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AGREEMENT ANb-ASSIGNMENT, dated as of September 1, 1972 ,.between

GBNERAL MOTORS CORPORATION (Electro-Motive Division) a Delaware

dration, (hereinafter sometimes called the Manufacturer), and

CITIZENS FIDELITY BANK AND TRUST COMPANY, LOUISVILLE, KENTUCKY, a

dration duly organized and existing under and by virtue of the laws of the

of Kentucky, (hereinafter sometimes called the Assignee).

WHEREAS the Manufacturer and KENTUCKY & INDIANA TERMINAL RAILROAD

COMP%NY, a Kentucky corporation (hereinafter sometimes called the Railroad),

entered into a Conditional Sale Agreement, dated as of Sept. 1, 1972 ’

(herelnafter called the Conditional Sale Agreement), covering the manufacture,
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and dellvery, on the conditions therein set forth by the Manufacturer

'the purchase by the Railroad of Three (3) 1,500 horsepower Diesel-Electric

thing 1ocomot1ves (herelnafter called the Locomotives), bearing the

road'S'Road“Nos.'77, 78, and 79, all as more particularly described therein

Junterpart of the Condltlonal Sale Agreement belng prefixed hereto), for

;1e_Conditiona1 Sale Agreement° and

WHEREAS the Rallroad is to pay to the Manufacturer an initial cash

payant equal to so much, if any, of the purchase price of such Locomotive as

¢/

shalL‘exceed $162,666.66 per Locomotive (such payment being herelnafter called

the{[nitial Cash Payment) upon acceptance of such Locomotive by the Railroad,

g IeaVLng a balance of $162 666.66, (or the actual purchase price,’ whlchever is

the,lesser), per Locomotlve payable w1th 1nterest as provided in the Condltlonal

«Agreement;

NOW, THEREFORE, this Agreement and Assignment Witnesseth'that,.in'

"cenSideration of the sum of One Dollar ($1.00) and other good and valuable

)L . . . : ‘ -
~consfiderations paid by the Assignee to the Manufacturer, the receipt of which'

reby'acknowledged, as well as of the mutual covenants herein contained:
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ct to certaln adgus;mente, all as more partlcularly descrlbed and set forth'
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1, Thé Manufacturer;hereby sells, assigns,vtransfers and-sets.oVer
- the Ass1gnee, its successors and -assigns, all the right, title and. 1nterest
the Manufacturer in and to the Conditional Sale Agreement upon payment by the

sfignee to the Manufacturer of the amounts requ1red to be paid.under paragraph

|

nuﬂbered 5 hereof (except the right to manufacture and the rlght to receive the o

.In?t1a1 Cash Payment, if any, payab]e 1n‘respeqt of the purchasn,prjce of each

’Ldéomotiv3)=and"in and to-any and all amounts which may.be.on.become'dué?or owing

- pA vileges and remedies in respect of the Locomotives under the Conditional Sale .

'theEManufactdnér on-account of $16€2,666.660f the burahase,price,pf:éach,Loco—

1nterest thereon and any- other sums becom1ng due under.the Cond1t1ona1 Sale
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?eement in respect of the Locomot1ves (exc1ud1ng the Initial Cash Payment, if
)
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itle and interest of the Manufacturer in and to the Locomntives,as-the same shall

be!manufactured and delivered, together withﬁa]l,the Manufacturer's nights, powers, -

| P N , '
, Agreement, without any recourse, however, against the Manufacturer for or on:ac-

[ : N

: : 4{ cﬁxnt.of thé'fa11ure of the Rai]road-to make any of . the payments provided for in,

} oT otherwise to comply with any of the provisions -of, the Conditional Sale Agree-
As ignee to, or transfer,-or pass, -or.in-any way affect .or modﬂfy, the liability

o _ R
! ties and business in respect.of its obligations.to manufacture, sell-and deliver.
l
|

ﬂe Locomotives or in respect of its obligations contained in.Sections:I; XI.-and,f' :

i the Manufacturer under Paragraph (2) of Sub-section (B) of Section II, Sub-

dction - (C) of Section II, Sub-section (B) of Section IV, -and Section XI of the N

is Agreement and Assignment or any subsequent assignment pursuant to the pro-
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.;;CInditiona1;Sale Agreement, it being understood and agreed that, nOtwithstanding.
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r%ad in respebt of the Locomotives shall .be and remain enforceable by the Railroad, its-

