such units under the Conditional

Sale Agreement such Builder had legal title to such

units and good and lawful right to sell such units

and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
‘and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by

such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement,

{(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railrocad as to the correctness of the prices of such
units;

{d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of

the Equipment in such Group is validly vested in the ,
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
or this Assignment, or if any such authority is neces-
sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed

and recorded with the Interstate Commerce Commission ‘
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary

for the protection of the rights of the Assignee in

any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such

other matters as may reasonably be requested by the
Assignee; ‘ :

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i}, (ii), {(v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized -
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
"power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder

" in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

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

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

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

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 8l(2)(a), 81(2)(b)
or Section 8l1(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
;administrative or judicial appeal) of an order of the
Interstate Commerce Commission (hereinafter called

the Commission) in Ex Parte 275, decided August 16,
1973 {(hereinafter called the Order), unless either

(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
~Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or

(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this flnanCLng, or

(iii) at any time after the commencement of any
‘proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement. '

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

of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive

- and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. 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. In 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 and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, "its

successors and assigns, that the Conditional Sale Agree-~
.ment was duly authorized by it and lawfully executed

and delivered by it for a valid consideration, that,
assuming due authorization, .execution and delivery

by the Railroad, the Conditional Sale Agreement is,

in so far as such Builder is concerned, a valid and
exlsting agreement binding upon it and the Railroad

in accordance with its terms and that it is now in

force without amendment thereto;

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and .
assurance and do such further acts and thlngs 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 inter-
ests hereby assigned and transferred to the A551gnee
or intended so to be, and -

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

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obllgatlons of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment. to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl~-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

.IN WITNESS WHERECF, the parties hereto, each pur-
suant to due authority, have caused this instrument .to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written. o

‘GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seall ' : : Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] Vice President

Attest:

Asgsistant Secretary



[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seall

Attest:

Attesting Secretary

-

° ”-.f‘\\)__\

Pl
D and

e e

_[ggrporate Seal]

N

- TAttest:

=1

by K«g,,wlwij """"""I{ILW’,

Aseietant Secretary

[Corporate Seall

Attest:

Assistant Secretary

11

- . PULLMAN INCORPORATED -

(Pullman~Standard division),

by

Vice President

GENERAL7ELECTRIC COMPANY,

by

Manager~Marketing,
Locomotive Products Department

PACCAR INC,

.:'-»l;w g -’(,mtk
YAGE Pres1denéﬂ?¥w¢&ﬂm4fﬂWiW"

ACF INDUSTRIES, INCORPORATED,

by

Vice President
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METROPOLITAN LIFE INSURANCE COMPANY ,

e ‘,,..,:/ "‘"\

[Corporate Seall] Asﬁlstant General Counsel

Attest:

gl e ——————
w éz:"’ i TR



STATE OF ILLINOIS, )

)}  ss.:
 COUNTY OF COOK, )
On this day of. 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said 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 foregecing instrument
was the free act and deed of said corporation.

_ “Notary Public
[NOTARIAL SEAL]

My Commission expires

" STATE OF ILLINOIS, )

} ss.:
COUNT¥ OF COOK, )
On this - day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
-President of FMC CORPORATION, that. one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

‘Notary Public

[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )

: ) s88.:
COUNTY OF COOK,  .)
On this day of 1975, before me per-
sonally appeared ’ , to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division},
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment 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 tree
act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )

. ) 8s.:
COUNTY OF ERIE, ).
On this day of 1975, before me per-
sonally appeared , to me personally

. known, who, being by me duly sworn, says that he is Manager-
~Marketing, Locomotive Products Department, 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 said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )
) ss.:
COUNTY OF KING, )

on this-Fed ayfnfmffﬁﬂwjﬁﬂ?l975 before me per- |
sonally appeared ”;Z jﬂxg%ﬁﬂ,,’ ,
to me personally kfiow wbﬁ, by me duly sworn, says
that he is a Vice Pre51dent of CCAR INC, that one of the.
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
.its Board of Directors and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of sald corporation.

- jf” " , . *;7 Iy )&WM%&M/TV | mw;&#ﬁiﬁﬂb“/
Ve S gpf Notary Publig

[NOTARPAL SEAL] .

~ -0 S s

My ‘Commission explres ’ngvjf?T

STATE OF NEW YORK, )
: ) ss.:
COUNTY OF NEW Y¥YORK, )

On this day of - 1975, before me per-

~sonally appeared ' ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument

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

“Notary Public
[NOTARIAL - SEAL] |

My Commission expires



STATE OF NEW YORK, )

: )} ss.:
COUNTY OF NEW YORK, )}

2 M
On t:hls'/“*M "day of/ ¢ﬁu¢”w”71975,mggiore Je per-

sonally appearey W/VW* e & s=E Lo, and
OB e L»ut;gﬁwrap{fﬂmkfﬁ“' . 'to’ me personally known, who,
vbélng by m@ duly sworfi, say that they are Assistant General
Counsel affd Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors

and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

el
e

¢ # ;’
" / / /
fcfffgffﬁ fow s ¥

‘ AT T OANN RICE
[NOTARIAL SEAL] o CARY PUSLLE Shene of ooy York
: 315
My Commission expires aliffs: s County
77 ; ‘ v : Jn New York County
,/m’ ¢y # // o) ',, s . mmmw:smn Ezplies March 30, 1978

