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LAKE ERIE, FRANKLIN & CLARION RAILROAD COMPANY

TN Reply To-
cLARON ( T EFeC) PA 16214 Jay F. Niller
e 316 Trust Company Bldg.
Franklin PA 16323

November 16, 1978 Tel.- (814) 432-5083

Mr. H. Gordon Homme, Jr, . S :-;
Secretary RECORDAT‘O'N NO...ovv.., Filed 1425
Interstate Commerce Commission -

NGOV 20 1978 .12 2¢ PM

Yashington, D.C. 20423
INTERSTATE COMMERCE COMMISSION

Dear Sir:

The attached Conditional Sale Agreement between General Motors Corporation
(Electro-Motive Division) and Lake Erie, Franklin & Clarion Railroad Company documents
theé sale of one new Model MP-15 diesel-electric locomotive to the Railroad by the

manufacturer. Attached to that document is an Agreepent and Assignment between
General Motors Corporation (Electro-Motive Division) and First Seneca Bank and Trust
Company which documents the assignment of a security interest in the locomotive to

First Seneca Bank by the manufacturer.

We are submitting the above documents for recordation under Section 20(0)

of the Interstate Commerce Act.

Upon completion of the recordation procedure, it will be appreciated if
you will retain the documents which will be retrieved by Mrs. Carolyn H. Kunkel,

Thank you for your attention to this request.

Very truly yours,

B Y" 33 (7/ /90/7 é/ %w\f

. S Jay F. Miller, President
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ccs Jo Iis Fartle, Vice President-Operations LEF&C
William L. Thomas, Electro-Motive Division GM
Arnold W, Jackson, Vice President- First Seneca Bank
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Puterstate Commeree Conmission
ashington, B.E. 20423 11/20/78

OFFICE OF THE SECRETARY

N

Jey F. Miller,Pres..

Leke Erie,Franklin & Clarion RR.Co
316 Trust Company Blag.
Franklin,PA.16323

N

\

Dear
Sir:
The enclosed document(s) was recorded pursuant to the
‘provisions of Section 20(c) of the Interstate Commerce Act,
49U.S.C. 20(c), on at ,

11/20/78 12:20pm
. and assigned recordation number(s)
I - 9851

Since yours,

Z

H.G. Homme, ]Jr.,
¢ 1 . Secretary

Enclosure(s)

SE-30-T
(2/78)



CONDITIONAL SALE AGRFIMENT dated as of A/ y. &
19 Zg“‘hetwcan GENUPAL MOTORS CORPORATION (hlocho—
Motive Division) (hereinafter called the Builder or

the Vendor as the context may require, all as more Q0 r~
particularly set forth in Article 1 hereof), a ndRHWMMﬂDNNofm"" Filed 14
LAKE ERIE, FRANKLIN & CLARICN RATLROAD COMPANY, a ) 25

Pennsylvania Corporation (hereinafter called chOV 20 1978 - 2 PM
Railroad).
INTERSTATE COMMERCE CommIssion

WHEREAS, the Builder has agreed to construct, sell and deliver to
the Railrcad, and the Railrocad has agreed to our(hase the equipment
descriped in Schedule B hereto (hereinafter called the Equipment);

KCW, THEREFCRE, in consideration of the mutual promises, covenants
and agreements hereinafter set forth, the parties hercto do hereby
agree as follows:

ARTICLE 1. Certain Definitions. The term "Vendor", whenever

used in this Agrveement, means, before any assignment of any of its rights
hereunder, the corporation named in Item 1 of Schedule A hereto and any
successer or successors for the time bheing to its manufacturing properties
and businesses, and, after any such assignment, both any assignee or
aseigrees for the time being of such particular assigned rights as regards
such rights, and also any assignor as regards any rights hereunder that
are retained or excluded from any assignment. The term "Builder", when-
ever used in this Agreement, means, both before and after any such assign-
ment, the corporaticn named in Item 1 of Schedule A hereto and any successor
or successors for the time being to its respective manufacturing properties
and busincsses,

ARTICLE 2, Construction and Sale. Pursuant to this Agreement,
the Builder shall construct the Equipment and will sell and deliver to
the Railroad, and the Railroad will purchase from the Builder and accept
delivery of and pay for (as hereinafter provided), the Equipment, which
shall be constructed in accordance with the specifications set forth
therefor in Schedule B hereto and in accordance with such modifications
thereof as may be agreed upon in writing between the Builder and the
Railroad (which specificaticns and modifications, if any, are hereinafter
called the Spacifications). The design, auality and component parts of
the Equipment shall conform, on the date of completion of manufacture of
each thercof, to all Department of Transportation and Interstate Commerce
(Omm])u¢q requirements and specifications and to all standards vecommended
ociation of American Railrcads reascnably interpreted as being

appli,ab'e to equipnent of the character of such Eguipment and suca t]‘;p
ent (except to the extent, ir anv, referred to in Schedule A hereto and/or
in Article & hareof) will be new railroad equipment.

ARTICLY 3, Ipgpection and Deliveryv. The Builder will deliver the
i e

1“.;32'1{‘-5‘.2;‘.1‘112 £o the Railroad at the place specified in Schedule B heveto {or
NS

i beduie B does not specify a place, at the place designated by the
Radiroad). Treight charges, 1f asny, prepaid, in accordance with the dellvery

schedule set ferth in Schedule B heretod provided, however, that the Luilderv
shall not have any obligatizn to deliver the Tguipment herceunder at any time
after the commencement of anv proceedings specified in clause (¢) or (d) of
Atticle 16 hereol ov if anv event of derault (as described in Article 16
hereof), or event which witihh e Tapse of cime and/or demand could constitute

such an event of defaule, sl Lhuve occures .



The Builder's obligation as to time of delivery is subject, however,
to delays resulting from causes beyond such Builder's reasonable control,
including but not limited to acts of Ged, acts of government such as em-
bargoes, priorities and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, differences with workmen,. accidents, fire,
flood, explosion, damage to plant, equipment or facilities, delays in
receiving necessary materials or delays of carriers or subcontractors.

If the Builder's failure to deliver the Equipment as scheduled resulted
from one or more of the causes set forth in the immediate preceding para-
graph, the Railroad shall nevertheless be obligated Lo accept such Equipment
and pay the full purchase price therefor, determined as provided in this
Agreement, if and when such Equipment shall be completed and delivered by
such Builder, such payment to be in cash on the delivery of such Equipment,
cither directly or, in case the Railroad shall arrange therefor, by means of
a conditional sale agreement, equipment trust or such other appropriate
method of financing as the Railroad shall determine and as shall be reason-
ably acceptable to the Builder.

