| Y CONDITIONAL SALE AGREEMENT |

AT
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: THIS OONDITIONAL SALE AGREEMENT made and entered into as. of o

) September 1, 1972, by and between

'GENERAL MOTORS CORPORATIQN (ELECTRO—MOTIVE DIVISION) a Delaware

}7~corﬂoratlon, (herelnafter sometlmes varlously called the "Seller“), party L
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the first part, “and ;'- _ . AR A
L % KENTUCKY & INDIANA TERMINAL RAILROAD COMPANY, a. Kentucky corporatlon;f
.(herelnafter sometlmes called the "Buyer"), party of the second part,‘lv T
t_ WITNESSBTH THAT- |
. 'fi'. For’ and in con51deratlon of the mutual promlses herelnafter set
?, forth, the partles hereto agree as follows.. | i o
: | \ SECTION I. The Seller hereby agrees to manufacture, sell and
":deliver to the Buyer,_and the Buyer hereby agrees to purchase from the Seller
L

'ni'_and pay for three (3) new l 500 horsepower Dlesel-Electrlc sw1tch1ng loco-;f:?

.;n,'motlves (Model SWlSOO) bearlng Buyer's and Seller's 1dent1fy1ng numbers,;

BTLO-

l"ﬂ.res ctlvely. : :
=P T | PECOR';F\TION Na.___e.n s B g
‘ : Buyer's Road Numbers ... Seller's Numbers . . _
| 77 . 7385-1 SEP 5’ WZ."_” A'f i
78 L - o - B 7385—2 ,,;,.o “Y"'\il.. iﬁﬁ
79 o ‘ o 7385- ; ‘_ MVFR()F (‘mmﬁan\ L

RN ' ‘ . SRR
which locomotives (herelnafter called the Locomotlves) shall be constructed 1n '

- accofdance with Seller's order No. ' 7385 and. Seller's proposal No. 72—D—l, dated S

'g Aprll 7, 1972, 'and Seller's Spec1f1catlon No. 8036, dated January 3, 1972 and fj

.Sellér's Spec1f1catlon Amendment No. 8036-2 dated January 3 1972 and Spec1-?1o' |

ol | Lt
“““;:ficaﬁlon Supplements Rev151on "A" dated Aprll 4, 1972 and Rev151on "B" dated

,Aprll 10, . 1972 Locomotlve Modlflcatlons as 11sted on Page 2 of Locomotlve

-,('

;;Prop#sal No. 72-D-l dated Aprll 7, 1972 all referred to- 1n Buyer's Purchase‘
iinrder 2650 dated 4-24-}972 to Seller, and letter to G E Everson, Manager ,
_Eurchpses &’ Stores,_K&IT Rallroad Company, dated June 8 197 over the 51gnature«
& f M1 C Warren, Dlstrlct Manager, General Motors Corporatlon ZSMD) and Mr.f ‘
. ‘on's letter dated June 15, 1972 to Mr. Warren in reply 10 Mr. Warren's

!
|
S
|
;:’letter dated June 8 1972 Thls Agreement exclus1vely and ccmpletely states
ol
nrghts of the Seller and the Buyer w1th respect to the Lccomotlves and
|

;Hsuper edes all other agreements,'oral or wrltten, w1th respect thereto. The '

N ',(«

"-(,to al Interstate Commerce Comm1551on requlrements and specmf:catrons 1nter




‘The Seller will deliver the Locomotives -to the:Buyer:at.the Se]]erfs:fii

|
xlcks at EMD Plant,'McCook Ii]inois, consigned to. Buyer on éuyer'5~tracks'et! bif;‘ﬁtv‘w
%.ALoJISV1]1e Kentucky, with freight charges. prepaid from McCook I]]inois, to | .
4 sville, Kentucky- The Locomotives shall be so de]ivered 1n Septembes;}??g:::llgfr
;o *=Se11er S ob11gatlon as: to time of de11very is. subJect however, to delays due o |
f'“~ to ;cc1dent fire, fleod explos1on or-other catastrophe, labor troubles,: acts

" of.the Government, 1nc1ud1ng embargos; .priorities and al]ocat1ons, war. and. war

o Coné1t1ons, delays of. carriers, a]locat1ons by- supp11ers de]ays or defau]ts of r_*ff

..' e )

S subicontractors or in recelpt of materials or to any other cause or- causes - e
- (whlther or not of the same ‘kind as here1n spec1f1ca]]y enumerated) beyond the . s":',f;tf

:VSeller S reasonab]e contro], and the Seller shall have no 11ab111ty for loss: of

’ .
}or for,other-and1rect}or consequent1a1 damages resu1t1ng¢from any Sucb;f"

“delays. . At or before the delivery of each of the Locomotives,. such.Locomotive:
shal be presented to an inspector or other»authorized-representative-of-the R RS

',_Buye% for 1nspect1on and, if such Locomot1ve conforms to- the requ1rements

e

ﬂu5liheréaf, such 1nspector or representatlve shall- prompt]y de11ver 1o the Se]]er

B‘fa cert1f1cate (here1nafter ca11ed “the Cert1ficate of Acceptance") stat1ng that
s such Locomotive has been 1nspected and is accepted by h1m on behc1f of the Buyer .-. L
':as cpnforming in.all re;pects to the requirements and- prov1s1ons -of - this. agree-

7;_}?“3 ment and such . Cert1f1cate of Acceptance shall .constitute conc]us1ve ev1dence

"Athad such Locomot1ve has - been constructed in accordance w1th and conforms to

.¥.the requ1rements of th1s Agreement. The Buyer agrees to- assume any r1sk of

or damage, and any expense attributable thereto occurr1ng dur1ng ‘the move-‘f"r*l"h
; ment of the Locomot1ves  from the Seller’ s plant at McCook I1linois, to po1nt |

'%of‘arr1va1 on Buyer s tracks at Lou1sv111e, Kentucky, as aforesa1d

The Se]ler w111 send to sa1d po1nt of - arr1va] a competent person who

;u;_wiII a551st the . Buyer S superv1sory personnel:in. p]ac1ng the- Locomot1ves in

e

V‘f_iﬁa:work ng serv1ce at that po1nt The~Buyer sha11 prov1de each such person,-as |

Jfﬁlwell’as any person who - may be prov1ded by the- Se]ler at the Buyer s request to

:°7finstruct the Buyer s supervxsory personne] “n the operat1on of- tho Locomotzves
;onrwho may:beisent~by_the.Se]]er‘to.]nvestigate~comp1aints;regard1ng the~

t,'2"f‘
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":}_\ Locdﬁot1ves with a]l hecessary labor, mater1als supp]1es and transportatlon

-
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ne lines or tracks owned or contro]]ed by the Buyer, -without - expense to .

eller.