,x ) u ,‘.».
FH A /w/ § S
1" /



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA .FE RAILWAY COMPANY

"hereby: acknowledges due notice of and consents to the assign-

ment made by the foregoing Agreement and Assignment as of
January 15, 1975, and, unless otherwise advised by Metropolitan
Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assxgnment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY, '

b ) ,
Y mlﬂ: _..nnl"")“'ﬂw W@"!fﬂ“{ v"“).. i A e B
R O AV W o

. Vice-President-Finance




BEGURDATIL NG, Wﬁz’rﬁd o BT

FEB 1019751 ag py
SIAIE COMMERCE COMMISSION

AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),
FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY, '
PACCAR INC, :
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY
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. AGREEMENT AND ASSIGNMENT, dated as of
"January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the A551gnee)

: WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,

- on the conditions therein set forth, by the Builders, sever-

ally, and the purchase by the Railrcad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment {said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment” or "its 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the

parties do hereby agree as follow:

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

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

{b} all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and
to any and all amounts which may be or become due or
owing by the Railrcad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional 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

(c) except_as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under thp Conditional Sale Agreement;

w1thout any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
proVided for in, or otherwise to comply with, any of the
provisions of the Conditional 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 liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against. such
Builder. 1In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,

. sue for, collect, receive and enforce any and all sums to
‘'which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.



SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and w111 deliver the same upon comple-
tion to the Railrcad in accordance with the provisions of
the Conditional Sale Agreement, and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
~of delivery of each unit of its Equipment under the Condi~-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all subject, however,
to the provisions of the Conditional ‘Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Eguipment to the Railroad under the Conditional
Sale Agreement until the filings and recordations referred’
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such flllngs and recordations have been
effected). ,

_ SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of ‘its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason'of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon {a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

(b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, seroff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except’
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability, -
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in '
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
- or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4., The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the follow1ng
documents, in form and substance satisfactory to it and

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) -a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
.and covenanting to defend the title to such units against
the demands of all persons. whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b)) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Artlcle 3 of the Condi-
tional Sale Agreempnt-

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

{d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railrcad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii} the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances {(other than those
created by the Conditional Sale Agreement)}, (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
. or this Assignment, or if any such authority is neces-
'sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Ass1gnee in
any state of the United States of America or in the
District of Columbia and (vii) registration of the
Conditional ‘Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), {(v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
"power and authority to own its properties and to carry
on its business as now conducted;

(£) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as
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now conducted, -(ii) the Conditional Sale Agreement

has been duly authorized, executed and delivered by

such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding

upon such Builder; and '

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

In giving the opinions specified in subparagraphs

{d), (e} and (f) of this Section 4, counsel may qualify

any opinion to the effect that any agreement is a legal,

valid and binding instrument enforceable in accordance with
its terms by a general reference to limitations as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,

' moratorium or other similar laws affecting the enforcement

of creditors' rights generally. Counsel for each of the
parties may assume due authorization, execution and delivery
of any document by the other parties in giving its opinion;
counsel for the Assignee and the Railroad may rely on the
opinion of counsel for each Builder as to title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in said subparagraph (d), counsel may rely as

to any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of counsel
for such Builder or the opinion of counsel for the Ra11road
as to such matter.

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

(i} on any Closing Date unless the interests
"acquired by the Assignee on such Closing Date shall
be a legal investment under Section 8l(2)(a), 81(2)(b)
or Section 81(4)(b) of the Néw York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
"Interstate Commerce (Commission (hereinafter called

the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either

(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
~Agreement and this Assignment will not have to be -autho-
-rized by the Commission pursuant to said § 20a, or

{b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or

(iii} at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Condltlonal
Sale Agreement.

In the event that the Assignee shall not make any such pay-
ment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest
of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
" and collect from the Railroad the payment due under such
supplemental invoice. '

SECTION 5. 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. In 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 and privileges and be subject to all the
obligations of the Assignee hereunder.
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SECTION 6. Each Builder hereby:

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

{(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the A531gnee
or intended so to be; and

{c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in _
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

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



- SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
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which delivery shall constitute due notice of the assignment

hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-~
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long .
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

_ IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

GENERAL MOTORS CORPORATION
(Electro~Motive Division),

by

[Corporate Seall : Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

[Corporate Seal] ' Vice President

Attest:

Assistant Secretary



,

-

-~ oo

[Corporate Seal]

A

Attest.

“3551stant Secretary(

[Cofporate Seall]

Attest:

Attesting Secretary

[Corporate Seal]

Attest:

Assistant Secretary

i

[Corporate Seal]

Attest:

Assistant Secretary
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PULLMAN INCORPORATED
(Pullman-Standard division),

by“ﬁ:ﬁéﬁﬁgiddﬂ%ﬁﬁiﬁ¥f“iit

Vice Prefident

o
ry 4"

GENERAL ELECTRIC COMPANY,

by

Manager-Marketing,
Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

by

Vice’President



-

[Corporate Seal]

Attest:

12

METROPOLITAN LIFE INSURANCE COMPANY,

e N— o
s

Assiktant General Counsel



STATE OF ILLINOIS, )

) " &s.:
COUNTY OF COOK, y
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

» Notary Public
[NOTARIAL SEAL]

My Commission expires

" STATE OF ILLINOIS, )

. ) 8S5.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
-President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the .
foregoing instrument was the free act and deed of said cor-
poration. ' '

Notary Public

[NOTARIAL SEAL]

My Commission expires
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STATE OF ILLINOIS, )
) ss.:
COUNTY OF COOK, )

On this 4% -wﬁﬂﬂww 1975, before me per-
sonally appeared ﬁf,l P Sl wr” o+ tO me personally
known, who, beind by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment 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 tree
act and deed of said corporation.