N o -2~

1ve"orn£he actual purchase price of -each Locomotive, whiChever is-the 1essén;~f:

‘, which shall be paid by the Railroad. to the Manufacturer), -and a]qua]];rjght,,

nt; provided, however, that this Agreement . and Assignment shall not subjectfthe'

the Manufacturer or of any SUCCesSOr Or-successors -to its manufacturing proper-

I of the Conditional Sale Agreement, or re]ieve:the:Rai]road from its .obligations

1sions .of Section 6’hereof; all said obligations of the Manufacturer to . the Rai]}'
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sucdessors and assigns, against and only against the Manufacturer and any succes~ ... -
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sorlor successors ‘to its manufacturing properties and'business, - In furtherance

he foregoing assignment and transfer, the Manufacturer hereby.authorizes and AfhjEJ”;ff

:\

ignee or in the name of and as attorney, hereby irrevecably.constituted, for

‘ emp%wers the Assignee, in the Assignee‘suown name or in the name -of - the Assignee'st.*:'
i

-~ the Manufacturer, to -ask, demand, sue ‘for, collect, receive and enforce payment

of ny and all sums to wh1ch~the Assxgnee is or may.become-ent1tled under this‘ffd;ﬁf

. :Agreement and- Ass1gnment and comp11ance by the Railroad with .the terms and o

grdements -on its part to be performed. under the Cond1t1ona1 Sa'la Agreement. but- T

[
a
atfthe expense and ljability and for the sole benef1t¢of the Ass;gnee.

2. The Manufacturer covenants:and agrees that it will manufacture the . -

—-— - -
Q ..

'7motives\in-fu11 and complete accordance with the Conditional Sa1e7Agreement -

that it will sell and deliver the same‘on'comp]etion‘thereof to the Rai]rdad5’~_a.‘ﬂ
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: of all 11ens and encumbrances and in. accordance with the prov1sions of the -
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ditional Sa]e Agreement; and that, notwithstanding this Agreement and Assign-;; o

't, 1t‘w111nperform and fu]]y.comp]y wtth-each:andvall the covenants .and
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o“%itions'of-the Conditional Sale'Abreement set-forth to be performed. and I ;”F”‘ﬁ':u
”com;]ied with by the‘Manufacturer- The Manufacturer further covenants -and

*1 , agrees that at the time of . de11very of .any Locomot1ve it will warrant to the o

Vﬂf_“Asswgnee and.the Railroad that .at such time it has-legal title to such Locomotive

o ;and good and- 1awfu1 right to sell such Locomotive and. that the t1t1e to. such

”M';;Loc motive is. free -and clear of. all liens and encumbrances of any nature except ”51,;hf3
;*3f,pn1y the r1ghts.of the-Ra11road‘under the-Cond1t1ona1 Sa1e Agreement, and-the o

- “Mangfacturer further covenants and agrees that it will defend the t1t1e to such

'»Ff{'Loc motive aga1nst the Jawful demands of all persons whomsoever based on claims e tlz*j
Ui'orirtnat1ng-pr1or to the delivery of.such Locomot1ve.by the Manufacturer to the- R
”{Rai'road a]] subaect however, to the provis1ons of the Cond1t1ona] Sale Agree- d;'"‘”
iﬂ ‘ment and the r1ghts of the Railroad thereunder | ] Lo f‘~-‘ u,v‘” ;.'{A‘“
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L3, The Manufacturer covenants - and agrees with the: As 1gnee that 1n f?ngfi‘d

) -‘-.3-"
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rce any provision thereof, the MaﬁufacturerAWIII save, - indemnify and keep |
less the Assignee'fcom and against a]I.expehse, loss ;or damage,suffered by
pn of -any defense, set-off.counterclaim.or recoupment .of theﬁRaiIroad_arjs- |
but - of a breadh.bywthe'ManufactureY or by a successor.or successorsftofits”