'

'Locodot1ves in sw1tch1ng service upon its 11nes of ra11road and upon those of

Ty |

C
‘ l
: |

or. 1!’1

g or any such corporat1on at the time- sha]] have trackage or other operat1ng

, E L'y right
a;g have‘
}f'n.ment%
* ffin'Buyer
" be so
»howe4

o'

. d'lt'l

's provided, however, that this Agreement and any supplements hereto sha]] FER AL

been filed and/or recorded. in conformity with app11cab1e ]ean requ1re--
,.1n each" State in whxch any of the Locomot1ves sha]] be so used. - The

may rece1ve from ahy corporat1on. upon whose . 11nes the Locomot1ves sha]]

NS of th1s Agreement N

SECTION II.  (A). The purchase price of the Locomotives shall be'

ADZQTijper Locohdtive,‘or anfaggregate,price for all of the Locomotives‘~'f'~

yille, Kentucky, and interest as heretnafter set forth prov1ded however.‘ff

‘_}That if the Buyer and the Se]]er shall. agree upon;;.f7
fwfany further modif1cat1ons 1n the Locomot1ve - ”f'" ‘
7[yfspec1f1cat1ons not 1nc1uded in Se11er s proposal f;hﬁ,i_f; B
"“,‘ and Buyer s Purchase Order, aforesaid,’ which . - ERE R
| 15 shall either increase or decrease.theiseller'sf{l“ff: —

: s;,‘cost of manufacturing the Locomotfves, said . Q_{?as?m
.'purchase pr1ce may be 1ncreased or decreased by
,the Seller by such amounts as the Buyer and :,7‘*21“;H"'

- Seller. may agree upon.

The Buyer, so‘TOng as it shall not be in defau1t under this Agree-szfp‘j ‘

shall be ent1t1ed to the possess1on of the Locomot1ves and to-use the ‘7"': BRI

orporation, a maaor1ty of whose cap1ta] stock sha]] be at the time d1rect1y$f;;fl.ﬁi:;7

directly owned by the Buyer, and upon any . other 11nes over which the Buyer ixi,.,w.,ﬁ

used, such compensation for such use as the Buyer may . determine, Pr0v1ded,)f""

r, that the right to such use shal] be subJect to-all the terms and con--’i

R "

e i T -
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(B) The Buyer'agrees to payothe Selier the purchaseh:‘lf

"dpricevofﬁthe Locomotives as follows:

(l)~‘The principal sum of Four Hundred and Bightyueighthhousand o

”Dollare'($488,000).of.the total purchase price of the .

" Locomotives in one hundred;and seventy-nine {l79)-equal‘

monthly installmentsiof Tw01Thousand Seven”Hundredvand EleVen: f,

Dollars and Eleven Cents ($2 711. ll), and a Jlnal monthly
1nstallment of TWO Thousand Seven Hundred and Eleven Dollars

g and Thlrty-one CentSv($2,7ll.3l), togethertwmthblnterestwon '

the unpaid principal at a rate equal'to~one4fourth (&) of'one e

' percent (l%) per annum above the pr1me commercial rate of -

‘1nterest charged by Citizens Fldellty Bank and Trust Company,f

'C‘Loulsv1lle, Kentucky, and adJustable from time to ‘time on theg o

”:flrst day of the calendar month next follow1ng each change

E .1n the said prime commercial rate, w1th 1nstallmentwpaymentev

‘~of both prlnc1pal and 1nterest commen01ng on

) l972 and .on the C day of each month thereafter untll
paid. Notw1thstand1ng the above, the rate of 1nterest shall
be not more than eight percent (8%),pervannumvnor_less than

five percent (5%) per annum.

VAVThe obligation'of'the Buyer.to make paymenté in‘accordance';'

;.w1th the prov151ons of thls subparagraph shall’ contlnue untll

ffyall 1nstallments of pr1nc1pal and 1nterest have been pald.gwfi:t-'”“

}f'Monthly payments shall be applied firStbto the'intereét

- then due on the ‘unpaid principal and the balance to the o

'e,reductlon of such unpald pr1nc1pal

The "prime commerc1al rate" is. deflned as the lowest rate .
:ﬁ:ln effect by Cltlzens Fldellty Bank and Trust Company, \;:3
\?~Loulsv1lle, Kentucky, to substantlal and respon51ble

5?borrowers for short-term loans.
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(2) The ba]ance, if any. of the purchase pr1ce of each” Locomo? fh
. t1ve (any such balance being hereinafter ca11ed YThe "
“f In1t1a] Cash Payment“) sha]] be . pald to the Seller. upon

A_the presentation of the 1nvolce for such- Locomot1ve
x'supported by the Cert1f1cate of Acceptance 1n respect

of ‘such Locomotxve.

. (C) In. add1t1on to the purchase price as hereinabove |
forth ‘the Buyer shall pay or re1mburse Seller for any and al] sa]es, use
anufacturer s taxes or 11censes 1mposed by Federal. State, Nun1c1pa1 or
r Governmental authority applicab]e to or measured by the sale, use or

facture of the Locomotives.

| ‘(D) A1l payments hereinabove prov1ded for sha]l be
by the Buyer to the Seller at. the office of Se]]er, at LaGrange, I]lino1s.

- 605:5 or at such other 1ocation in the United States of Amer1ca as-the Se11err‘ o
: or'1ts Assignee and Buyer may agree upon, in such coin or currency of the o
bni1ed States of America as at’ the t1me of payment . is 1ega1 tender for- public

~-andj[private ‘debts.

(E) 'The’Buyer"may at its option-prepaylat any time

?’511 or any part of the unpaid ba]ance of the purchase pr1ce of the Locomotlves»
. dtwithout -any prem1um except that 1f the funds used by the Buyer in order to.
| such prepayments are. borrowed funds or are acquired as the result of any‘. SR
.nl’rirefinanc1ng of this ‘Agreement, . then the tota] unpa1d ba]ance of the purchase
.tfﬂfpr1qe of the Locomot1ves must be pa1d 1n fu]] together w1th a premlum of

?3f$1,1oo 00.