During construction, the Equipment shall be subject to inspection and
approval by the authorized inspectors of the Railroad and the Builder shall
grant to such authorized inspectors reasonable access to its plant. The
Builder agrees to inspect all materials used in the construction of the
Equipment in accordance with the standard quality control practices of the
Builder. Upon completion of the Equipment, such Equipment shall be presented
to an inspector of the Railroad for inspection at the place specified for
delivery of such Equipment, and if each such Equipment conforms to the Specifi-
cations,” requirements and standards applicable thereto, such inspector or an
authorized representative of the Railroad shall execute and deliver to such
Builder a certificate of acceptance (hereinafter called the Certificate of
Acceptance) stating that such Equipment has been inspected and accepted on
behalf of the Railroad and is marked in accordance with Article 7 hereof;
provided, however, that the Builder shall not thereby be relieved of its
warranty referred to in Article 14 hereof.

On delivery of the Equipment at the place specified for delivery, the
Railroad will assume the responsibility and risk of, and shall not be released
from its obligations hereunder in the event of, any damage to or the destruc-
tion or loss of such Equipment; provided, however, that the Builder shall nct
thereby be relieved of its warrvanty referred to in Article 14 herecof.

'ARTICLE 4. Turchase Price and Payment. The price of the Equipment
is set forth in Schedule B hereto. Such base price is subject to such in-
crease or decrease as 1s agreed to by the Builder and the Railroad. The
term "Purchase Price" as used herein shall mean the base price as so increased
or decreased, including without limitation any increase, pursuant to the pre-
sentation of a supplemental invoice as hereinafter provided.




The Railroad hereby acknowledges itself to be indebted to the Vendor in
the amount of, and hereby promises to pay in cash to the Vendor at such place
as the Vendor may designate, the Purchase Price of the Equipment, as follows:

(a) On the Closing Date (as hereinafter defined in 4.1 below)
an amount for the Ttem of Equipment for which settlement is
then being made equal to the excess over $375,000 of the Pur-
chase Price, as stated in the Manufacturer's invoice or in-
volces presented in respect of such Item of Equipment; and

(b) An amount equal to $375,000 for the Item of Equipment
(herein scmetimes called the "Conditfional Sale Inlebtedness')
plus dinterest on the unpaid balance thereof, payable in install-
ments as follows:

(1) One (1) installment of dinterest only on the
unpaid balance of such portion of the Conditional
Sale Indebtedness at the rate of 9.25% per annum
for the period from and including the Closing
Date to, but not including, January 15, 1979,
payable on January 15, 1979, followed by

(2) One hundred forty~three (143) substantially
equal monthly installments, each in the amount of
$4,320.59 for such Item of Equipment and, each
including both principal and interest at the

rate of 9.257 per annum, payable on February

15, 1979 &nd on the fifteenth day of each month
thereafter to and includine December 15, 1990,
followed by

(3) One (1) installment, payable Januavy 15,
1991, in an amount equal to the remaining unpaid
balance of the Conditional Sal~ Indebtedness and
all accrued and unpaid interest at the rate of
9.25% per annum thereon.

4.1 The term "Closing Date” with respect to the Ttem shall mean such
date which is not more than five business days following presentation by the
Manufacturer to the Vendee of the invoice, or invoices, and the Certificate
or Certificates of Acceptance with respect to such Ttem, as shall be {ixed
by the Vendee by written or telegraphic notice delivered to the Manufacturer
and any assignee ¢f the Manufactuver at least five business days prior to
the Closing Date designated therein, or such other date as shall be agreed
upon by the Manufacturer, the Investor, and the Vendee.

All interest under this Agreement shall be calculated on the basis of a

365 day year. Interest is payable monthly in arrears on the fifteenth day of
each month fellowing the Closing Date,

-G



All paymente provided for in this Agreement shall be made in immediately
available funds 1in such coin or currency of the United States of America as
at the time of payment shall be legal tender for the payment of public and
private debts. Except as provided in Article 8 hereof, the Railroad shall
have the privilege of prepaying any installment of its indebtedness hereunder
prior to the date it becomes due for an amount equal to the unpaid principal
balance aad interest accrued to the date of the prepayment,

In the event the Vendor, pursuant to Article 15 hereof, assigns the right
to receive the payments herein provided to be made by the Railroad, the assignee
therecf way request the Railvoad to make aund the Railvoad shall make such payments
to it at such address as shall be supplied to the Railroad by the assignee,.

ARTICLE 5. Taxes. All payments to be made by the Railroad hereunder
will be free of expense to the Vendor for collection or other charges and will
be free of expense to the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross receipts (except gross
receipts taxes in the nature of or in lieu of sales or use taxes), excess profits
and similar taxes) or license fees, assessments, charges, fines or penalties here-
after levied or imposed upon or in connection with or measured by, this Agreemant
or any sale, use, payment, shipment delivery or transfer of title under the terms
hereof (all such expenses, taxes, license fees, assessments, charges, fines and
penalties being hereilnafter calied impositions), all of which impositions the
Railroad assumes and agrees to pay on demand. The Railroad will also pay promptly
all impositions which may be imposed upon the Equipment delivered to it or for the
use or operation thereof or upon the earnings arising therefrom or upon the Vendor
solely by reason of its interest therein and will keep at 211 times all and
every part of the Equipment free and clear of all impositions which might in
any way affect the security interest of the Vendor or result in a lien upon
any part of the Equipment; provided, however, that the Reilroad zhall be
under no obligation to pay any impositions of any kind so long as it is
contesting in good faith and by appropriate legal proceedings such imposi-
tions and the nonpayment thereof does not, in the opinion of the Vendor,
adversely affect the interest or rights of the Vendor in or to the Equip-
ment or otherwise under this Agreement. If any such impositions shall have
been charged or levied against the Vendor directly and paid by the Vendor,
the Railrcad shall reimburse the Vendor upon presentation of an
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invoice therefor, and any amounts so paid by the Vendor shall be secured
by and under this Agreement: provided, however, that the Railroad shall
not be obligated to reimburse the Vendor for any impositions so paid un-
less the Vendor shall have been legally liable with respect thereto (as
evidenced by an opinion of counsel for the Vendor) or unless the Rail-
road shall have approved the payment thereof.

ARTICLE 6. Security Interest in the Equipment. The Vendor
shall and hereby does retain a security dinterest in the Equipment until
the Railroad shall have made all its payments under this Agreement and
shall have kept and performed all its agreements herein contained,
notwithstanding the delivery of the Equipment to and the possession and
use thereof by the Railroad as provided in this Agreement. Any and all
additions to the Equipment (except any communications, signal and automatic
control equipment or devices having a similar use which have been added
to any unit of Equipment by the Railroad, the cost of which is not
included in the Purchase Price of such unit and which are not required
for the operation or use of such unit by the Interstate Commerce Commission,
the Department of Transportation or any other applicable regulatory
body) and any and all replacements of the Equipment and of parts thereof
and additions thereto shall constitute accessions to the Equipment and
shall be subject to all the terms and conditions of this Agreement and
included in the term "Equipment" as used in this Agreement.