. . y \,,:' . o Y
R . N A P gl ‘!
. | e 2P -2 f/ éﬁﬁ.,ﬁwﬂmw

Notat?“?ubl
[NOTARIAL SEAL] 7 -
/w ﬂ, """""" JV
My CommlsSLOn explres - mﬁf
COMMONWEALTH OF PENNSYLVANIA, )
: N ) ss.:
COUNTY OF ERIE, )
On this day of 1975, before me per-
sonally appeared , to me personally

- known, who, being by me duly sworn, says that he is Manager-—
. Marketing, Locomotive Products Department, of GENERAL ELECTRIC

COMPANY, that one of the seals affixed to the foregoing
instrument 15 the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

(NOTARIAL SEAL]

My Commission expires
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STATE OF WASHINGTON, )

) ss.:
COUNTY OF KING, )
On this ~ day of 1975, before me per- |
sonally appeared ) .

to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the:
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of

-its Board of Directors and they acknowledged that the execu-

tion of the foregoing instrument was the free act and dend
of said corporation.

Notary Public
[NQTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, }

On this day of - 1975, before me per-
sonally appeared - .
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing 1nstrument
was the free act and deed of said corporation,

Notary Public
[NOTARIAL - SEAL]

My Commission expires



STATE OF NEW YORK, )

COUNTY OF NEW YORK, }.

LA 975, bgfore me per-
oy W LB Ry
fﬁuf 2 ot e y” - ﬂﬁ&ﬁm “t0 me personally known, who,
-belng by m@ duly sworn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed tc the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors

and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

- . ;/'"’”‘) )
) ) /—'7 - . /f"‘
P o ,-.v‘ ’“f";;l,xf‘ /,,::’_;; u_
1 &«4M«bfﬂgf{/»;wﬁ>2@g, ﬁ%i%?%ﬂﬂf’wﬁ“'}fﬁfzxﬁx
f’ Notary Public

» AN RICE
: of Now York

[NOTARIAL SEAL]

. ; County

My Commis s on explres hrVLwWLMNW
r;f( y “& ! - / ” ‘1(,) 19?&
S e /S f‘x

L”/ g »,// I’“ ,{v"-f.L mﬁ”{‘j / / ’l’&‘.,
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE ATCHISON TOPEKA AND SANTA.FE RAILWAY COMPANY

'hereby acknowledges due notice. of and consents to the assign-

ment made by the foregoing Agreement and Assignment as of

January 15, 1975, and, unless otherwise advised by Metropolitan

Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street New York, N¥. Y. 10010. :

THE ATCHISON TOP”KA AND SANTA FE
RAILWAY COMPANY,

by - S
o e W%WMﬂ,wwf;*%mw@wm

unpe:

' Vice- PresidentfFinance
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'AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
({Electro-Motive Division),
FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC,
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY




AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (belng her61n-
after called the Assignee).

. WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail~-
road), have entered into a Conditicnal Sale Agreement dated
as of the date hereof (hereinafter called the Conditiocnal
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railrcad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment® or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(herelnafter 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

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

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

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 therecf), and in and

to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
‘tional Sale Agreement in respect of the Purchase Price
{as defined in the Conditional 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 ,

. (c) except as limited by subparagraph (b) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the’
provisions of the Conditional Sale Agreement; provided,
howevey, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify,
the liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railrocad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Agsignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.
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SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be periormed and complied with
by such Builder. Each Builder further agrees that it will
" warrant to the Assignee and the Railroad that at the time
~of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
"under the Conditional Sale Agreement; all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railrocad under the Conditional
~Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
been effected (the respective Builders and their counsel
being entitled to rely on.advice from special counsel for
the Assignee that such filings and recordations have been
effected). : ' ‘ ‘

SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railroad in any such suit, proceeding or action and

{b) if the court or other body having jurisdiction in such
suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend against such defense, setoff,
counterclaim or recoupment.

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or,is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article :
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
.and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

~ (b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreement;

(c) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of dallvery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
. or this Assignment, or if any such authority is neces-
'sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission .
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the A551gnee in
any state of the United States of America or in the
District of Columbia and {(vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e} an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized -
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
"power and authority to own its properties and to carry
on its business as now conducted;

; (f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation

in good standing under the laws of its jurisdiction

of incorporation and has the power and authority to

own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument binding
"upon such Builder and enforceable against such Builder
- in accordance with its terms and (iii) this Assignment
has been auly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding
upon such Builder; and

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

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

The A531gnee shall not be required to make any
payment for any of the Equ1pment aSSLQned hereunder:

(i) on any Closing Date unless the 1nterests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81l(2)(a), 81(2)(b)
or Section 81(4)(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
" Interstate Commerce Commission (hereinafter called

the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either

(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
Agreement and this Assignment will not have to be -autho-
rized by the Commission pursuant to said § 20a, or

(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this f1nanc1ng, or

{iii) at any time after the commencement of any
proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if 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
“have occurred and be continuing under the Conditional
Sale Agreement.

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

of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive
and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. 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 and privileges and be subject to all the
obligations of the A351gnee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its

successors and assigns, that the Conditional Sale Agree-
. ment was duly authorized by it and lawfully executed

and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery

by the Railroad, the Conditional Sale Agreement is,

in so far as such Builder is concerned, a valid and
:exlstlng agreement binding upon it and the Railroad

in accordance with its terms and that it is now in

force without amendment thereto;

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

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

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

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



SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
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which delivery shall constitute due notice of the assignment

hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

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

‘GENERAL MOTORS CORPORATION
{({Electro-Motive Division),

by

[Corporate Seall] Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

by

'[Corporate Seall Vice Preslident

Attest:

Assistant Secretary
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PULLMAN INCORPORATED
(Pullman-Standard division),

by

[Corpotate Seal] Vice President

Attest:

Assistant Secretary

GENERAL  ELECTRIC COMPANY,

by
A . . : Manager—Marketlng,
[Corporate Seall] : Locomotlve Products Department
Attest:
Attesting Secretary
SO PACCAR INC,
SR |
I ' | £E L. ‘
[Corporate Seal] Pre51%/ht PN panccestrn
T | |
b e Y
4 }’ y éhriJ?th