S f

"'SECTION III. Al or any of the Se]]er s rights under this Agree-

‘"”3ffiment, except 1ts r1ght to manufacture. may be ass1gned as a, who1e or in part

:<‘y11n despect of any one or more of the Locomot1ves. Upon any such assignment the

1

 aB- R 1<‘f¥'j}-_f TS ‘




"se ler and the Assignee shail give written notice to the Buyer, together with

O et s

a ounterpart or ‘copy of such a551gnment, stating the identity and post office ;Tf;}.ﬁzf”,f

Eaddress of the Assignee The seller's Assignee, or any successive assignee, -,,fj: ::_'f fﬁ
' fshail be entitied to all the rights of the Seller hereunder covered by such ‘ ,4.,. ” i
~ assiignment; provided, however, that no such«assignment~sha]] subject .any asf‘j:i% i:c7w%;;“
"sigieé to, or relieve Seller or the'successor*or successors.to,itsemanu-_" ffik
"fadturing properties'and business from any.of .its obligations . to manufacture; .
“sel] and deiiver the Locomotives or in respect of any of its ob]igations
“';,conrained in. Sections I, XI. and XII hereof, ‘or re]ieve the Buyer from 1ts

obligatiens. to Seiier under Paragraph (2) of Subsection (A) of Section II,

“Parigraph (2) of Subsection (B) of Section- 11, Subsection (C) of Section II, ;: ia ;3__A;;;J
_Sub<ection (B) of Section 1v, and Section XI hereof ‘

In the ‘event that this Agreement is a551gned by .the Sel]er or - re-. :«"’

" assigned by any asSignee as herein prov1ded the rights of the a>51gnee against“{Vf,}’f~}w
‘the Buyer shall not be subJect to any defence, set-off, counterclaim or |

'reCdupment whatsoever arising out of any breach.of any obligation'of Sellerfor ;f; C

the‘successor or successors to its manufacturing properties and. business to
-mandfacture, sel] and de]iver the Locomptives or in respect of .any of 1ts L
obiigations contained in Section I, XI and XI1 hereof and sha]l not be subaect L B
' jto‘amy defense set-off, counterc]aim, or recoupment whatsoever arising by.

"'“'reason of any.other indebtedness or iiabiiity at.any time owing'to.the;Buyer f'd'

[ 7 5

by Seller or the successor or successors to its-manufacturing properties ahd'l R
~busipess. .

S

The term "Se]]er“, whenever used in this Agreement. means, before any e LTy

-"‘fvassi;nment of’ any rights of the Seller, hereunder Generai Motors, and after

l;;,;Af_hanyisuch assignment. both any assignee or assignees for the time being of . such o o ,_:l;g
| ;'parqicuiar assigned rights as regards such rights, and a]so any assignor~as |

regar rds any rights hereunder that are- retained and excluded from- any a551gnment.j BT

- |
- ,and'rhe term “Generai Motors", whenever used in this Agreement. means, both

ore and after any such assignment the party hereto of : the. first part.. and anyfi tw |

-
-4
-+
=/

-‘succjssor or. successors for the time being to its manufacturing properties and ;ft;*
ess. ’ '

e
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'hereaf;and that 1t_w11] not.change;, or perm1t to be changed, such identifying-

épur hase price of the Locomotxves and has paid a]l other sums - o1 money payable

it hereunder, it wil] prov1de, keep and maintain on each side of each Locomo-.

' tlwe a metal plate bear1ng the name of the then»owner of such Locomotive fo]]owed

|

the word “Owner“, in letters.not less than one inch in he1gh1. and w111 re-‘

" plage prompt]y any ‘such plate which may be removed or destroyed or become

111=g1b1e wholly or in part; will keep the Locomotives in good ‘order and repa1r '

any governmental authorxty with reference to the Locomot1ves or the manner of

|

pay}all taxes, assessments, charges; fines and penalties of any,k1nd assessed;or -

sion or use thereof provided, however, that the Buyer shall be under no ob11ga-

“tion to pay any taxes, assessments, charges, fines or pena1t1es of any k1nd SO

' 1ong as it is contesting in good faith and by appropriate 1ega1-proceed1ngs such

taxgs, assessments, charges, fxnes or pena1t1es and the non- payment thereof does

Anot materially endanger the property or rights of the Seller hereunder, and w11]5‘

hot/lallow the name of any person, association or corporation te. be:placed on any

of the Locomdtives as a designation which might be interpreted as a‘claim>of<own-':'

itsllassigns; provided, however, that the Buyer may 1etter the Locomot1ves

v-?Kentucky & Ind1ana Terminal Railroad Co.":or "K. & I. T. R. R €0.", or in some

othe approprlate manner for convenience of identification of the 1nterest of the

, Buyer or its successor or successors there1n The Buyer agrees that it w111 keep

the‘Locomotlves numbered with the 1dent1fynng road numbers as set. out in Sect1onI

road-numbers, except with the consent.of the Seller and in.accordance with -a

- s tatement of'new road numbers‘to be subStituted therefor;~which,statement'pre#
. viOU>1y shal] have -been filed w1th ‘the Se]]er by the Buyer TheﬂBuyer agrees;

upon the Se]]er s request at’ 1east once in every year durlng the contlnuance~of

'this Agreement, to furnlsh an accurate 1nventory of. the Locomot1ves (wh1ch sha]l

| ,1;_.‘

SECTION IV. (A) The Buyer agrees that, until it has paid in full the ~  ~°

~at jits own proper cost and charge; will comply with a]l Taws -and regu]at1ons of fjr';gif'

usfng or operating the same; will keep the Locomotives free from any encumbrance}

_or [Jien which might be a cloud upon or otherwise affect the Seller's title; w111"

imp%sed upon the Locomotives or with reference to.the title, ownership, posses- |

ersh1p thereof by any person, association or corporatlon other than the Sel]er or j,';"

s

. ’




tion). whether, or1glna11y de11vered or rep]aced Nothing 1n this Section IV
'however, shall re11eve Se]]er of the ob]igat1on imposed by Sect1on XIT hereof '

to rhplace, as therein prov1ded any part or. parts of the Locomotives warranted

'fiec, and underthe conditions set out” in sa1d Section XII. '__" . ;f'*‘*if 2

(B) The Buyer agrees that it w111, subje:t to the-

_ hro$1s1ons -of Sectlon XI hereof, indemnify. and. save. ‘the Seller (ind also- Genera]-