Except as otherwise specifically provided in Article 8 hereof, when
and only when the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other payments as herein
provided, shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad, absolute
right to the possession of, title to and property in the Equipment shall
pass to and vest in the Railroad without further transfer or action on
the part of the Vendor. However, the Vendor, if so requested by the
Railroad at that time, will (a) execute a bill or bills of sale for the
Equipment transferring and releasing its interest therein to the Railroad,
or upon its order, free of all liens, security interests and other encumbrances
created or retained hereby and deliver such bill or bills of sale to the
Railroad at its address referred to in Article 21 hereof, (b) execute
and deliver at the same place, for filing, recording or depositing in
all necessary public offices, such instrument or instruments in writing
as may be necessary or appropriate in order then to make clear upon the
public records the release of the security interest of the Vendor in the
Equipment and (c) pay to the Railroad any money paid to the Vendor pur-
suant to Article 8 hereof and not theretofore applied as therein provided.
The Railroad hereby waives and releases any and all rights, existing or
that may be acquired, in or to the payment of any penaity, forfeit or
damages for failure to execute and deliver such bill or bills of sale or
instrument or instruments or to file anv certificate of payment in
compliance with any law or statute requiring the filing of the same,
except for failure to execute and deliver such bill or bills of sale or
instrument or instruments or to file such certificate within a reasonable
time after written demand by the Railroad,

ARTICLE 7. Marking of the Equipment. The Railroad will cause
the Equipment to be kept numbered with its identifying number as set
forth in. Schedule B hereto, and will keep and maintain, pleinly, dis-
tinctly, permanently and conspicuously marked on each side of each unit,
in letters not less than one inch in height, the words '"Ownership subiject
to a Security Agreement Filed under the Interstace Commerce Act, Section
20c", with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the Vendor's




interest in the Equipment and its rights under this Agreement. The
Railiroad will not place the Equipment in operation or exercise any
control or dominion over the same until such markings have been made
thereon and will replace promptly any such markings which may be re-
moved, defaced or destroved. The Railroad will not cnange the number of
the Equipment except in accordance with a Statement of new number or
numbers to be substituted/therefor, which statement previously shall
have been filed with the Vendor by the Railroad and filed, vecorded and
deposited by the Railroad in all public offices where this Agreement
shall have been filed, recorded and devosited.

Except as provided in the immediately preceding paragraph. the
Railroad will not allow the name of any person, association or corpor-
aticn to be placed on the Equipment as a designation that might be in-
terpreted as a claim of ownership; provided, however, that the railroad
may cause the Equipment to be lettered with the names or initials or
other insignia of the Railroad or its affiliates.,

ARTICLE 8, Casualty Occurrences. In the event that the Equip-
ment shall be worn out, lost, stolen, destroyed, irreparably damaged or
otherwise rendered permanently unfit for use from any cause whatsoever,
or taken or requisitioned by condemnation or otherwise (such occurrences
being hereinafter called Casualty Occurrences), the Railroad shall
promptly and fully inform the Vendor in regard thereto (after it has
knowledge of such Casualty Occurrence). When the aggregate Casualty
Value (as defined herein) of the Equipment shall exceed the greater of
$40,000 or 10% of the original Conditicnal Sale Indebtedness, the Rail-
road, within 60 days after it has knowledge of such event, shall promptly
pay to the Vendor a sum equal to the aggregate Casualty Value of such
unit of the Equipment as of tha date of such payment and shall file with
the Vendor a certificate of nv officer of the Railroad setting forth the
Casualry Value of the Equipment suffering 2 i'ascalty Occurrence.

Any money paid to the Veandor pursuant to the preceding paragraph of
‘this Article 8 shall, as the Railrcad may direct in a written instrument
filed with the Vendor, be applied on or before the next installment date
feor the payment of Conditional Sale Indebtedness occurring more than 30

days following the date of such payment to the Vendor (so long as no
event of default shall have occurred and be continuing), in whole or in
part, to prepay installments of Conditional Sale Indebtedness or toward
the cost of a unit or units of standard guage railroad equipment (other
than passenger or work equipment of types other than locomotives) first
put into service no carlier than the date of this Agreement, to replace
units suffering a Casuvalty Occurrence. Any money not applied toward the
cost of railroad equipment as aforesaid within one year of the date paid
to the Vendor in respcct of a Casualty Occurrence shall be applied to
prepay indebtedness, Any unit of replacement equipment shall have a
remaining useful life (as evidenced by a certificate of an operating
otficer of the Railroad) at least as long as that which the Equipment
being replaced would have had, but for the Casualty Occurrence. If such
replacement equipment shall be equipment theretofore used in railroad
scrvice, the Rallrouad shall deliver to the Vendor a certificate of an
officer of the Railread that the cest of such equipment does not exceed
the fair valua therecf., In case any money iLs applied to prepay indebt-
edness, it shall be sc applied, on the installment date for the payment
of Conditional Sale lndebtedness uext following receipt by the Vendor of
such wriliten Jdrection,
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The Casunlty Value of the Equipment {other than a replacement
unit) shall be deemed to be that amount which bears the same ratio
to the original Purchase Price thercof (less, in the event that the
Railroad shall have made any payment or payments under the provisions
of subparagraph (a) of the secend paragraph of Article 4 thereof, an
amount which bears the same ratio to the aggregate of all such payments
as the original Purchase Price of such unit bears to the original agg-
regate Purchase Price of all the Equipment) as the unpaid Conditional
Sale Indebtedness (without giving effect to any prepayments then or
theretofore made pursuaant to this Article 8) as of the date payment
is made with respect to such Casualty Occurrence bears to the original
Conditional Sale Indebtedness. The Casualty Value of each replacement
unit shall be deemed to be that amount which bears the same ratio to
the portion of the cost thereof paid by the Vendor as the unpaid Condi-
tional Sale Indebtedness (without giving effect to any prepayments then
or therefore made pursuant tc ihis Article 8) as of the date payment
is made with respect to such Casualty Occurvence bears to the unpaid
Conditional Sale Indebtedness {without giving cffect to any such prepay-
ments) as of the date of acquisition by the Vendor of such replacement
unit.

