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| AGREEMENT dated as of July 1, 1972, between THE CHESAPEAKE AND
OHiO RAILWAY COMPANY, a Virginia corporation (hereinafter called C&0),

i
and THE BALTIMORE AND OHIO RAILROAD COMPANY, & Maryland corporation

(hereinafter called BXO).
; WHEREAS, C%0 is the conditional purchaser from The Equitable

Trﬁst Company, a Maryland corporation (hereinafter called the Seller),

pursuant to the Purchase Contract and Conditional Sale Agreement dated

as lpf July 1, 1972 (hereinafter called the Conditional Sale Agreement),
amo%g the Seller, C&0, B&O and The Equitable Life Assurance Society of
the{United States, a New York corporation (hereinafter called the Lessor),
of 503 used locomotives (hereinafter called the Locomotives); previously
del#vered and leased bj the Lessor to B&O, bearing‘B&O markings and road
num?ers, pursuant to nine Leases of Railroad Equipment, as respectively
supblemented'and extended (hereinafter called the Leases), of record with

the Interstate Commerce Commission, sll as set forth in-Schedule A to the

Con?itional Sale Agreement and hereto;
|
| .
Lessor and B&0 and the Locomotives immediately thereafter lecame subject

WHEREAS, the Leases were terminated as of June 30, 1972, by the

to 411 the terms and provisions of the Conditional Sale Agreement;.

: WHEREAS, C&0 desires to sell to B&0O and B&0 desires to purchase
from C&0, on the terms and conditions hereinafter set forth, the Locomo-

1

tive?, subject to the Conditional Sale Agreement;

! NOW, THEREFORE, in consideration of the mutusl promises, cove-

nants and agreements hereinafter set forth, the parties hereto do hereby

agree as follows:




(1) C&0 agrees to sell to B&0 and B&O egrees to purchase from
C&0 egnd to pay for, és hereinafter provided, the Locomotives as is, in
B&d's current use, possession and operation on its lines; subject, how-
evﬁr, to all terms, covenants end provisions of the Conditional Szle

Agreement and to the rights and remedies thereunder of the Seller.

(2) The selling price of the Locomotives, which are to be sold

by C&0 to B&O as a single group of identically priced units, shall be
$3,000,000, payable in five consecutive annual installments of $600,000

each, commencing July 1, 1973, and theresfter to and including July 1,
|

1977. The unpaid portion of said selling price shall bear interest from
the:Closing Date (as defined in subparsgraph (b) of the first paragraph

of Section (L) of the Conditional Sale Agreement), payaﬁle on January 1

|
end July 1 in each Year, commencing January 1, 1973, at a rate per annum
to ﬁe calculated as follows:

i

I
|

, (a) take the rate which is 1/4 of 1% above the prime
commerciel rate of interest per annum of the Seller, adjustable

ithe same day for any chenge therein;

(v) multiply the figure specified in (a) astove by 5/h;
iand '
| (e¢) to the product computed in (b) above, add 1/k4 of
il%. This sum will be thé_interest rate per annum to be applied

.!qs above stated.

!

i (3) During the term of this Agreement, B&0 will be obligated

i
directly to C&0, and vice versa, to the same extent that C&0 is obligated
to the Seller and vice versa, with respect to the several disclaimers,

covenants and provisions set forth in Sections (2), (3), subparagraph (a)
| ’ '
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of the first paragraph and the fourth paragraph of Section (4), (5), (6),
(7), (8), (9) and (10) of the Conditional Sale Agreement, all of which

are made a psrt hereof by reference.

; (4) C&0 shall cause this Agreement to be duly filed and recorded
vith the Interstate Commerce Commission for the full protection of the
riéht, title eand interest of the Seller and C&0 in the Loéomotives. C&0
vill, as of the Closing Date (as defined in subparégraph (b) of the first
pﬁfagraph of Section (4) of the Conditional Sale Agreemenﬁ), deliver to
thé Seller, the Lessor and B&0 an opinion of counsel to the effect that
this Agreement has been duly filed and recorded in compliﬁnce with the
prdvisions of this Section (4) and that this Agreement has been duly and
validly suthorized and executed by C&0 and is a valid ahd binding agree-
ment of C&0 in accdrdance vith its terms, and B&O-wiil likewise deliver
to %he Seller, the Lessor and C&0 an opinion of counsel té the effect
that this Agreement has been duly and validly suthorized and executed by
B0 and is a valid and binding agreement of B&O in accordeance with its
terﬁs.

(5) &0 covenants and sgrees to perform all of its obligationms,
andito make all payments provided for, under the Conditional Sale Agree-
ment and agrees not to do or vermit any act to be done that would consti-
tute & defeult thereunder. In the event that C&0 shall fail to perform
any%of its obligations, or to make any payments under the Conditional
Sale Agreement, B&O may do so in respect of the Locomotives and B&O shall
havé a credit against the selling price of the Locomotives with respect

to ﬁny payments made by B&0 pursuant to this Section (5), and shall be

subrogated to all of the rights of the Seller sgainst C&0 to the extent




oi’;T any amounts so paid, but subject and subordinate in all respects to
the rights of the Seller under tﬁe Conditional Sale Agreement.
| IN WITNESS WHEREOF, the parties hereto have caused this Agree-

ment to be duly executed as of the date first above written.