~hestetant Gecretary_

ACF INDUSTRIES, INCORPORATED,

by

[Corporate Seal] VicevPresident

Attest:

Assistant Secretary
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METROPOLITAN LIFE INSURANCE COMPANY,

?\*Dm C. \@._u

[Corporate Seall] %mtant General Counsel




STATE OF ILLINOIS, )

: ) ss.:
COUNTY OF COOK, y

On this day of. 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he -
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

_ Notary Public
[NOTARIAL SEAL]

My Commission expires

'~ STATE. OF ILLINOIS, )

) ss.:
‘COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared r to me personally

known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration. . ‘

_'Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF ILLINOIS, )

: ' ) ss.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared ' , to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument

is the corporate seal of said corporation, that said instru-
ment 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 sald corporatlon.

Notary Public
[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )

} ss.:
COUNTY OF ERIE, . _ )
On this day of 1975, before me per-
sonally appeared , to me personally

- known, who, being by me duly sworn, says that he is Manager-
-Marketing, Locomotive Products Department, 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 said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

‘Notary Public
[NOTARIAL SEAL]

My Commission expires



'*[NOTARIAD‘SEAL]

STATE OF WASHINGTON, )

) ss.: '
COUNTY OF KING, ) : '
. g A e 4 . |
On thig ~lews ,wa*“”ww%wwlg75 before me per-
/ 7} o~ /»l "‘ L. v
sonally appeared 4 SRS ‘w«m* ,

to me personally Knowﬁ’ wbé belﬁ@ by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of

its Board of Directors and they acknowledged that the execu-
tion of the foregoing 1nstrument was the free act and deed
of said corporatlon. : :

. ‘( — 1 ) ' . - - v/' :
P : o 4

| 7 o / ot

‘ ’ _ : Ny gy /"/g & il } [ /.w,m J e [

. , - d Notary’PubIch

g

o

My CommlsSLOn exp1res ﬂ%ﬁw nww

STATE OF NEW YORK, )
} ss.:
COUNTY OF NEW YORK, )

On this day of 1875, before me per~

sonally appeared - ’

to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument

is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing lnstrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )
, ) ss.:
COUNTY OF NEW YORK, )

4. Vdoriiirer
On this /“‘ day Ofv“ ﬁ“@ ‘1975 beﬁore me per-
sogéllyﬁappeaxe aﬁ” ez & “ﬂ@mhmﬁﬁﬂ, and
,éﬂﬂoéﬂm%-AU&ALWW%Jbeuﬁkiwﬂ1t6 me personally known, who,
belng by me’ ly swort say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

s

E z

1/ £
LA g
.

/ NotaryJPublic

ogp AN BICE
. ﬁ{ rlew York

[NOTARIAL SEAL]
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'ACKNOWLEDGMENT OF NOTICE OF.ASSIGNMENT.

. THE ATCHISON TOPEKA‘AND SANTA.FE’RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
‘ment made by the foregoing Agreement and Assignment as of

- January 15, 1975, and, unless otherwise advised by Metropolitan

‘Life Insurance Company in writing, agrees to make payments
under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010. ,

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by ) I z S
PR IR g Ay K

Vice™President-Finance
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AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
({Electro-Motive Division),
_ FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC,
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY




AGREEMENT AND ASSIGNMENT, dated as of
“January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (belng herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA
AND SANTA FE RAILWAY COMPANY {(hereinafter called the Rail-
road), have entered 'into a Conditional Sale Agreement dateg
as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
- on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railrcad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Eguipment
and the Equipment constructed, sold and delivered by each -
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

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

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

{b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and

to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi~
tional Sale Agreement in respect of the Purchase Price
(as defined in the Conditional 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) hereof,
all such Builder's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional 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 liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Ccnditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railrocad with respect to such Builder's
Equipment shall be and remain enforceable by the Railrocad,
its successors and assigns, against and only against such
Builder. In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditiconal Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee.
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" SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and will deliver the same upon comple~
tion to the Railroad in accordance with the provisions of
the Conditional Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by such Builder. Each Builder further agrees that it will
" warrant to the Assignee and the Railroad that at the time
~of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances {other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsoever based on claims
originating prior to the delivery of such unit by such Builder
under the Conditional Sale Agreement; all subject, however,
to the provisions of the Conditional ‘Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional -
~Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
 been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such flllngs and recordations have been
effected). :

_ SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatscever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railrcad in any such suit, proceeding or action and

(b) if the court or other body having jurisdiction in such’
-8uit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend agalnst such defense, setoff,
counterclaim or recoupment

Except in cases of articles or materials specified
by the Railroad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except’
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against -any and all liability,
claims, costs, charges and expenses, including réyalty pay-
ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on
any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined ,
in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel:

{a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

~(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Article 3 of the Condi-
tional Sale Agreem@nt .

(c¢) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple—
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railrocad and such Builder in accordance
with its terms, {ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and ‘the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
~the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv) security title to the units of
the Equipment in such Group is validly vested in the
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
. or this Assignment, or if any such authority is neces-
.sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission .
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary-
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and {vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and qualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee; '

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i}, (ii), (v) and (vi) of subparagraph (d)
above and stating that the Railroad is a duly organized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation
in good standing under the laws of its jurisdiction
of incorporation and has the power and authority to
own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement
has been duly authorized, executed and delivered by
~such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
- in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument blndlng
upon such Builder; and

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

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

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

(i) on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 8l(2)(a), 81(2){b}
or Section 81(4)(b}) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
" Interstate Commerce Commission (hereinafter called

the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either

(a) there is a definitive clarification by the Commis-
sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to

the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
~Agreement and this Assignment will not have to be autho-
-rized by the Commission pursuant to said § 20a, or

{(b) approval is obtained from the Commission pursuant
to said § 20a in respect of this financing; or -

(iii) at any time after the commencement of any
proceedings specified in clause (c) or - {(d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement. '

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

of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive

" and collect from the Railroad the payment due under such’
supplemental invoice.