The Railroad will cause any replacement unit or units to be marked
as provided in Article 7 hereof. Any and all such replacements of Equip-
ment shall constitute accessions to the Equipment and shall be subject
to all appropriate terms and conditions of this Agreement as though part
of the original Equipment delivered hereunder and shall be included in
the term “"Equipment' as used in this Agreement; provided, however, that
nothing herein shall result in the Builder having any liability or
obligation with respect to any replacement unit or units not manu-
factured by it. Tditle to all such replacement unite shall be free
and clear of all liens and encumbrances except the liens permitted by
the second pavagraph of Article 12 hereof and shall bhe taken initially
and shall remain in the name of the Vendor subject to the provisionsg here-
of, and the Railroad shall execute, acknowledge, deliver, file, record or
deposit all such documents and do any and all such acts as may be necess-—
ary to cause such replacement units to come under and be subject to this
Agreement. All such replacement units shall be guaranteed and warranted
in like manner as 1s customary at the time for similar equipment.

Whenever the Railroad shall file with the Vendar a written dlroctjon

to apply amounts toward the cost of any r;p]acpment unit ‘or units, the
Railroad shall file therewith:

(1) a certificate of a Vice President of the Railroad
certifying that such replacement unit is standard guage
railroad equipment (other than work or passenger equip-
ment of types other than locomotives) first put into
service no earlier than the date of this Agreement, and
has been marked as requicved by the provisions of this
Article 8 and certifying, in the event such replacement
unit 1s new equipment, the cost of such replacement unit
and, in the event such replacement unit shall be equipment
theretofore used in railroad service, the fair value there-
of and the oviginal cest thereof and rate of depreciationm
taken thereon;

(2) a bill of sale from the owner of such replacement
wiltlt to wne vVendor translerring to the Vendor a security

“fm



interest 1n such unit warranting to the Vendor and to the
Railrcoad that at the time thercof such owner had legal
title to such unit and good and lawful right to sell such
unit and that such unit was free of all claims, liens,
security interests and other encumbrances (other thao
those created by this Agreement), and covenanting to
defend the title to such wunit against the demands of all
persons whomsocever based on claims originating prior to
the delivery of such unit by such owner under phis Agree-
ment; and

(3) an opinion of counsel for the Railroad that the Vendor
has a valid and perfected security interest in such replace-
ment unit, free and clear from all claims, liens, security
interests aud other encumbrances except the rights of the
Railroad under this Agreement, and that such unit has come
under and become subject to this Agreement.

So long as no event of default shall have occurred and be continuing,
money paid to the Vendor pursuant to this Article 8 shall, if the Rail-
road shall in writing so direct, be invested, pendiug its application as
hereinabove provided, in such of the following as may be specified in
such written direction: (i) direct obligations of the United States
of America or obligations for which the faith of the United States is
pledged to provide for the payment of principal and interest, (ii)
open market commercial paper rated A-1 or A-2 by Standard & Poor's
Corporation or prime-1 or better by NCO/Moody's Commercial Paper Divi-
sion of Moody's Investors Service, Inc., or the successor of either of
them, or (iii) certificates of deposit of commzrcial banks in the United
States of America having a capital and surplus aggregating at least
$30,000,000 iu each case maturing in not more than one year from the
date of such investment (such investments being hereinafter called
Investments). Any such obligations shall from time to time be sold
and the proceeds reinvested in such Investments as the Railroad may
in writing direct. Any interest received by the Vendor on any Invest-
ments shall be held by the Vendor and applied as hereinafter provided.
Upon any sale or the maturity of any Investments, the proceeds thereof,
plus any interest received by the Vendor thereon, up to the cost (in-
cluding accrued interest) thereof, shall be held by the Vendor for app-
lication pursuant to this Article 8, and any excess shall be paid to
the Railroad. If such proceeds {plus such interest) shall be less
than such cost, the Railroad will promptly pay to the Vendor an amocunt
equal to such deficiency. The Railroad will pay all expenses incurred
by the Vendor in connection with the purchase and sale of Investmente.

any

If one or more events of default shall have occurred and be continuing,
all money held by the Vendor pursuant to this Article 8 (including, for this

purpcse, Investments) shall be applied by the Vendor as if such woney were
money received upon the sale of Equipment pursuant to Article 17 hereof.

In order to facilitate the sale or other dispesition of any Equipment
suffering a Casualty Occurrence, the Vendor =hall, upon request of the
Railroad, after payment by the Railroad of a sum equal to the Casualty
Value of such Equipment, execute and deliver to the Railroad or rhe Rail-
rond's vendee, assignee or nominee, a bill of sale (without warranties)

for epch Egquinmoant | nnd soch ather docurnenin ag
T : : e

25 way ba v

quived to

such Eguipment from the terms and scope of this Agreement, in such
as may be reasounably requested by the Railroad.



ARTICLE 9. Insuranice; Maintenance; Compliance with Laws and Rules.
"The Railroad will at all times prior to the payment of the full indebtedness
in respect of the Purchase Price of the LEquipment, together with interest
thereon and all other payments required hereby, at its own expense,

cause to be carried and maintained insurance in respect of the Equipment

at the time subject hereto in amounts and against risks customarily

insured against by railroad companies on similar equipment, and in any

event in amounts and against risks comparable to those insured against

by the Railroad on similar equipment owned by it.

The Railroad will at all times maintain the Equipment or cause the
Equipment to be maintained in good order and repair at its own expense.

During the term of this Agreement, the Railroad will at all times
comply in all respects with all laws of the jurisdictions in which its
operations involving the Fquipment may extend, with the interchange
Tules of the Association of American Railroads and with all lawful rules
of the Department of Transportation, Interstate Commerce Commission and
any other legislative, executive, administrative or judicial body exercising
any power or jurisdiction over the Equipment to the extent that such
laws and rules affect the title, operation or use of the Equipment, and
in the event that such laws or rules require any alteration, replacement
or addition of any part on any unit of the Equipment, the Railroad will
conform therewith, at its own expense; provided, however, that the
Railroad may, in good faith, contest the validity or application of any
such law or rule in any reasopnable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of the Vendor
under this Agreement.

ARTICLE 10. Reports and Inspections. On or before April 30 in
each year, commencing with the calendar year which begins after the date
of this Agreement, the Railroad shall furnish to the Veador its previous
year-end financial statements and an accurate statement signed by an
officer of the Railroad containing such information regarding the condition
and state of repair of the Equipment as the Vendor may reasonably request.
The Vendor shall have the right, by its agents, to inspect the Equipment
and the Raijlroad's records with respect thereto at such reasonable times
as the Vendor may request during the terms of this Agreement.

ARTICLE 11, Possession and Use. The Railroad, so long as an
event of default shall not have occurred under this Agreement and be
continuing, shall be entitled to the possession of the Equipment and
the use thereof upon the lines of railroad owned or operated by it
either alone or jointly with others and whether under lease or other-
wise, or upon the lines of railroad owned or operated by any railroad
company rontrolled by, or under commen control with, the Railroad, or
over which it has trackage rights, or upon connecting and other carriers
in the usual interchange of traffic or pursuant to run-through agree-
ments, from and after delivery of the Equipment by the Builder to the
Railroad, hut only upen and subject to all the terms and conditions of
this Agreement.