Factur1ng propertles or bus1ness of". any of the Manufacturer s obligations 1n |

r indebtedness or liability at any time owing to-the Railroad by the Manu?'_;’

irer or such successor or successors. The Manufacturer agrees -to save,

ble, and any and all liabilities, damages, claims, suits, judgments, costs
pxpenses which may arise from patent infringemeht;iincident 1o the sale op-a"

of any article, process, design, element of construction, -or any other-.in-

gion used.-in the construction of the.LocomotiVes or incorporated ihﬁthe

|

ot1ves other than those excepted from the Manufacturer s indemnification

of the Manufacturer under the prov1s1ons of this Section 3 are.subject to

condition that the Manufacturer-shall be. given-due notice of any such defense, :"“
‘off or counterc1a1m asserted by - the Ra11road or 1ts successors or ass1gns and
he commencement of .any action for any such 1nfr1ngement and sha]] be afferded

.asenab]e,opportunlty to- defend ‘against the same.

4. The Manufacturer covenants .and agrees: that, at or before. de]iveﬁy;'

ach of the Locomet1ves to the Ra11road there will be pIa1n1y, distinctly, ,_'t"'.

“mm'berdanently and’ consp1cuou51/ placed and fastened on.each side of eachsuch -

ct1ve a meta] pIatevbear1ng the words in letters not Iess than one-1nch-1n 
ht: . | :

‘ E CITIZENS FIDELITY 'BANK AND TRUST COMPANY
LOUISVILLE KENTUCKY OWNER :

suit, proceeding or action brought by the Assignee under.the'ConditionaI' _1“"”

‘Agreement for any‘instaIImentfof, or intefeSt on,.the purchase price or to;7ajt;'

=ct of the manufacture, sale and de11very of .the Locomotives. or. under Sec- uf'ﬁ

E 1, XI, XII of the Cond1t1ona1 Sale ‘Agreement or arxs1ng,byvreason of -any. K

mify and keep-harmless the Assignee from and against any and all réyaItiesMee

ment contalned in Sect1on XI- of the Cond1t1ona1 Sale- Agreement The obliga-~
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'5. The Assignee covenants and agrees that, from time- to tlme as . and
; :

uhel any of the Locomotlves are dellvered to and accepted by, the Rallroad

;”ﬁursuant to the Conditional Sale Agreement, it w111 promptlv pay to the Manu-‘
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aforesaid sum of $168,666.66 pursuant'to Sub-SeCticn«(A)'of Section II.of.

| conditional Sale Agreement, then the Assignee_Wiil.prpmptly payetd;theef'

{onee of . the follow1ng documents-7

.L.ferrlng'to the A531gnee-t1tle-to-each such’ Locomotlve-so"h
{idellvered and accepted, and warrantlng'to the Asszgnee and
.fthe Rallroad that at time of. dellvery thereof by the Manu-‘t'
‘ahvfacturer to the Railroad sald title was free and’ clear of |
fall:liens and encumbrances of any nature except'only the
:frights:of'the Raiiroaa'under'the Conditional SalesAgreement;
:E(D)'iAjCertificate‘of Acceptance rn_respect cf-each such Locomotive
| "'signed'by_anﬂauthorizedCrepresentative ofjthe:Railroad statingrf"
" that the Locomotive covered by such Certificate has'heensine,ﬁ?nf
1uc.spected-and accepted by him-on. behalf of:the]Raiiroadhas ccnefﬁf
forming in ail respects.to-the requirenents'and prOvisrons L
e ;-of the Condltlonal Sale Agreement and further statlng that
'LLthere was plalnly, dlstlnctly, permanently and consplcuously
.f‘placed and fastened on each side of each Locomotlve at the
.f{tlme of its. acceptance a metal plate bearlna the words 1n:jfff
-leetters not less than one inch 1n helght. | | R

CITIZENS FIDELITY BANK AND TRUST COMPANY

o LOUISVILLE KENTUCKY, OWNER

* facturer $162, 666 66 of the purchase price of each such Locomotlve s0o dellveredfv‘

accepted, or 1f the ‘actual purchase prlce of any Locomotlve 1s reduced below o

facturer such actual purchase price of such Locomotive .upon receipt by.the '~

(a) ‘A Bill of Sale from the Manufacturer to the Assignee. trans—ff;*ft'“

- Inv01ce coverlng each such Locomotlve so accepted accompanled ff}*'




by or hav1ng endorsed thereon a certification by the Ra11road
as to the correctness of the price of such unit or units as:

set forth in the invoice.