Attest- THE CHESAPEAKE AND OHIO RAILWAY COMPANY

Q@Z L w__ ol Sl [
Secretary ~ Treasurer
I
Attest: THE BALTIMORE AND OHIO RAILROAD COMPANY

@ Z By
Secretary

ﬁML

Treasurnar B

APPROVED AS TO FORM

© GEMERAL ATTORNEY -
4 -/ /S /71




STATE- OF OHIO )
: ) 8S:
COUNTY OF CUYAHOGA)

1 On this ,/y73; day of August, 1972, before me personally appeared
L.,C ROIG, JR., to me personally known, who being by me duly sworn, says
that he is the Treasurer of THE CHESAPEAKE AND OHIO RAILWAY 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, end

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

'
{
|
1
1

T CLARA MASUGA C/

| Notery Public for Cuyshoga County
! My Commission expires April 21, 197L.

i
|

STATE OF OHIO )
! ) ss:
COUNTY OF CUYAHOGA)

On this /{7% day of August, 1972, before me personally appeared
L. C. ROIG, JR., to me personally known, who being by me duly sworn, says
that he is the Treasurer of THE BALTIMORE AND OHIO RAILROAD COMPANY, that
one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its President and Directors,
and he acknowledged that the execution of the foregoing instrument wes
the free act and deed of said corporation.

CLARA MASUGA
Notery Public for Cuyshoga County
My Commission expires April 21, 19T7k.



| SCHEDULE A =

303 Used Locomotives _ i

(1) Lease dated as of August 1, 1950

| 65 1500 H.P. Freight Locomotives built by General |

; » Motors Corporation (Electro-Motive Division),

bearing B0 road numbers, inclusive:

i 452k, 4561-4567, 5473,
! 4526-4529,  4569-4571,  5475-54T9, |
! 4532-4535, 5456-5461, 5481,
! 4537-4542,  5463-5u6Lk,  5u83-5486,
| bshh-h550, SLET-5468, 5488-5490,
: 4552-4553, 5470, 5493
4555-4559,

i Interstate Commerce Commission Recordation
Noa. 109 - 109-C, inclusive,

(2) Lease dated as of February 1, 1952

28 1500 H.P. Freight Locomotives built by General
Motors Corporation (Electro-Motive Division),
bearing B&0 road numbers, inclusive:

S , L606-4610,  4591-4599,  5503-5505,
; | ; L612-4616, L601, 55085509
| | 1618, 4603-460k,

: : j ! _ Interstate Commerce Commission Recordation
i w ; Nos. 106 - 106-C, inclusive,

(3) Lease dated as of July 1, 1953

23 1500 H.P. Road Switching Locomotives built by
General Motors Corporation (Electro-Motive
Division), bearing B&O road numbers, inclusive:

| | 1827-1830, . 6413-6h2h,  6693-6699

Interstate Commerce Commission Recordation
" Nos. 331 - 331-C, inclusive,

(4) Lease dated as of July 1, 1953

f 8 1000 H.P. Yard Switching Locomotives built by
i : American Locomotive Company, bearing B&O road
re numbers 9000-9007, inclusive,

Interstate Commerce Commission Recordation
Nos, 369 - 369-B, inclusive,




(5) Lease dated as of November 1, 1954

8

1750 H.,P. Road Switching Locomotives built by
General Motors Corporation (Electro-Motive
Division), bearing B&0 road numbers 1831-1838,
inclusive, .

Interstate Commerce Commission Recordafion
FNos. 554 - 55h4-C, inclusive.

(6) Lease dated as of February 1, 1955

2

20

29

1750 H.P. Road Switching Locomotives built by
General Motors Corporation (Electro-Motive
Division), bearing BXO road numbers 1839-18L40,
inclusive.

1750 H.P, Road Passenger Switching Locomotives
built by General Motors Corporation (Electro-
Motive Division), bearing B%O road numbers
6600-6605, inclusive.

1750 H,P, Road Freight Switching Locomotives
built by General Motors Corporation (Electro-
Motive Division), bearing B0 road numbers,
inclusive:

6h25-6437, 6439-64k0,  Gul2-6LLE

900 H,P, Yard Switching Locomotives built by
General Motors Corporation (Electro-Motive
Division), bearing B&0O road numbers 9400-9428,
inclusive.

Interstate Commerce Commission Recordétion
Nos. 610 - 610-E, inclusive, and 5077.

(7) Lease dated as of February 1, 1955

11

1000 H,P, Yard Switching Locomotives built by
American Locomotive Company, bearing B&O rosd
numbers 9008-9018, inclusive.

Interstate Commerce Commission Recorda1ion
Nos. 609. - 609-B, inclusive.

(8) Lease dated as of July 1, 1956

64

1750 H.P., Freight Road Switching Locomotives
built by General Motors Corporation (Electro-
Motive Division), bearing B&O road numbers
6447-6510, inclusive,




v

13 1750 H.P, Passenger Road Switching Locomotives
built by General Motors Corporation (Electro-
Motive Division), bearing B0 road numbers
6606-6618, inclusive,

Interstate Commerce Commission Recordation
Nos. 988 - 988-C, inclusive.

(9) Lease dated as of January 1, 1958

26 1750 H.P. Roed Switching Locomotives built by
General Motors Corporation (Electro-Motive
Division), bearing B&0 road numbers, inclusive:

65726578,
6580-6598

Interstate Commerce Commission Recordation
Nos. 1377 - 1377-A, inclusive.
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CONSENT TO AGREEMENT

The undersigned, Thé Equitsble Trust Company, Seller under the
aforementioned Purchese Contract and Conditional Sale Agreement dated as
of July 1, 1972, hereby consents to the foregoing Agreementvdated as of
July 1, 1972, on the condition that such Agreement and all pro&isions
thereof sre subject and subordinate to the provisions of said Purchase
Contract and Conditional Salé Agreement and the title of the undersigned

to the Locomotives coyered thereby.

THE EQUITABLE TRUST COMPANY

372, Vice President
L. A. Wennagel