ARTICLE 12. Prohibitdion Against Liens. The Railroad will pay
or discharge any and all sums claimed by any party from, through or
under the Railroad or its successors .or assigns which, if unpaid, might
become s lien, charge ovr security interest on or in the Equipment, or
any unit thereof, equal or superior to the Vendor's interest therein:




provided, however, that the Railroad shall be under no obligation to
pay or discharge any such claim so long as it is contesting in good
faith by appropriate légal proceedings such claim and the nonpay-

ment thereof does not, in the opinion of the Vendor, adversely affect
the property or rights of the Vendor in or to the Equipment or other-
wise under this Agreement. Any amounts paid by the Vendor in dis-
charge of liens, charges or security interests upon the Equipment shall
be secured by and under this Agreement.

This covenant will not be deemed breached by reason of liens for
taxes, assessments or governmental charges or levies, in each case
not due and delinquent, or undetermined or inchoate materialmen's,
mechanic's, workmen's, repairmen's or other like liens arising in
the ordinary course of business and, in each case, not delinquent.

ARTICLE 13. Railroad's Indemnities. The Raijlroad agrees to
indemnify, protect and hold harmless the Veandor from and against all
losses, damages, injuries, liabilities, claims and demands whatscever,
regardless of the cause thereof, and expenses in connection therewith,
including counsel fees arising out of retention by the Vendor of a
security interest in the Equipment, the use and operation thereof by
the Railroad during the period when said security interest remains in
the Vendor or the transfer of said security interest in the Equipment
by the Vendor pursuant to any of the provisions of this Agreement, except,
however, any losses, damages, injuries, liabilities, claims and demands
whatsoever arising out of any tort, breach or warranty or failure to pre-
form any covenant hercunder by the Builder. This covenant of indemnity
shall continue in full force and effect notwithstanding the full payment
of all sums due under this Agreement, or the satisfaction, discharge or
termination of this Agreement in any manner whatsoever.

ARTICLE 14, Patent Indemnities; Builder's Warranty of Matevis
and Workmanship. Except in cases of articles or materials specified by
the Railroad and not manufactured by the Builder and in cases of designs,
systems, processes, formulae or combinations specified by the Railroad
and not developed or purported to be developed by the Builder, the Builder
agrees to indemnify, protect and hold harmless the Railroad from and aga-
inst any and all liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed upon or accruing
against the Railroad, its assigns or the users of the Equipment because
of the use in or about the construction or operation of any of the Equip-
ment of any design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any patent or other
right. The Railroad likewise will indemnify, protect and hold harmless
the Vendor from and against any and all liability, claims, costs, charges
and expenses, including royalty payments and counsel fees, in any manner
imposed upon or accruing against the Vendor because of the use in or about
the construction or operation of any of the Equipment of any article or
material specified by the Railroad and not manufactured by the Builder or
of any design, system, process, formula or combination specified by the
Railroad and not developed or purported to be developed by the Builder
which infringes or is claimed to infringe on any patent or other right.
The Builder agrees to and hereby does, to the extent legally possible
without impairing any claim, right or cause of action hereinafter referred
to, assign, set over and deliver to the Railroad every claim, right and
cause of action which the Builder has or hereafter shall have against the
seller or sellers of any designs, svstems. vnrocesses, formulae, combinations,
articles or materials specified by the Railrecad and purchased eor other-
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wise acquired by the Builder fer use in or about the construction or :
operation of any of the Fquipment on the ground that any such design,
system, process, formula, combination, article or material or operation
thereof infringes cr is claimed to infringe on any patent or other

right. The Builder further agrees to execute and deliver to the Rail-
road or the users of the Equipment all and every such further assurance
as may be reasonably requested by the Railrcad more fully to effectuate
the assignment and delivery of 'every such claim, right and cause of action.
The Builder will give notice to the Railroad of any claim known to the
Builder from which liability may be charged against the Railroad here-
under and the Railroad will give notice to the Builder of any claim known
to the Railroad from which liability may be charged against the Builder
hereunder. Such covenants of indemnity shall continue in full force and
effect notwithstanding the full payment of all sums due under this Agree-
ment, or the satistfaction, discharge or termination of this Agreement in
any manner whatsoever, :

The Builder shall defend any suit or proceeding brought against the
Railroad and/er the assignee of the Builder's rights under this Agree-
ment so far as the same is based on a claim that the Equipment of the
Builder's specification, or any part thereof, furnished under this Agree-
ment constitutes an infringement of any patent, if notified promptly in
writing and given authority, infermation and assistance (at the Builder's
expence} for the defense of same, and the Builder shall pay all damages

and costs awarded therein against the Railrocad and/or any such assignee.

In case any unit of the Equipment, or any part therecf, is in such suit
held to constitute infringement and the use of such unit or part is en-
joined, the Builder shall at its option and at its own expense either
procure for the Railroad and any such assignee the right to continue using
such unit or part, or replace the same with noninfringing equipment sub-
ject to this Agreement, or modify it so it becomes noninfringing, or

remove such unit or part and refund the purchasc price and the transporta -
tion and installation costs thereof. 1If the purchase price is so refunded,
such refund shall be made to the assignee of the Builder's rights under
this Agreement if this Agreement has been so assigned, which refund shall
be applied in like manner as payments in respect of Casualty Occurrences
uvnder Article 8 of this Agreement.

The Builder will not assume liability for patent infringement by reason
of purchase, manufacture, sale or use of devicesg not included in and covered
by its specification.

The Builder's warranty of material and workmanship is set forth in
Item 2 of Schedule A hereto.

ARTICLE 15. Assignments. The Railircad will not sell, assign, trans-
fer cr otherwise dispose of its rights under this Agreement or, except as
provided in Article 11 hereof, transfer the right to possession of any
unit of the Equipment without first obtaining the written consent of the
Vendor. A sale, assignment, transfer or disposition to a railrcad company
organized under the laws of the United States of America or any of the
states therof which shall acquire all or substantially all the lines
of railrcad of the Railroad, and which, by execution of an appropriate
instrument satisfactory to the Veador, shall assume and agree to perform
each of, and all, the cbligations and covenants of the Railroad under this
Apreement, shall not be deemed a breach of this covenant, provided such
railroad company shall have capital and surplus ageregating at least that
of the Railroad immediately vnrior te such acquisition.

~10-
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All or any of the rights, benefits and advantages of the Vendor
under this Agreement, including the right to receive the payments herein
provided to be made by the Railroad, may be assigned by the Vendor and
reassigned by any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve the Builder from,
any of the obligations of the Builder to construct and deliver the Equip-
ment in accordance with this Agreement or to respond to its warranties
and indemnitiies contained or referred to in Article 14 hereof, or relieve
the Railroad of any of its obligations to the Builder under Articles 2, 3,
4, 5, 13 and 14 hereof, Schedule A hereto and this Article 15 or of any
other obligation which, according to its terms or context, is intended to
survive an assignment.