Mot‘rs after the ass1gnment of all or any of its,rights hereunder) harmless,frem;Fif“

any,and all liabilities, damages; c]aims,isuits; judgments, costs andgexpenses,.:fsm

i

. thay.may arise.out of or in connection with the use'or.operatien'of the Locomo:

4

|

- ﬂﬁtives after thewr acceptance by the Buyer: and dur1ng the cont1nuance of this

‘AgrLement and sa1d covenant of 1ndemn1ty sha]] cont1nue in fu11 force-and effect?ﬂ” B

‘dtscharge of this Agreement or the termination of this. Agreement in any manner

The Seller shall have the right but shall be under nofeb1igation’to

‘abTh time or times durlng the continuance of th1s Agreement

.dampge to, any of the Locomot1ves from any" cause whatsoever dur1ng the contInu-

" . ‘ancp of ‘this Agreement, the.Buyer sha]]_promptly-and fully jhfd)m the Se]]er_in ‘

Aer rep]ace such Locgmotlve or Locomot1ves with other Locomot]ves of - s1m11ar

e and, construct1on and of equal va1ue, t1t1e to such new. Locomot1ve or

| ':?tdcomot1vesvt0'be~taken and vested in the name of the‘Se11er,,by proper bills ;
- of [sale, free from all liens, and such Locomotivesthereupon immediately - to’
L _.coWe under and be subject;to all of the terms-and conditions'ef'thiS'Agreement~ -

r';as though part -of -the orxg1na1 Locomotives accepted hereunder, or-the Buyer sha]l

- -prdmptly pay . to the Seller a sum equa] to the then unpa1d balance of purchase

; . ‘ h ,!' . ' ) ,;g__
I

accu~ate1y describe the cond1t1on of - each Locomot1ve -and its- then exlstxng 1oca-:‘

by S=1ler whwch may fa11 under norma] use:and serv1ce within, the per1od spec1- f1.577

notﬁ1thstand1ng the full payment of all sums due hereunder, the sat1sfaction andfe’

‘ins>ect .the Locomotives, at the then ex1$t1ng locations thereof, at any reason- ig

rd to‘suchfloss,'destruction or damage;-and the -Buyer shaTl; atiits'electienf?‘

SECTION V. In the event of loss:or. destruct1on of, or irreparab1e ) 3i’_t‘~ﬂ5if



1 .
l j
l
|

. pr1ce appl1cab1e tq such Locomotive or Locomot1ves without payment.ef- any _; o

premium but w1th 1nterest thereon to the date of such payment. The Buyer. w111

cauge any such new Locomotive to be marked and numbered as here1nabove prov;ded __;ari
wi th respect_tb the Locomotive replaced and sha]] executeland.tiie,hregister ..

and record. all- such documents and do.any and all such acts as may‘befnecessaryfv_‘e‘
| . ‘ . , .

to gause such new Locomotive to come under and become subject ta this Agreement. .

w SECTION VI. The Buyer will-insure and keep,insured,eacthocomotiye
agﬂrnst 1oss,or‘damage by fire in an amount'at‘]east;equal to.the}aggregate ode:
' the|unpaid instaliments of the purchase.price of such Locomotive, and the:Buyeraf};
‘ agdees to furnish to the Seller proper evidence of such 1nsuranceé_ A1l -such.

insfirance shall be taken for the benefit otfthe Seller and-the Euyer, as their-
vre;bective interests may appear. All insurance{moneys paid thereUnderutolthe
‘Sehﬁerlshall; at,the Optton of the Buyer,jbe.app]iedito7the ther unpaid:ba1ancei
iof-purchase,price applicable to the Locomotivezin,respeot of'which-suchfinsur—.n
”fance moneys sha]libe paid or _upon de]ivery to the Seller by the Buyer of'proof ‘ff
:satlsfactory to the Se]]er of the proper. replacement or repair of such Locomo- :

_ tive be paid over to the Buyer. No insurance or payment of -insurance moneys

on laccount of any loss or damage to any of ‘the Locomotives shal’l affect.the }Q' N

B

oblligations of the Buyer as provided in Section V hereof.

SECTION VII. The Seller shall and herebyvdoes~retain-the fu]] Tegaj
tifle to a]l the Locomot1ves unt11 the Buyer shall have made all the payments |

. anid shall have" kept and performed all the agreements-in.this Agreement prov1ded .

futo be made, kept or performed by the Buyer, notwithstanding the de11very of . the '

.\1Lo:omot1ves to, and the possession and use' thereof by, the Buyer as here1n

pr:v1ded. Any;and-a]l replacements of ‘the Locomotives and of,parts;thereof,,

ﬁanh additions thereto, shall constitute accessions to the Locomotives and be .

:subJect to all the terms and cond1t1ons of this Agreement and included in the o

rlteh "Locomot1ves" as used in this Agreement When and on]y when the Buyer has

d the full purchase price of all of the Locomotives, w1th 1nterest accrued

¢

F

Lo th#reon, and has made all other payments as’ herein prov1ded, tjt]e to‘a11 the‘_f‘l

]
|
|

-92




S .on

L°°°%°tives sha31 pass to and vest in the Buyer.without further transfer,Or-aCt¢§ o

the part of the Se]]er, except that the Sel]er shall, if requested by the

Buyer so to do, execute and dellver to the Buyer at the Buyer's expense: a b111

or

a1l fliens and encumbrances in favor of the Seller or-any’one CIaﬁming under or

Q!I]S of sa]e of all the Locomotxves,.transferr1ng.to.the Buyér.all theﬂ

" sellkr's right, title and interest in and to the Locomotives, free and c'l,'ear;o'_f_r"-"';""?f

‘ agaipst the Seller (other than any 11ens and encumbrances agains1 ‘the Seller

: arxting from the Buyer's use and possess1on of, or interest in, .the Locomot1ves).£]” v_17
together with all rlghts and cla1ms, in respect. of the t1t1e to the Locomot1ves.. r

of

he Sel]er against any predecessor in title of. the Sel]er and covenant1ng

'that “the Sel]er has not done or knowingly- suffered to be -done anyth1ng whereby vﬁlfv "

thetSe]]er s rxght, t1t1e and interest in and to- the Locomotxves have been

- -agrpement herein on' its part to be performed, the Seller may.perform the same-?,

SO

sub}ected to any lien or encumbrance, and shall.execute for;record-or f111ngiin~. 8

pubﬁic_offices such instrument or instrumentSvinJWriting as may.beJneCeSSary or
: app}opriate in order then to make clear upon.the public records -the title of;the,::

Buy#r.to all of‘the Locomotives under the laws of any jurisdiétion, _

|

SECTION VIII. If the Buyer shall refuse or fail to perform any

and[ give to the Buyer notice in writing of:the expense incurred in;suChuper-« .