SECTION 5. 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 and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its

successors and assigns, that the Conditional Sale Agree-
. ment was duly authorized by it and lawfully executed

and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery

by the Railroad, the Conditional Sale Agreement is,

in so far as such Builder is concerned, a valid and
existing agreement binding upon it and the Railroad

in accordance with its terms and that it is now in

force without amendment thereto;

{b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the Assignee:
or 1ntﬂnded so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any 1nterest
of the Builder therein or in the Eguipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of Illinois; Erov1ded howevey, that the
parties shall be entitled to all the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder"”,
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart. be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

: IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officers, and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

‘GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

[Corporate Seall Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

. - by > 5 )
Lo o B K
* %, [Corporate Seal) _ Vice President
SR '

aaaaa

~ TAttest:

Cretbesl ol

Assistant Secr




[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Attesting Secretary -

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attesgt:

Agssistant Secretary
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PULLMAN INCORPORATED -
(Pullman-Standard division),

by

Vice President

GENERAL ELECTRIC COMPANY,

by

~ Manager-Marketing, -
Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

by

Vice President



[Corporate Seél]

12

METROPOLITAN LIFE INSURANCE COMPANY,
o
R ': ‘ ; M'}"j)',/ ij M‘n////'//
x %MJ iﬁf%g?@gﬂi
/VLC §r951den

AT AVE

As%lstant General Counsel

[



STATE OF ILLINOIS, )

. ) ss.:
COUNTY OF COOK, )

On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation..

Notary Public
[NOTARIAL SEAL]

My Commission expires

" STATE OF ILLINCIS, )
' ] ss.:
COUNTX OF COOQK, )

On this 4th day of February 1975, before me per-
- sonally appeared B. R, van Eck , to me persocnally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-

poration. .
g

./

r

-:,) .fﬁ,“.:;' / . f’.ﬂa
N LA KL /€L

- oL = Notary Public

[NOTARIAL.SEAL]

My'Commission gxpires
Wmmswhwh wmm




STATE OF ILLINOIS, )

) ss8.:
COUNTY OF COOK, )
On this day of 1975, before me per-
sonally appeared ' , to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-~Standard division},
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )

] 8s.:
COUNTY OF ERIE, , . )
On this day of 1975, before me per-
sonally appeared ' to me personally

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

. Marketing, Locomotive Products Department, 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 said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )

) ss.:
COUNTY OF KING, }
On this day of 1975, before me per— |
sonally appeared p

to me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of

its Board of Directors and they acknowledged that the execu-

tion of the foregoing 1nstrument was the free act and deed
of said corporation,

Notary Public
[NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
: ) ss8.:
COUNTY OF NEW YORK, )

On this day of - 1975, before me per-
sonally appeared ’
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing 1nstrumpnt
was the free act and deed of said corporation. '

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF NEW YORK, )

. ) ss.:
COUNTY OF NEW YORK, )

On thls,ﬁfkm day oﬁh Lt “?%1?75, before me per- .
Sonally appeare ,wﬂ wafﬂr A ey ] ~, and

S

e et ey foi madld JAL,.to me personally known, who,
belng by m_/duly sworn, say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors

and they acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

P

o
o /) . /,»/ /z

>ﬁ0tary Public
’ UATWF'R NN RICE
[NOTARIAL SEAL] _ - oS

<, “*mm of New York
‘M

My Commission expires



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

) , THE ATCHISON TOPEKA AND SANTA .FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
. ment made by the foregoing Agreement and Assignment as of

- January 15, 1975, and, unless otherwise advised by Metropolitan '

Life Insurance Company in writing, agrees to make payments
‘under the Conditional Sale Agreement (as defined in the
Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd
Street, New York, N. Y. 10010.

THE ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by ' :
Ao ""ﬁ';.v < %,»’M, A S
Vi&e President- Fﬁnance
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"AGREEMENT AND ASSIGNMENT
Dated as of January 15, 1975
Among

GENERAL MOTORS CORPORATION
(Electro-Motive Division),
‘ FMC CORPORATION,
PULLMAN INCORPORATED (Pullman Standard division)
GENERAL ELECTRIC COMPANY,
PACCAR INC, '
ACF INDUSTRIES, INCORPORATED

and

METROPOLITAN LIFE INSURANCE COMPANY




- AGREEMENT AND ASSIGNMENT, dated as of
January 15, 1975, between each of the corpo-
rations named at the foot hereof (each such
corporation being hereinafter called the
Builder and together the Builders), and METRO-
POLITAN LIFE INSURANCE COMPANY (being herein-
after called the Assignee).