Upon any such assignment either the assignor or the assignee shall
give written notice to the Railroad, together with a counterpart cr copy
of such assignment, stating the identity and post office address of the
assignee, and such assignee shall by virtue of such agsignment acquire all
the assignor's right, title and interest in and to the Equipment and this
Agreement, or in and to a portion thereof, as the case may be, subject only
to such reservations as may be contained in such assignment. From and
after the receipt by the Railroad of the notification of any such assigoment,
all payments thereafter to be made by the Railroad under this Agreement shall,
to the extent so assigned, be made to the assignee in such manner as it may
direct. ‘

The railroad recognizes that it is the custom of railrcad equipment
manufacturers to assign conditional sale agreements and understands that
the assignment of this Agreement, or of some of or all the rights of the
Vendor hereunder, is contemplated. The Railroad expressly represents,
for the purpose of assurance to any person, [irm or corporation considering
the acquisition of this Agreement or of all or any of the rights of the
Vendor hereunder and for the purposes of inducing such acquisition, that
in the event of such assignment by the Vendor as hereinbefore provided,
the rights of such assignee to the entire unpaid indebtedness in respect
of the Purchase Price or such part thereof as may be assigned, together
with interest thereon, as well as any other rights hereunder which may be
so assigned, shall not be subject to any defense, setoff, counterclaim or
recoupment whatsoever arising out of any breach of any obligation of the
Builder with respect to the Equipment or the manufacture, construction,
delivery or warranty thereof, or with respect to any indemmity herein con-
tained, nor subject to any defense, setoff, counterclaim or recoupment what—
soever arising by reason of any other indebtedness or liability at any time
owing to the Railroad by the Builder. Any and all such obligations, how-
soever arising, shall be and remain enforccable by the i
enly against the Builder.

Railroad against and

The Railroad will (&) in connection with settlement for the Equipment
subsequent to such assignment, deliver to thc assignee, at least five
business days prior to the Closing Date, all documents required by the
terms of such assignment to be delivered to such assignee in connection
with such settlement, iu such number of counterparts or copies as may reason-
ably be requested, except for any opinion of c¢ounsel for such assignee, and
(b) furnish to such assignee such number of counterparts of any cther certi-
ficate or document required by the Vendor o= mav reasonably be requested.

il thls Agréement »hall have beon associed oy the Builder or if the
assignee shall not make paveaent to the Builbde, with respect to its Equip-
ment as provided in the instvument malking such assigument, the builder
will promptly notify the Railrosd of such event and, Lf such amount shall



not have been previously pald by such assignee, the Railroad will, not
later than 90 days after the date such payment was due, pay or cause to
be pald to the Builder the aggregate unpaid Purchase Price of such units
of its Equipment in cash, together with interest from the day such pay-~
ment was due to the date ¢f paymeant by the Railroad at the rate of in-
terest of nine (9) percent per annum,

ARTICLE 16. Defaults.” In the event that any one or more of the
following events of default shall occur and be continuing, to wit:

(a) the Railroad shall fail to pay in full any in-
debtedness in respect of the Purchasc Price of *he

Equipment or any other sum payable by the Railrocad

as provided in this Agreement within ten days after
payment thereof shall be due hereunder; or

(b) the Railroad shall, for more than 30 days after
the Vendor shall have demanded in writing performance
thereof, fail or refuse to comply with any covenant,
agreement, term or provision of this agreement, or of
any agreement entered into concurrently herewith relat-
ing to the financing of the Equipment on its part to

be kept or performed or to make provision satisfactory
to the Vendor for such compliance; or

(c) a petition for reorganization under Section 77

of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Railroad and, wnless such petition
shall have been dismissed, nullified, staved or other-
wise rendered ineffective (but then oni- so long as
such stay shall continue in force or such ineffect-
iveness shall continue}, all the obligutions of

the Railroad under this Agreement shall not have

been (and shall not continue to have been) duly
assumed in writing, pursuant to a court order or
decree, by a trustee or trustees appointed (whether

or not subject to ratification) in such nroceedings

in such manner that such obligations shall have

the same status as obligations incurred by such
trustee or trustees, within 30 days after such appoint-
ment, if any, or 60 days after such petition shall
have been filed, whichever shall be earlier; or

o

(d) any other proceedings shall be ccmmenced by or
against the Railroad for any relief under auy bankruptcy
or insolveucy law, or law relating to the relief of
debtors, recadjustments of indebtednzss, reorganizations,
arrangements, compositions or extensions (other than a
law which does not permit any readjustment of the indebt-
edness payable hereunder), and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but thep only so long as such stay
shall continue in force or such inefrectiveness shall
continue), all the obligations of the Railroa? under this
Agreement shall not have becn {and shall not continue to
have been) duly assumed in writing, pursuant to a court
order or decvec, by a trustee or trustecs or vecelver or
receivers appoinieda (whether or not subject to ratifi-
catior) for the Rallrcad eor for its property in conncc-
tion with any such proceedings in such manner that such



obligations shall have the same status as obligations
incurred by such trustee or trustees or receiver or
receivers, within 30 days after such appointment, if
any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier; or

(e) the Railroad shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest
herein or any unauthorized transfer of the right to pos-
session of the Equipment;

then at any time after the occurrence of such an event of default the
Vendor may, upon written notice to the Railroad and upon compliance with
any mandatory legal requirements then in force and applicable to such
action by the Vendor, declare (hereinafter called a Declaration of De-~
fault) the entire indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued and unpaid,
immediately due and payable, without further demand, and thereafter the
aggregate of the unpaid balance of such indebtedness and accrued interest
shall bear interest from the date of such Declaration of Default at the
higher of twelve (12) percent per annum, or 150% of the prime rate charg-
ed by a majority of the largest twelve commercial banks in the United
States, to the extent legally enforceable. The Vendor shall thereupon
be entitled to recover judgment for the entire unpaid balance of the in-
debtedness in respect of the Purchase Price of the Equipment so payable,
with interest as aforesaid, and to collect such judgment out of any pro-
perty of the Railroad wherever situated. The Railroad shall promptly
notify the Vendor of any event which has come to its attention which
constitutes, or which with the giving of notice and/or lapse of time
could constitute, an event of default under this Agreement.