‘formance and the Buyer agrees to repayjpromptlylafter such notice al];expensesV; -

- ‘L ocomotives.

th

R
—

R
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SECTION IX. The Buyer.shall not:assign or.transfer.any 1nterest»1n‘

assignment to a ra11road company .which shall acqu1re all. or substantlally

-

T ——— -

trument satiSfactoryfto;the Seller, shall assume and agree to performfeacha;

g all.the ob1igations and covenants -of - the Buyer.hereunder shall not be
N RN . ' . )
:med a breach of this- covenant ‘The-appointment of a temporary receiver or..

It

¢eivers in: equity or-a temporary trustee or trustees in bankruptcy for. the

“‘ 710?

lincurred with interest.at the rate applicabie‘to'the-purchaseiprice:otﬁthe’fj

s Agreement w1thout the written consent of the Seller first had and obtained ;i;;'

‘the lines of.railroad.of thelBuyer.andehﬁch, by execut1on'of¢an appropriate -




Buye~ or for 1ts property sha]l not be deemed an unauthorized assignment by
the 3uyer of its rights and 1nterests ‘hereunder and shall not. be deemed.a
- brea*h of this - covenant but the appomntment of a permanent rece1ver or

receivers in equ1ty or permanent trustee or trustees under any . prov1s1ons of ‘

theiBankruptcy Act or under any amendment or revision thereof for the Buyer

or for 1ts property shall be deemed an. unathor1zed ass1gnment and a breach of f’f
' th1s covenant it (1) the Seller shall. have demanded of the Buyer in wr1t1ng

that action be taken ~in respect thereof.and (2) with1n th1rty (30) days after

sucr demand ne1ther (a) such permanent - receivers or trustee or. trustees sha]] S

be c1scharged nor (b) such permanent receiver or: receivers or- trustee or - *E,[;nﬂ L

trultees sha]l adopt and assume and agree to perform each and al] of the:

Abbl;gac1ons and- covenants of the Buyer hereunder pursuant to due authorlty of

: theiCourt of his or their appointment.

f SECTION X. In case | | D,
[ | (A) The Buyer shall make default in the payment ofdany_ -
su% payable by the Buyer as here1n provided and such default. .shall cont1nue

-for more than thlrty (30) days after the same sha11 become due and payable, or
| (B) A defau]t shal] occur under Sect1on [X of th1s
: iAg'eement,IOrL | A _ 4 o
‘ ' (C) - The Buyer sha]] for more ‘than 30 days after the..

“';v}t5é41er shall have demanded in writing performance thereof fa1] or refuse to

- gco ply w1th any other of the terms and_agreements herein on 1ts part -to be
!*ke t and performed;:or to‘make provisions satisfactOry tQ,the Se]]er.for;
:h'comp]iance,' _. - | _ ' o |
W K Then the Seller may, by written notice to the Buyer, e
u J.]are the- ent1re unpa1d balance of the purchase pr1ce of -the Locomotlves
' f idnedtately due and payab]e and upon any such dec]arat1on the entire unpa1d
i]ance of the purchase price of the Locomotives shal] forthw1 :h become due

and payable. together WIth 1nterest thereon at the rate per annum set forth 1n

'U

f
| %ragraph (1) of Subsect1on (B) of Sect1on II hereof to- the date of such ™
" e

c]arat1on and the aggregate of such ba]ance of purchase prlce and 1nterest

e




shal bear interest'trom'the date of“such'dec1aration at the rate of intereSt

set forth in Paragraph (1) of Subsectton (B) of- Sect1on 11 hereof,. and the Se]ler

: ésha?l thereupon be ent1t1ed to recover Judgment for the entire unpaid balance of

}the purchase pr1ce of the Locomotives so payab]e with interest thereon as afore~;uif'i
sald, and.to collect such Judgment out.of any property of the Buyer wherever

vsit ted. - The Se]]er may at 1ts election (and, 1f before. sale or lease or be-}é'
fore,complet1on‘of other enforcement of this Agreement, all costs and expenses- '
of the Seller fncfdent to any such default -and to the enforcement by the'Se11erH‘ﬂ$t?1

the prov151ons hereof and all sums which-shall then have become due and .

: R

'payQale by the Buyer. hereunder, other than - such - -part of -the purchase pr1ce of the ;an

d ot1ves and interest thereon as. sha]l have become due on]y because of a.

declhration of défault. under this Section- X as aforesaid, shall tave been pa1d

by éae Buyer and all other ex1st1ng defaults shall have been remed1ed or pro- =

v1sJ>n therefore sat1sfactory to Se]]er shall have been made, then and in every Ir‘”"d
! case, the Se]ler shall) waive any such«defau1t and its consequences and

resc nd and annul any . such dec]arat1on by written notlce to Buyer, but no - such

wa1vir,rescxss1on and annulment shall extend to or affect any subsequentudefault_"
f pair any rights or remedies consequent. thereon.- If the Buyer.shall make ‘»
default as hereinabove prov1ded then, at any time after such not1ce of declara- ,
- tion||of default and dur1ng the contlnuance of such defau]t .and upon such further' .
ﬁnot1%e, if any, as may be . required for comp]1ance w1th any mandatory requ1rements
of~1cw app]tcab]e to the action to be taken by . the Se]]er, the Se]]er at its.

opt1 n may take or cause to be taken by its: agent or agents 1mmed1ate possess1on

o
Ch
ot

e Locomot1ves and may lease or se]l, at publnc or pr1vate sa]e the- Locomot1ves

y thereof free from a]l c1a1ms .of the Buyer at-law or in equity, upon such

4&

ct o

- -3

3 <1 B
e e re? Q—-—v

‘and ‘in such manner as- the Sel]er may determine but subject.to any mandatory

o requ rements of Taw app]1cab1e thereto, either without or before or. after tak1ng

o possdssion of the Locomotives and without hav1ng the-Locomotives at the'place of -
sale prov1ded however, that the Buyer may:and sha]] have a reasonab]e oppor-
tun1t (1) 1n the case of any such pub11c sale, to bid at such aaTe,‘(f