WHEREAS, the Builders and THE ATCHISON TOPEKA

AND SANTA FE RAILWAY COMPANY (hereinafter called the Rail-
road), have entered into a Conditional Sale Agreement dated

as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builders, sever-
ally, and the purchase by the Railroad of the railroad equip-
ment described in Schedule B to the Conditional Sale Agree-
ment (said equipment being hereinafter called the Equipment

. and the Equipment constructed, sold and delivered by each -

Builder being hereinafter sometimes called "such Builder's
Equipment” or "its 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
each Builder, the receipt of which is hereby acknowledged,
as well as of the mutual covenants herein contained, the
parties do hereby agree as follow:

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

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

(b) all the right, title and interest of such
Builder in and to the Conditional Sale Agreement (except
the right to construct and deliver such Builder's Equip-
ment and the right to receive the payments specified
in the third paragraph of Article 3 thereof and in
subparagraph (a) of the third paragraph of Artice 4
thereof and the last paragraph of Article 15 thereof



and reimbursements for taxes paid or incurred by such
Builder as provided in Article 5 thereof), and in and

to any and all amounts which may be or become due or
owing by the Railroad to such Builder under the Condi-
tional Sale Agreement in respect of the Purchase Price
{as defined in the Conditional 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

(c) except as limited by subparagraph (b) hereof,
all such Builder’'s rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against such Builder for or on account
of the failure of the Railrocad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional 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 liability of such Builder to construct and deliver such
Builder's Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations contained or
referred to in Article 14 of the Conditional Sale Agreement,
or relieve the Railroad from its obligations to such Builder
contained or referred to in Articles 2, 3, 4, 5, 13, 14

and 15 of the Conditional Sale Agreement, it being understood
and agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of Article
15 of the Conditional Sale Agreement, all obligations of
each Builder to the Railroad with respect to such Builder's
Equipment shall be and remain enforceable by the Railroad,
its successors and assigns, against and only against such
Builder. 1In furtherance of the foregoing assignment and
transfer, each Builder hereby authorizes and empowers the
Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for such Builder, to ask, demand,
sue for, collect, receive and enforce any and all sums to
which the Assignee is or may become entitled under this
Assignment and to ask, demand, sue for and enforce compli-
ance by the Railroad with the terms and agreements on its
part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit

of the Assignee,




SECTION 2. Each Builder agrees that it shall
construct its Equipment in full accordance with the Condi-
tional Sale ‘Agreement and will deliver the same upon comple-
tion to the Railroad in accordance with the provisions of
the Conditiocnal Sale Agreement; and that, notwithstanding
this Assignment, it will perform and fully comply with each
and all of the covenants and conditions of the Conditional
Sale Agreement set forth to be performed and complied with
by ‘such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
~of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances {other than those created by the
Conditional Sale Agreement); and each Builder further agrees
that it will defend the title to each unit of its Equipment
against the demands of all persons whomsocever based on claims
originating prior to the dellvery of such unit by such Builder
under the Conditional Sale Agreement~ all subject, however,
to the provisions of the Conditional Sale Agreement and the
rights of the Railroad thereunder. No Builder will deliver
any of its Equipment to the Railroad under the Conditional -
~Sale Agreement until the filings and recordations referred
to in Article 19 of the Conditional Sale Agreement have
. been effected (the respective Builders and their counsel
being entitled to rely on advice from special counsel for
the Assignee that such filings and recordations have been
effected). : :

. SECTION 3. Each Builder agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee
under the Conditional Sale Agreement for any instalment of,
or interest on, indebtedness in respect of the Purchase
Price of ‘its Equipment or to enforce any provision of the
Conditional Sale Agreement, such Builder will indemnify,
protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim or recoupment whatsoever of the Railroad
arising out of a breach by such Builder of any obligation
with respect to such Builder's Equipment or the manufacture,
construction, delivery or warranty thereof, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason ¢of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold harm-
less the Assignee is conditional upon (a) the Assignee's



timely motion or other appropriate action, on the basis

of Article 15 of the Conditional Sale Agreement, to strike

any defense, set-off, counterclaim or recoupment asserted

by the Railrocad in any such suit, proceeding or action and

(b) if the court or other body having jurisdiction in such
-suit, proceeding or action denies such motion or other action
and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the
Assignee's prompt notification to such Builder of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's
giving such Builder the right, at such Builder's expense,

to compromise, settle or defend agalnst such defense, setoff
counterclalm or recoupment

Except in cases of articles or materials specified
by the Railrocad and not manufactured by such Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Railroad and not developed or purported
to be developed by such Builder, such Builder agrees, except
as otherwise specifically provided in Schedule A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and against any and all liability,
claims, costs, charges and expenses, including royalty pay-
-ments and counsel fees, in any manner imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of its Equipment
of any design, system, process, formula, combination, article
“or material which infringes or is claimed to infringe on
-any patent or other right. The Assignee will give prompt
notice to the appropriate Builder of any such liability
or claim actually known to the Assignee and will give such
Builder the right, at such Builder's expense, to compromise,
settle or defend against such claim. Each Builder agrees
that any amounts payable to it by the Railroad with respect
to its Equipment, whether pursuant to the Conditional Sale
Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest
upon the Equipment or any unit thereof. :

SECTION 4. The Assignee, on each Closing Date
fixed as provided in Article 4 of the Conditional Sale Agree-
ment with respect to a Group (as defined in said Article
4) of the Equipment, shall pay to each Builder an amount
equal to the portion of the Purchase Price of such Builder's
Equipment for which settlement is to be made on such Closing
Date which, under the terms of said Article 4, is payable
in instalments, provided that there shall have been delivered



to the Assignee, as provided in Article 15 of the Conditional
Sale Agreement, at least five business days (as defined

in said Article 4) prior to such Closing Date, the following
documents, in form and substance satisfactory to it and

to its special counsel hereinafter mentioned, in such number
of counterparts as may be reasonably requested by said special
counsel: _

(a) a bill of sale from such Builder to the Assignee
transferring to the Assignee security title to the
units of such Builder's Equipment in such Group, warrant-
ing to the Assignee and to the Railroad that at the
time of delivery of such units under the Conditional
Sale Agreement such Builder had legal title to such
units and good and lawful right to sell such units
and that title to such units was free of all claims,
liens, security interests and other encumbrances (other
than those created by the Conditional Sale Agreement}),
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Acceptance
with respect to the units of such Builder's Equipment
in such Group as contemplated by Artlcle 3 of the Condi-
tional Sale Agreement;

(c¢) an invoice of such Builder for the units of
such Builder's Equipment in such Group and any supple-
mental invoice (as contemplated by the last sentence
of the third paragraph of said Article 4) accompanied
by or having endorsed thereon a certification by the
Railroad as to the correctness of the prices of such
units;: .