6. It is'mutuaIIy agreed that the Assignee may~assign¢its rights‘

undr the Conditional Sale Agreement as a whole or in part in respect of any

'od or more;pf the Locomotives, including the right.to,receivéianydpaymants?due?.,7
oJ to become due to it from the Railroad thereunder in respect .of the Locomof; o
t{Wes covered-by.such~assignment.' In the event of any such~assignment any~such n;

|

sy
» .'a% ignment, enJoy all the rxghts and pr1vi]eges and be subaect to all the ob11~';
] . ‘ o
|

sequent - or success1ve assignee or assignees sha]l, to ‘the extent.of such -

" gations. of the Assxgnee hereunder.

7i,ffhe'Manufacturer hereby:

*(a) Represents and warrants to the Assignee, its successors.
‘and assigns, that the Conditional Sale Agreement was _
lawfully executed for a valid consideration and that.it.

is a valid existing;agreement and, according-to,its termsg:

binding upon:the parties thereto and-said agreement is now: .

'f 7.‘»'jAh;~‘ o in. force withbutﬂamendments thereto; and - . o },,‘ - é

1 ’f;y(b)- Covenants and -agrees that it will from time to time and R
- at all times, at the request-of the Assignee or its suc- |

W - % cessors or assigns, make, execute and de1iver a11~such'fur- o

ther 1nstruments of assignment, transfer: and assurance as |

. : . - . L

RS R may be




hecessary and approprlate in the premlses, to give effect

*.to the provrslons herelnabove set forth and more perfectly .ig

to confirm the rlghts, tltles and interests hereby ass1gned

e — e e e

and transferred to the A551gnee or 1ntended s0 to- be.-

8. ‘The terms of this Agreement and Asszgnment ard all rlghts and S

gatlons hereunder shall be governed by the laws of the State. of Kentucky,,f;1i37

B Py
1

- obl

; . .
ﬂproJlded, however, that’ the partles hereto shall be entltleo to all rlghts ' PR

conf rred by Sectlon 20 . (c) of the Interstate Commerce Act. ) SR ;51x_  i

9. This Agreement and Assignment may be simultaneously executed in
any ihumber of.counterparts, each of which so executed shall'be deemed_to be'an'

origlinal, and such counterparts, together, shall constitute but one and the
]
;

same| instrument. The Assignee agrees to deliver one. of. such counterparts, or"‘”“

rtified copy thexeof, to the Rallroad. Although this Agreement ‘and.- A551gn—'3

is dated for convenience as of September 1, 1972 the actual date.or dates ok

kecution hereof by the partles hereto is orx are, respectlvely, the date or -

IN WITNESS WHEREOF, the’ Manufacturer and the Assignee have caused .

instrument to be executed in their respective names by their'respective}{,v-

e
|
{
1
|
{
|
I
dateL stated 1n the acknowledgements hereto annexed.
|
|
S
!
L
i

ers, thereunto duly authorized, and their respective corporate sealsrtof-’;* o

reto affixed, duly attested, as of the day. and year first above~written;': -

GENERAL MOTORS CORPORATION
(Electro~Motive Division)

T T v

By.