(2) in the case of any such proposed pr1vate sale; to purchase T ';*f' -

or prov1de a purchaser for the Locomot1ves with1n ten

el




l»*or;points and wi]] there de11ver the same’ to the Se]ler orito such purchaser

days after notice by the Seller to the Buyeruof-such safe;3h1“°:';
‘at the same or.a better pr1ce -than that offered by. the
proposed purchaser at such sa]e and

(3) in the event of any such proposed lease; to leaseor. - -

provide a lessee for the'LocomotiVes, within. ten days

after notice by the Sel]er to the Buyer of. such. proposed
‘ -% B | 1ease at the same or a bettér rental than- that - offered
i by the proposed lessee. . ‘ A
ﬁ: the extent not proh1b1ted by any - legal requxrements then in force and o
abpl1cab1e to such sa]e, the Se]]er may itself.-bid for and become the purchaser |
| oiF the Locomot1ves or any of them offered for sa]e w1thout accountab1]1ty to g
the Buyer (except to the extent of surplus money received as here1nafter pro-~

vided in the last sentence of this _paragraph) and 1n payment of such purchase ;"t“

r1ce the Se]ler shall be entitled to the extent: aforesald to have cred1ted on
aTcount thereof all sums due to the Se]]er from the Buyer. . Tha proceeds of
. an

y such lease or sale after deduct1ng all charges and expenses, 1nc1uding
ounsel fees, 1ncurred 1n connection therew1th sha]] be applied to the. payment,
ilrst, of the expenses of retak1ng, keeping and stor1ng the Lo«omotives, and
icond, of the purchase-pr1ce ofathe Locomotives and any 1nterest accruedz |
.'th#reon, and third, ot all other sums payab!e~by}the Buyernhereunder. If'any:
‘ lrp]us of -such proceeds remains after_the?payment ofithe‘sums hereinabove -
%wtioned the Seller agrees'to pay such'sdrplushto'the Buyer--andbin'case of'.

i a}ief1c1ency, the Buyer agrees to pay- such def1c1ency forthw1th to, the- Sel]er

In case the Se]]er shal] r1ghtfu1]y demand possess1on of the Locomo-:« ‘

fti es or lease or se]T the Locomot1ves pursuant to this Agreement, and shall
.:r
fo

¥

[ -
eTsonably des1gnate a po1nt or p01nts upon the ]1nes of-ra11road .of the-Buyer:‘

T the- de11very of the Locomotives to 1t or to- the purchaser or lessee of thef"

G

!

“Locomotives, the Buyer w111, at its own expense forthw1th and in the usua]

,f) man er and at the usual speed. cause the Locomot1ves to be moved to such po1nt

‘)ord]essee and the Sel]er or such purchaser or lessee sha11 have the- right to

vfi."entfr upon the premises of the Buyer and retake the,Locomot1ves;wherever thei

-13-
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' sa%e may be found and to. store the Locomot1ves upon the prem1ses of. the Buyer,

thout charge untx] arrangements for the removal thereof can conven1ent1y be;,krlﬁ"‘
de. The assemb]1ng\and de11very of - the Locomotives by the ‘Buyer.upon - .the

brcise by the Seller ofase11er s;remed1esa1n-the,event of»default;asahere1ne yijhf_{;'.

Fore provided'are of the essence of this'Agreement between'the3parties;‘ahd~‘
on app11cat1on to any ‘court .of equity having Jurisd1ct1on in the premises,

Se]]er shall be entltled to a decree requ1r1ng specific performance: of such

=

s. The Buyer agrees that neither upon the retaktng of the Locomot1ves by . the

ler or the purchaser or lessee thereof in. the event - of a defau]t hereunder by 1.1'» f
Buyer, nor:as a cond1t1on precedent to such retak1ng shal] the Seller be -

uired to refund to the Buyer any portion. of- the purchase pr1ce of .the Loco-;

ives. theretofore paid by the Buyer and the Buyer express]y wa1ves any right.

may have by 1aw_or by statute to the return of. any part ofpsuch purchase price.f"r-

'.}up\ ‘the retaking of the Locomotives by the 'Seller or such purchaserzor lessee .
‘the

eof as aforesaid. The sale, lease or retaking of .the LoccmotiveS'shall‘not;j'-

|

fﬁect any right or cause of action wh1ch the Seller may have or release- the ;

1

jBuxer from any obligation or 11ab111ty upon or under this agreement,,,

|

i . LI . :
; _w - The powers-and_remédies herein provided' in.case of default are.not to |

| it

xclusive of any other powers or remedies .now or hereafter existing at.law or

jquity or under any statute. No delay,or‘omission-6f~the.se11er in the"

exeffcise of,any'pOWér or‘remedy shall be deemed to be a~waﬁver\éf any'défaUltlér::‘

Of

ée]

the

- cru

def

the right. to exercise such ‘power or remedy, nor shall the acceptance by the ;h\
}er of any secur1ty or of any payment of:or on! account of any 1nsta1]ment cf
purchase price of -the Locomotives or.of rinterest thereon matur1ng orﬁac-.-‘d

ng after any default or of any payment on'acc0unt~of;any past default bea_:

deemfed a waiver of any right to take,advantagejof-anyuotherlpastﬂor‘any'future-

ault. T Sy

SECTION}XI;v The Seller shall defend any suit or proceeding brought

agatwst'the Buyer'sc‘far as based on.a claih-that“equipment'of”Se]]er‘s‘speCiefh,"

fication, or any part thereof, furn1shed under this, contract const1tutes an

-14- :




i fr1ngement of any patent, if not1f1ed promptly in. wr1t1ng and g1ven author1ty, 3f

format1on and assxstance (at SeT]er s expense) for . the defense of same, and

- ;3__73____~ .