The Vendor may at its election waive any such event of default
and its consequences and rescind and annul any Declaration of Default
by notice to the Railroad in writing to that effect, and thereupon the
respective rights of the parties shall be as they would have been if
no such event of default had occurred and no Declaration of Default had
been made. Notwithstanding the provisions of this paragraph, it is ex-
pressly understood and agreed by the Railroad that time is of the essence
of this Agreement and that no such waiver, rescission or annulment shall
extend to or affect any other subsequent default or impair any rights
or remedies conseguent thereon.

ARTICLE 17. Remedies. At any time during the continuance of a
Declaration of Default, the Vendor may, subject to compliance with any
mandatory legal requirements then in force and applicable to the action
to be taken by the Vendor, take or cause to be taken by its agent or
agents immediate possession of the Equipment, or one or more of the units
thereof, without liability to return to the Railroad any sums theretofore
paid and free from all claims whatsocver, except as hereinafter in this
Article 17 expressly provided, and may remove the same from possession
and use of the Railroad or any other person and for such purposes may
enter upon the Railrocad's premises or any other premises where the Equip-
ment may be leocated and may use and employ in connection with such re-
moval any supplies, services and aids and any available trackage and other
facilities or means of the Railroad.

In case the Vendoer shall demand possession of the Equipment pursuant
Lo Lhiis agreement and snall reasonably designate a point or points upon
the premises of the Ralilroad for the delivery of the Equipment to the
Veador; the Railrvad shall, at its owa expense, forthwith and in the usual
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maoner (including, but not by way of limitation, giving prompt telepgraphic
and written notice to the Association of American Railroads and all rail-
roads to which any part of the Equipment has been interchanged to return

the Fquipment so lnterchanged), causce (a) the Equipment to be moved to

such point or points on its lines as shall be designated by the Vendor

and shall there deliver the Equipment cor cause it to be delivered to the
Vendor and (b) the Equipment to be moved to such interchange point or

points of the Railroad as shall be designated by the Vendor upon any sale,
lease or other disposal of the Equipment by the Vendor. At the option of
thie Vendor, the Vendor may keep the Equipment on any of the lines or prem-
ises of the railroad until the Vendor shall have leased, sold or otherwise
disposed of the same, and for such purpose the Railrcad agrees to furnish,
without charge for rent or storage, the necessary facilities at any point

or points selected by the Vendor reasonably convenient to the Railroad and,
at the Railroad's risk, tc permit inspection of the Equipment by the Vendor,
the Vendor's representatives and prospective purchasers and users. This
Agreement to deliver the Equipment and furnish facilities as hereinbefore
provided 1s of the essence of the Agrecement between the parties, and, upon
application tc any court of eguity having jurisdiction in the premises, the
Vendor shall be entitled to a decree against the Railroad requiring specific
performance hereof. The Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages of whatever nature in
connection with zny retaking of any unit cf the Equipment in any reascnable
manner.,

At any time during the continuance of a Declaration of Default, the
Vendor (after retaking possession of the Egquipnent as hereinbefore in this
Article 17 provided) may at its election and upon such notice as is here-
inafter set forth retain the Equipment in satisfaction of the entire indebt-
edness in respect to the Purchase Price of the Equipment and make such dis-
position thereof as the Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment shall be given to the Railroad
by telegram or registered mail, addressed as provided in Article 21 hereof,
and to any other persons to whom the law may require notice, within 30
days after such Declaration of Default. 1In the event that the Vendor
should elect to retain the Equipment and no objection is made thereto
within the 30-day period described in the second proviso below, all the
Railroad's rights in the Equipment shall thereupon terminate and all pay-
ments made by the Railroad may be retained by the Vendor as compensation
for the use of the Equipment by the Railroad; provided, however, that if
the Railroad, before the expiration of the 30-dav period described in the
proviso below, should pay or cause to be paid to the Vendor the total un-
paid balance of the indebtedness in respect of the Purchase Price of the
Equipment, together with interest thereon accrued and unpaid and all other
payments due undex this Agreement as well as expenscs of the Vendor in
retaking possession of, removing and stori.ag the Equipment and the Vendor's
reasonable attorneys' fees, then in such event absolute right to the pos-
session of, title te and property in the Equipment shall pass to and vest
in the Railroad,

At any tiwme during the continuance of a Declaration of Default, the
Vendor, with or without retaking possessicn thereof, at its electicn and
upon reasonable notice te the Railroad and teo any other persons to whom
the law mayv require norice of the time and place, may sell the Equipment,
or any unit thereof, free from any and all claims of the Railroad or any

oT
R Tl T e TP Rt R S, TR Cae i hie Al voic 21 lTaw or 1
CLundl paldy CidLadiing 100n, Lirduph ob unuer he waslrudga, db Ldaw or iIn
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equity, at public or private sale and with or without advertisement

as the Vendor may deteymine; provided, however, that if, prior to

such sale and prior to the making of a contvact for such sale, the
Rafiroad should tender full pavment of the total unpaid balance of

the indebtedness io respect of the Purchase Price of the FEquipment,
tegether with interest thereon accrued and unpaid and all other pay-
ments due under this Agreement as well as expenses of the Vendor in
retaking poss=2ssion of, removing, storing, holding and preparing the
Fquipment for, and otherwise arrangiong for, the sale and the Vendor's
reasonable attorneys' fees, then in such event absolute right to the
possession of, ritle te and property in the Pguipment shall pass to

and vest in the Railroad., The proceeds of such sale, less the attorneys'
fees and any other expenses incurred by the Vendor in retaking possessicn
of, removing, storing, holding, preparing for sale and selling the
Bquipment, shall be credited on the amount due te the Vendor under the
provisions of thic Agreement.

Any sale hereunder may be held or conducted at such place or places
avd at such time or times as the Vendor may specify, in one lot and as
an entivety or in separate lots and without the necessity of gathering
at the place of sale the property to be sold, and in general in sguch
manner as the Vendor may determine. The Vendor or the Railrcad may
bid for and become the purchaser of the Equipwent, or any unit there-
of, so offered for sale. The Railroad shall be given written notice
of such sale not less than ten days prior thereto, by telegram or reg-
istered mail addressed to the Railroad as provided in Article 21 here-
of. If such sale shall be a private sale (which shall be decmed to
mean only a sale where an advertisement for bids has not been published
in a newspaper of general circulation or a sale where less than 40 rail-
roads have been solicited in writing to submit bids), it shall he subject
to the vight of the Railvroad to purchase v wvrovide a purchaser, within
ten days after notice of the proposed sale price, at the same price
offered by the intending purchaser or a better price. In the event that
the Vendor shall be the purchaser of the Eguipment, it shall not be ac~
cocuntable to the Railroad (except to the extent of surplus money re-
ceived as hereinafter provided im this Article 17), and in payment of
the purchase price therefor the Vendor shall be entitled to have credit-
ad on accouwnt thereof all or any part of the sums due to the Vendor {rom
the Railroad hereunder., From and after the date of any such sale, the
Railroad shall pay to the Vendor the per diem interchange for each unit
of Fguipment which shall not have been assembled, as hereinabove provided,
by the date of such sale for each day from the date of such sale te the
date of delivery to the Purchaser at such sale.