(d) an opinion of Messrs. Cravath, Swaine & Moore,
who are acting as special counsel for the Assignee,
dated as of such Closing Date, stating that (i) the
‘conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and such Builder
and is a legal, valid and binding instrument enforceable
against the Railroad and such Builder in accordance
with its terms, (ii) this Assignment has been duly
authorized, executed and delivered by such Builder
and the Assignee and is a legal, valid and binding
instrument enforceable against such Builder in accordance



with its terms, (iii) the Assignee is vested with all
the rights, titles, interests, powers and privileges
purported to be assigned to it by such Builder under
this Assignment, (iv} security title to the units of
the Equipment in such Group is validly vested in the _
Assignee and title to such units, at the time of delivery
thereof to the Railroad under the Conditional Sale
Agreement, was free from all claims, liens, security
interests and other encumbrances (other than those
created by the Conditional Sale Agreement), (v) no
approval of the Interstate Commerce Commission or any
other governmental authority is necessary for the valid
execution and delivery of the Conditional Sale Agreement
- or this Assignment, or if any such authority is neces-
_sary, it has been obtained, (vi) the Conditional Sale
Agreement and this Assignment have been duly filed
and recorded with the Interstate Commerce Commission ‘
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary
for the protection of the rights of the Assignee in
any state of the United States of America or in the
District of Columbia and {(vii) registration of the
Conditional Sale Agreement or this Assignment is not
required under the Securities Act of 1933, as amended,
and gqualification of an indenture with respect thereto
is not required under the Trust Indenture Act of 1939,
as amended; and such opinion shall also cover such
other matters as may reasonably be requested by the
Assignee;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v) and (vi) of subparagraph (4)
above and stating that the Railroad is a duly orgarized
and existing corporation in good standing under the
laws of its jurisdiction of incorporation and has the
"power and authority to own its properties and to carry
on its business as now conducted;

(f) an opinion of counsel for such Builder, dated
"as of such Closing Date, to the effect set forth in
clauses (iii) and (iv) of subparagraph (d) above in
respect of its Equipment and stating that (i) such
Builder is a duly organized and existing corporation

in good standing under the laws of its jurisdiction

of incorporation and has the power and authority to

own its properties and to carry on its business as



now conducted, (ii) the Conditional Sale Agreement

has been duly authorized, executed and delivered by

such Builder and is a legal and valid instrument binding
upon such Builder and enforceable against such Builder
in accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by such
Builder and is a legal and valid instrument binding

upon such Builder; and

- {g) a receipt from such Builder for any payment
(other than the payment being made by the A591gnee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to such Builder
with respect to the Equipment, unless such payment
is made by the Assignee with funds furnished to it
for that purpose by the Railroad.

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

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

(i} on any Closing Date unless the interests
acquired by the Assignee on such Closing Date shall
be a legal investment under Section 81(2)(a}, 81(2)(b)
or Section 8l(4}(b) of the New York Insurance Law; or

(ii) on any Closing Date if such Closing Date
occurs after the effective date (as such effective



date may be delayed during the pendency of any further
administrative or judicial appeal) of an order of the
"Interstate Commerce Commission (hereinafter called
the Commission) in Ex Parte 275, decided August 16,
1973 (hereinafter called the Order), unless either
(a) there is a definitive clarification by the Commis~
- sion, satisfactory to the Assignee, which makes clear
either that the execution and delivery of the Condi-
tional Sale Agreement and this Assignment prior to
the effective date of the Order does not constitute
"issuance" of a security for purposes of § 20a of the
Interstate Commerce Act or that the Conditional Sale
. Agreement and this Assignment will not have to be autho-
rized by the Commission pursuant to said § 20a, or
(b) approval is -obtained from the Commission pursuant
to said § 20a in respect of this financing; or :

(iii) at any time after the commencement of any
‘proceedings specified in clause (c) or (d) of Article
16 of the Conditional Sale Agreement or if 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
have occurred and be continuing under the Conditional
Sale Agreement.

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

of the Assignee in and to the units of the Equipment with
respect to which payment has not been made by the Assignee,
except that, if the Assignee shall not make payment in respect
of a supplemental invoice for any Equipment after having
made a payment in respect of a preliminary invoice for such
Equipment, the Assignee shall retain all right, title and
interest in and to such Equipment, but the Builder shall
retain, as an unsecured obligation, the right to receive

- and collect from the Railroad the payment due under such
supplemental invoice.

SECTION 5. 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. In 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 and privileges and be subject to all the
obligations of the Assignee hereunder.



SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee, its

successors and assigns, that the Conditional Sale Agree-
. ment was duly authorized by it and lawfully executed

and delivered by it for a valid consideration, that,
assuming due authorization, execution and delivery

by the Railroad, the Conditional Sale Agreement is,

in so far as such Builder is concerned, a valid and
exlstlng agreement binding upon it and the Railroad

in accordance with its terms and that it is now in

force without amendment thereto; :

(b) agrees that it will from time to time and
at all times, at the request of the Assignee or its
successors or assigns, make, execute and deliver all
. such further instruments of assignment, transfer and
. assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and.
more perfectly to confirm the rights, titles and inter-
ests hereby assigned and transferred to the A551gnee
or intended so to be; and

{c) agrees that, upon request of the Assignee,
its successors and assigns, it will execute any and
all instruments which may be necessary or proper in

order to discharge of record the Conditional Sale Agree- .

ment or any other instrument evidencing any interest
of the Builder therein or in the Equipment.