‘f the Seller shal]_pay all.damages and costs awarded therein aga1nst:the_Buyer,"

In case said equipment, or any part thereof, ‘is iﬁ.auchusuit he1d’to
§ f cTnst1tute 1nfr1ngement and the use of said equlpment or. part.is enJo1ned. the
- se

o %3 , . th F right to continue us1ng sa1d equ1pment or part, or rep]ace same w1th non-

'
—

infringing. equ1pment, or mod1fy 1t s0 it becomes non 1nfr1ng1nq, or remove the

e

—

R lation costs thereof

ith spec1f1cat1on -
1. ‘ The forego1ng states the ent1re 11ab1ﬂ1ty of the Seﬂler for patent

v itfr1ngement by said equ1pment or any part: thereof

M o §

- SECTION XII. Seller warrants to the-originalluSer'that the>Locomo-

1ler shall at hxs opt1on and at h1s own. expense, either procure. for the. Buyer 'fbffipl‘
at1re equxpment and. refund the purchase pr1ce and the- transportation and insta]-fb.T»u'

The Se11er w111 not assume 11ab111ty for patent 1nfr1ngement by reason . R j'

.fcof purchase, manufacture sa]e, or use of dev1ces not. 1nc1uded in and covered by'fg'[.ﬁv"

- tives are of - the kind and qua11ty descr1bed in the spec1f1cat1on referred- to ;] ,}St"”

L :f
i

alrein and are su1tab1e for the ord1nary purposes for wh1ch such equ1pment 1s

d.

R
(2]

Se]ler further warrants each Locomotive to be free 1rom defects 1n
'f; mater1a1 and workmanship whlch may deve]op under normal use and serv1ce w1th1n

g;: f}{.vj tulo years from date of de11very or before the Locomotlve has been operated

”"fh?_ZS ,000 m11es whichever event sha]] f1rst occur Se]]er agree< to- correct
éJ:h defects, wh1ch exam1nat1on sha]] d1sclose to Seller's. satxsfact1on to be
;bcdefect1ve, by repa1r or replacement F.0. B factory and such correct1on shal]
"Hﬁconst1tute fu1f111ment of Se]]er S ob11gat1on w1th respect to- such defect
"x‘nmder thts warranty | i 2 |

TR




Se]ler warrants specxa1t1es not of its own spec1f1cat10n or: desxgn
::to?*he same extent that the Supp11ers of -such spec1a1t1es warrant such 1tems

ko:beller.,,

There are no warranties, expressed or. 1mp11ed made by Se]]er except

‘the|warranties set out above i | R '5?

SECTION ¥I1I. The Buyer sha]] at 1ts expense prompt]y cause th1s‘

R uﬁAgraement and any supplements hereto and the f1rst ass1gnment thereof to be

/i filed, reg1stered or recorded in the State of Kentucky and in. any other State”,f:’f o

;inJvh1ch any of the Locomot1ves sha]] be used ior. w1th the Interstate Commerces"v '

L fComm1ss1on pursuant to Sect1on 20 (c) of the Interstate Commerce Act -and: the

»-_3Buy=r shall at its expense, from t1me to time, do and perform any other act,

andlwill execute, acknowledge, deliver, file, register and record any and all
'ifurther instruments required by law or. requested by the Seller‘for‘the:purpose’;

- 'of |protecting jts'title and rights or carrying out the -intention of this Agree- o

'

'ment- and the Buyer will promptly furnish to. ‘the Seller certifitates or other | tx

"’,.jeVTdence of aT] such filing, reglstrat1on and recordxng, satISfactory to the

- ‘jSeTler, together with the op1n1on of counse] to the Buyer that <uch steps have wd,-”

'7*rbeen taken as aforesaid

SECTION KIV Any prOV1s1on of. this, Agreement proh1b1ted by any

'aniliapplxcable law of any State, or which by any app]1cab1e Taw of any State would- _TLff~'“

L fﬁconrert this Agreement 1nto an lnstrument other than an. agreement of cond1t1ona]

R
"t

; § . . e e } )
i B - ’ o PR P .o .
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| _ the

e, shaII as to such Jurisd1ct1on be 1neffect1ve w1thout mod1fy1ng the B l{N,fﬂ[ﬁ*fdﬁﬂ

aining prov1sxons of this. Agreement where, however, the conf11ct1ng pro-- e

1ons of any such app11cab1e Taw may be waived they are hereby wa1ved by

Buyer to- the full extent. permitted by Iaw

' SECTION XV. No delay or omission .in the exercise. of ahy-pdwer or -
ledy herein prov1ded or otherw1se ava11able to ‘the Seller shall 1mpa1r or

ect the SeIIer s right thereafter to exercxse the same. Any extension of -

1
' 'itide for payment hereunder or other 1ndu19ence duly granted to the Buyer. shal]fjf””"hﬁ

otherwxse aIter or. affect the Seller's rlghts or the Buyer s ob11gat10ns

er shaII not be- deemed to aIter or affect the Buyer 3 ob11gat1ons or the

ler! s r1ghts hereunder w1th respect to any subsequent payments or defau]t

rein

l ’ : o S

1l

SECTION XVI There are no underStandIngs, agreements“'representa~

: ;ttcns or warrant1es express or implied, not specified or referred to here1n
j mod1f1cat1on of any of the terms or cond1t1ons of this Agreement shaII be o
"1d in any event, and ‘the SeIIer and Buyer expresst waive the rtght to rely,

- ?thereon, unIess made 1in wr1t1ng du]y executed by the SeIIer and Buyer,y

A

SECTION XVII,’ The terms of . thIS Agreement and aII r1qhts and

‘ 1gat1ons hereunder shaII be governed by the Taws of the State of Kentucky, D |
f ihv1ded however, that the parttes hereto sha]I be ent1t1ed to a]] r1ghts "f;’h::*;‘w_»

"fh ferred by Sect1on 20 ( ) of the Interstate Commerce Act,

SECTION XVIII ThIS Agreement shaII 1nure to the benef1t of and

'.5h°grema1n blndlng upon, the successors and ass1gns of the parttes hereto,

_17__.,_

‘eunder The Se]Ier s acceptance of any payment after it becomes due here—ff;'”‘°*

pectlvely
' SECTION XIX, Any not1ce hereunder to the Buyer shaI] be deemed to be
aerIy served 1f de11vered or ma1Ied to the Buyer at. 2910 North WesternParkway,
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hxsv111e Kentucky, 40212 or at such other address ‘as .may . have been furn1shed

writing to the Se]ler by the Buyer. Any not1ce hereunder to the Seller sha11
‘deemed to be proper]y served if delivered or ma11ed to Genera] Motors Corpora-
bn, E]ectro Motive Divisxon, at LaGrange;v1111n01s, 60525, or at such other :
fress as may have been furnxshed in wr1t1ng to the Buyer.by the Se11er. Any
tice hereunder to any aSSlgnee of the Se11er or of the: Buyer shall be deemed

be properly served if de]1vered or mailed to such a531gnee &t such address as

Y have been- furnlshed in writing to the Buyer or the Se]]er. -as the case may be, -

SECTION XX This -Agreement may be . s1mu1taneously executed in. several

"Cmunterparts, ‘each ‘of ‘which so executed shall be’ deemed to be an.originaly. and -

ch counterparts together shall constitute but one ‘and- the same instrument.