Vice’President

i &
) -
4
i ‘s
i .
4




i T
% | A
| ‘ J
! ) ) 'v;‘
| g ' S . CITIZENS FIDELITY BANK AND TRUST i
?l K : ' | COMPANY t
. _ ‘ _ : o B
i ‘ A - - .v v .. . ‘,,(, s /( ' - pe 3 E
HE - ' : ; % é %ige Pzesidep# - i
: : ) S i ) n ¥
i ’ . : i : $ ¢
|
Vi
: J
A “— | S R
|| Asst. Vlce Pre51dént VA _ T B L Q;,;iw”fd
ol i
- STATE OF ILLINOIS ) =~ - - | SR | S T
e ) ss - | S |
*COUNTY OF COOK - ) : : ' 7 o , N
. : _ - N
I, M _g.%m/ , a Notary Public - !
‘ : /4 : } ‘ , S R
- . . s T o |
commissioned, qualified and acting within and for the State and County : - -ﬁq
' | S
reby certify that on _ ) /?72 - » before me the 3
riber, a Notary Public as aforesaid, personally appeared in said County 7;
- . . . . 7 .[:'{:i
ok, L /27.433 Aczkﬁkgzgylaf 5, a Vice President of e
) " . ' : 3
al Motors Corporatidn (Electro-Motive Division), one of the corporationS» C f
executed the foregolng instrument in wrltlng bearlng date of September l,"'l'g
, 8
whose name is 51gned thereto, and sald éé ég éé;diiﬂiﬂdéﬁ r~'_vg§
‘;s personally well-known to me as Vice President of General Motors Corpo-'t" |
| .
ratlmn and - belng by me duly sworn, and I having first made known to him the

that he is Vice Pres;dent of said

Genefal Motors Corporation, one of the corporations described in said fore-

1
| : A
: goin, instrument, authorized by said corporation to execute and acknowledge

deeq: and other writings of said corporation; that he know5'the:contentsrofg S L

saiq instrument; that he knows the seal of said corporation; that one of the

i

'”?,that said 1nstrument was signed, sealed and delivered by him as Vlce Pre31dent

{
. i
| 3 - . . ‘. . . L AT A
'seaL%,afflxed'to said instrument is the corporate seal of sald corporation; o "@
i
i

A‘in_behalf of said corporatlon by 1ts authorlty, duly glven, and by authorlty
| _
of lés Board of Dlrectors, and that he acknowledged said foregoing instrument

| . : L
to bg the free and voluntary act and deed of said General Motors Coxporation.-

-
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OUNTY OF JEFFERSON

}notarial seal the day and year aforesaid.

A - o )

«Jr- ) - . ’ . e

I . ol : :

1 o . .

3| - : Notary Publlc~y-

My Comm1551on exp:res

oW

~

E OF KENTUCKY
‘ A

» & Notary Public

| B %’w

gduly comm1551oned, qualified and acting within ‘and ' for the State and County

sailfi Jefferson County,

. afgpesaid, do hereby certify that on W =3 /i//77_?,before

[

‘me)| the subscrlber, ‘a Notary Publlc as aforesald, personally appeared in - ; :f;'e:
/5: W, Vice Pres:Ldent B

A'ofi“ITIZENS FIDELITY BANK AND TRUST' COMPANY, one of the corporatlons whlch

|
3

exeruted the fore901ng instrument in writing bearing date of September 1,

1972, whose name is signed thereto, and said

'

|

k

who| is personally well known to me as Vice Pres1dent of said Cltlzens

Fid

onellof the corporations described in said foregoing instrument;'authorized -

by
sa

th

]
|

|

mad% known to him the contents ‘of said instrument, dld depose and say that he;.

resjdes at j?/é me Lou1>v1lle, Kem:ucky,

3

that he is Vice President of said Citizens Fidelity Bank and‘Trust Company,'

|
i

lﬂald corporation to execute and acknowledge deeds and other writings of.

t : o
¢llseal of said corporation; that one of the seals affixed to said instru-
' . .

meny 1s the corporate seal of said corporation; that said instrunent]waéln

signied, sealed and delivered by him as Vice Pres1dent‘in bghalf ijsaidfd)"i

IN TESTIMONY WHEREOF, I have hereunto subscribed my name.and.affiked;f

#llty Bank and Trust Company and being by me duly sworn, and I hav1ng flrst‘.‘

id corporation; that he knows the contents of said.instrument; that he'knowaw'f‘””

corporation by its authority, duly given, and by authority of~its‘Di¥ectoré;?"”'”‘m
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Fixed my_nétarial_éeélfthe_day and’yea:,aforesaidﬁ'

Lary act and deed of said Citizehs‘Fidelity Bank andlrrust Companw‘

IN TESTIMONY WHEREOF, I have hereunto subscribed my name and . -

Notar..Public

;“ 3 PRI

i that he acknowledged said foregoing inét;ument'td be the;frée énd'lerf;ﬁ.ﬁu-“”

My Commis$ién-EkpireSfééiéék/ﬁzz?f*wé‘