SECTION 7. The terms of this Assignment 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 the rights conferred as
provided in Article 23 of the Conditional Sale Agreement,

SECTION 8. The rights and obligations of the
Builders under this Assignment are several in accordance
with their interests and not joint. Accordingly, whenever
this Assignment, by use of such designation as "each Builder",
"such Builder" or other similar term, confers a right or
imposes an obligation upon any Builder or its successor,
such right or obligation shall be construed to accrue to
or to be enforceable against only the specific Builder giving
rise to such right or obligation and its successors as herein
provided.
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SECTION 9. The Assignee agrees to deliver an
executed counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assignment
hereby made. Although this Assignment is dated for conven-
ience as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or
are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

SECTION 10. This Assignment may be executed in
any number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties so long
as each Builder shall sign at least one counterpart and
the Assignee shall sign all the counterparts.

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

GENERAL MOTORS CORPORATION
(Electro~Motive Division),

by

[Corporate Seall] ' : Vice President

Attest:

Assistant Secretary

FMC CORPORATION,

. "'l'. - = by . o
- - ! "-R,:-‘ e - f : Tﬁ%""‘w »*"{f o
wf\[Corpdtaﬁe Seal] Vice President

~y 1/‘
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At"test o

ry



[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Attesting Secretary

[Corporate Seal]

Attest:

Assistant Becretary

[Corporate Seal]

Attest:

Assistant Secretary
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- PULLMAN INCORPORATED -
(Pullman-Standard division),

by

Vice President

GENERAL ELECTRIC COMPANY,

by

. Manager-Marketing,
‘Locomotive Products Department

PACCAR INC,

by

Vice President

ACF INDUSTRIES, INCORPORATED,

by

Vice‘President



[CQrporate Seall

Atﬁfggg
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METROPOLITAN LIFE INSURANCE COMPANY,

As%istant General Counsel

a ,,.-"(";:V‘ M:W-mmm., mmmmmmmmmm e,
ot LB :,,g



STATE OF ILLINOIS, )

_ ) ss.:
COUNTY OF COOK, )

On thisv day of. 1975, before me per-
sonally appeared ‘ , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said

. corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

‘ _Notary Public
[NOTARIAL SEAL]

My Commission expires

" STATE OF ILLINOIS, )
o } ss.:
COUNTY OF COOK, )

On this 4th day of February, 1975, before me per-
sonally appeared B, R, van Eck . to me personally
known, who, being by me duly sworn, says that he is a Vice
President of FMC CORPORATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-

poration. :
7 . / "
' ﬁ 4mmﬁdﬁ{/u&&¢&f
S

Notary Public

[NOTARIAL SEAL]

My Commission expires

Wy Comnission Exgires Apri 13, 1976



STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOQK, )
On this day of 1975, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is Vice
President of PULLMAN INCORPORATED (Pullman-Standard division),
that one of the seals affixed to the foregoing instrument

is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

" Notary Public
[NOTARIAL SEAL] | '

My Commission expires

COMMONWEALTH OF PENNSYLVANIA, )

} ss8.:
COUNTY OF ERIE, )
On this day of 1975, before me per-
sonally appeared , to me personally

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

. Marketing, Locomotive Products Department, of GENERAL ELECTRIC
COMPANY, that one of the seals affixed to the foregoing o
instrument 1& the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires



STATE OF WASHINGTON, )

} ss.:
COUNTY OF KING, )
On this day of _ 1975 before me per-
sonally appeared .

tc me personally known, who, being by me duly sworn, says
that he is a Vice President of PACCAR INC, that one of the’
seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of

its Board of Directors. and they acknowledged that the execu-
tion of the foregoing 1nstrument was the free act and deed
of said corporation.

Notary Public
[NQTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this ' day of - 1975, before me per-
sonally appeared ' ,
to me personally known, who, being by me duly sworn, says
that he is a Vice President of ACF INDUSTRIES, INCORPORATED,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and they
acknowledged that the execution of the foregoing 1nstrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL  SEAL]

My Commission expires
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”@%ng by me'ﬁdﬁy"sworn

STATE OF NEW YORK, )

. } ss.:
COUNTY OF NEW YORK, )

. / J{f‘,w“ s
On this 4/7# day of ¥ ”y1975 before pe per-

s/gnaylly appearﬁeﬁ ' 7 - /'”I’;; gﬁﬂ%‘“ﬂz fl\ """ A'?M"'MWJW and
s %fﬂuizﬁ@mﬁqgffo me personally known, who,

say that they are Assistant General
Counsel and Vice President of METROPOLITAN LIFE INSURANCE
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors
and they acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.
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pa Notary Public
[NOTARIAL SEAL] '

My . CommLSSLOn oxplres

YW’» 'L"“ounry
larch 50, 1976
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

- THE ATCHISON TOPEKA AND SANTA. FE RAILWAY COMPANY
hereby acknowledges due notice of and consents to the assign-
.ment made by the foregoing Agreement and Assignment as of
- January 15, 1975, and, unless otherwise advised by Metropolitan -
Life Insurance Company 'in writing, agrees to make payments

under the Conditional Sale Agreement (as defined in the

Agreement and Assignment) by bank wire to Metropolitan Life
Insurance Company's Account No. 002-1-039565 at The Chase
Manhattan Bank, N.A., Metropolitan Branch, 33 East 23rd

Street, New York, N. Y. 10010. , :

"THE  ATCHISON TOPEKA AND SANTA FE
RAILWAY COMPANY,

by «“} -
J“""“'m. e ~ jm;jhwﬂ,«lwﬂﬁ[ Mﬂ,mll!k A,
Viéq“Presidenﬁ Finance