ﬁhthough this: Agreement is dated for conven1ence . Sept.. 1 1972 the actua1

te or dates of executxon hereof by the part1es hereto is, or are, respect1ve1y,

e date or dates stated in the acknowledgements hereto annexed

IN wITNESS THEREOF the Seller and the Buyer have caused this. 1nstru-

ant to be executed in thexr respecttve ‘names by’ thetr respective off1cers,; f'

ereunto du]y authorized, and their respedtlvevcorporate.seals,to'beghereto_-

*fixed, du]y'attested;‘ae of the'day,and»year,first above written. -

GENERAL MOTORS CORPORATION ,
(E]ectro Mottve Dmv1s1on)

By T A A
. 7 Vice Président

[TEST:

‘4§K§§ts Secrefgﬁy |

=18 :




TEST:

. KENTUCKY & INDIANA.TERMINAL
RAILROAD COMPANY- .

“ K. I. Williams :
Secretary

eor _ Slluai ) S5
NTY OF- éy% - g o _ S
I, _: | :Z;LAéék,ezﬂ sze;ZAu = .' . - Notary

plic duly comm1ss1oned, quallfled and acting within and for the State and -

Linty aforesa1d do hereby certify that on . ﬁ%‘zé- [s— 5 1972, ."»:

Fore me, the subscriber, a Notary Public as: aforesald persorally appeared;,‘ o

said County of éﬁ%¢4éi - _ | ~: .
zﬁf 557 Azéapﬂpﬂ,4/>é97 A _.» Vice President of - '

ipned thereto and sa1d - : ;€7 167_4<jawﬁrﬂﬁwuulié7 "f : ‘_ 'Wh01'

neral Motors Corporat1on, one of the corporat1ons which executed the fere-.

ing instrument in wr1t1ng, bearing the date of Sept 1, i972w~hose name 1§ -

persona]]y well-known to me as Vice Pres1dent of General Motors Corporat1on

belng by me duly sworn, and I hav1ng first made known to him the contents

-said 1nstrument, d1d depose ‘and say that he res1des at . o _ o o

at he is,Vice Preeideht of said General Motors:Corporation,-eee‘of the
rporat1ons descr1bed in said foregoing instrument, author1zed by. sa1d corpora-"
on to execute and acknow‘edge deeds -and- other wr1t1ngs of said corporatlon, _
at-he knows-the contents.of sa1d instrument; that he knows-the sea1-of said:

rpofationi-that'ohevof ihe seals affixed.to said instrument is. the -corporate

gal of said dokpbration; that said iﬁstrument Was5signed;sea1ed-and.deliVeﬁed;.‘

-19-
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by him as Vice President in behalf of said corporation by its authority, duly

!

|




giyen, and by authority of its Board of Directors; and thaf-he»acknowledged"
safld foregoing instrument to be the free and vo]untary act and deed of sald

| "Ge eral Motors Corporation

IN TESTIWONY‘NHEREOF I have hereunto sub;cr1bed by name and aff1xed

my| notar1a1 seal the day and year aforesaid.

T 7 Notary Public , - '=_-_;ﬁ*:o -
- My Commission Exp1res g;zgz‘“‘ 1270

ATE OF KENTUCKY )} 1

N .
—

cthTY OF JEFFERSON& >
N I _ iLQcﬂéxjeauk Q E;Y_ " | . a Notary Public -~
du]y comm1ss1oned, qua11f1ed and acting w1th1n and for the State and County. ;
j’%%oresa1d do hereby certify that on dl. ﬂFtL\‘uuq 3Av°x f:,_1972,vfd
defore me, the subscr1ber, a Notary Public as afofesa1d, per;ona]]y'appearedvin
gsid Jefferson.County, Kentucky, Joseph J~“Gaynon President of the Kentncky &:.
.‘%rd1ana Term1na1 Rallroad Company, one of the corporatlons which executed the

'rego1ng 1nstrument in wrx*lng, bearing date or Sept i, 1972 whose name 1s

- *;h .

s1gned thereto and said Joseph J. Gaynor, who is personally well- known to me
Pres1dent of the Kentucky & Indmana Terminal’ Ra11road Company, and being by

duly sworn, and I hav1ng f1rst made known to h1m the rontents of sa1d 1nstru-

—3 -0
——ta—

nt, did depose and say that he resides at 2550 Dundee Road, Lou1sv111e -., ) | -

|- -3

ntucky, 40205 » that he 1s Pres1den+ of sand Kentucky & Ind1ana Term1na1 ;
n11road Company, one of the corporat!ons descr%bed in sald fore901ng 1nstrument, ;

Jthor1zed by 'said corporatxon to execute and acknowledge deeds and other wr1t1ngs o

O~ a;«,.;or_o

%-saad_corponatlon,,that,he knows the contents'of‘saxd 1nstrument, that he knows -

P e

he Sea1dof'said corporation; that one of the sea1s affixed to éaid instrument is

T

,1e corporate sea] of =a1d corporat1on, that : sa1d 1nstrunent was s1gned

wy T

ea]ed and de11vered by h1m as Pres1dent ‘in beha1f oF sa1d corporat1on by 1ts

-

uthorlty du]y g1ven and by author1ty of 1ts D1rectors and that he acknow]edged

§ 4

-20-
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{ forego1ng 1nstrument to be the free and voluntany act anq dend of sa1d;
ticky & Ind1ana Terminal Rax]road Company h f:' o | |
IN TESTIMONY NHEREOF I have hereunto subscrmbed my name and

' '5ced my notar1a1 sea] the day and year aforesaxd

My Commlss1on Expires -

| | ‘ I\I;Iotary Pubhc Jeff« »rson County Ky. .
3 o ly Comgmss:gn em}zzes Muy 1e, 1976

3
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