Fach and ecvery pewer and remedy hereby specifically given to the
Vendor shall be in eddicion to every other power and remedy hereby
specifically giver or uow ov heveafrer existing at law or in equity,
and each and everyv power and remcdy may be oucercised from time to time
and simulteneously and as orfen and in s order as may be deomed exe-
pedient by the Vendor. ALl such powers and remedies shall be cumulative,
and the exercise of one shall noet be deemcd o waiver of the right to
exner ¢ any other or cthers. No d or omission of the Vendor in the
exercice of any such power or remedy anu ne renewal or extension of any
naymean ue hercunder shall dmpair any such power ov remedy or shall be
cmstructed to be a walver of anv default or on acquiescense therein.
Aoy extension of vime for pavment hevcunder or other indulgence duly
granted to the Railraad shall not otherwice a2lter or affect the Vendor's
righvs or the Railvoad's obhligatis

“ol any paymwment after it

5 hercunder.  The Vendor's acceptance
shall have become due hereunder shall not be



deemed to alter or affect the Rallroad's obligations or the Vendor's
rights hereunder with respect to any subsequent payments or default
therein.

If, after applying all sums of money realized by the Vendor under
the remedies herein provided, there shall remain any amount due to it
under the provisions of this Agreement, the Railroad shall pay the
amount of such deficiency to the Vendor upon demand, together with
interest from the date of such demand to the date of payment by the
Railroad at the rate per annum set forth in Article 16 hereof. If the
Railroad shall fail to pay such deficiency, the Vendor may bring suit
therefor and shall be entitled to recover a judgment therefor against
the Railroad. 1If, after applying as aforesaid all sums reaiized by
the Vendor, there shall remain a surplus ip the possession of the
Vendor, such surplus shall be paid to the Railroad.

The Railroad will pay all reasonable expenses, including attorneys'
fees, incurred by the Vendor in enforcing its remedies under the rerms
of this Agrecement. In the event that the Vender shall bring any suit to
enforce any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses, including
attorneys' fees, and the amount thereof shall be included in such judgment.

The foregoing provisions of this Article 17 are subject in all re-
spects te all mandatory legal requirements at the time in force and appli-
cable thereto.

ARTICLE 18. Applicable State laws. Any provision of this Agree-
ment prohibited by any applicable law of any jurisdiction (which is not
overridden by applicable Federal Taw) shall as to such jurisdiction be
ineffective, without modifyinz the remaining provisions of this Agreement.
Where, however, the conflicting provisiuns of any such applicable law may
be waived, they are hereby waived by the Raiiroad to the full extent per-—
mitted by law, it being the intention of the parties hereto that this
Agreement shall be deemed to be a counditional sale and enforced as such.

Except as otherwise provided in this Agreement, the Railroad, to
the full extent permitted by lav, hereby waives all statutory or other
legal requirements for any notice of any kind, notice of intention to
take possession of or to sell or lease the Lquipment, or any unit thereof,
and any other requirements as to the time, place and terms of the sale or
lease thereof, any other requirements with respect to the enforcement of
the Vendor's vights under this Agreement and any and all rights of re-
demption.

ARTICLE 19, Recording. The Railroad will cause this Agreement,
any assignments hereof and any amendments or supplements hereto or tliere-
to to be filed and recorded with the Interstate Commerce Commission in
accovrdance with Section 20c of the Interstate Commerce Act; and the
Railroad will [rom time to time do and perform any other act and will
execvte, acknowledge, deliver, file, register, deposit and rccord any
and all further instroments required by law or reascnably requested by
the Veundor for the purpose of preper protection, to the sacisfaction of
counsel for the Vendor, of its interest in the Equipment and its righes
under this Agreement or for the purpose of carrying cut the intention of
this Agreement; and the Railroad will prompily furnish to the Vendor
certdiicates o other evidence of such fiiing, regirstering, depositing
and rtecording satisfactory to the Vendor.
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ARTICLE 20. Payment of Expenses. The Railrcad will pay all
reasonable costs and expenses (other than the fees and expenses of
counsel for the Builder) incident to this Agreement and the first
assignment of this Agreement.

ARTICLE 21. Notice. Any notice hercunder tc any of the parties
designated below shall be deemed to be preperly served if delivered or
mailed to it at its chief place of business at the following specified

addresses:

(a) to the Railroad, at Clarion, Pennsylvania, attention
of President,

(b) to the Builder, at its address specified in Ttem 1
of Schedule A hereto, and

(¢) to any assignee of the Vendor or of the Railroad,
at such address as may have been furnished in writing
to each of the other parties hereto by such assignee,

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

ARTICLE 22, Article Headings; Effect and Modification of Agree-
ment. All article headings are inserted for convenience only and shall

not affect any construction or interpretation of this Agreement.

This Agreement, including the Schedules hereto, exclusively states
the rights of the Vendor and the Railroad with respect to the Equipment
and supersedes all other agreements, oral or written, with respect to the
Equipment. No variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless in writing
and signed by duly authorized officers of the Vendor and the Railroad.

ARTICLE 23, Law Governing. The Railroad warrants that its chief
place of business and its executive offices are located in the state
specified in clause (a) of Article 21 hereof. The terms of this Agreement
and all rights and obligations hereunder shall be governed by the laws of
New York State; provided, however, that the parties shall be entitled
to all rights conferred by Section 20c of the Interstate Commerce Act and
such additional rights, if any, arising out of the filing, recording or
deposit hereof, and of any assignment hereof as shall be conferred by the
laws of the several jurisdictions in which this Agreement or any assign-
ment hereof shall be filed, recorded or deposited.

ARTICLE 24, Execution. This Agreement may be executad in any
nunber of counterparts, each of which so executed shall be deemed to be
an original, and such counterparts together shall constitute but one and
the same contract, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated, for convenience,
as of the date first set forth above, the actual date or dates of execution
heraof by the parties hereto is or are, respectively, the date or dates
started in the acknowledgoments hereto annexed.
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the parties hereto, each pursuant to due corporate
executed in thedir respective

authority, have caused this Instrument to be ex
their officars, thereunto duly authorized, and their re-
all as of

corporate names by
spective corporate seals to be hereunto affixed, duly attested

IN WITNESS WHEREOT,

the date first z2bove written.

TAKE ERIE, FRANKLIN & CLARION RAILROAD COMPANY

S PV /N

pt)Ls,ldenL

(Corporate Seal)

MOTORS CORPORATION

RE ectro~-Motive Nivieion)

Assistant Secretary

A Y
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COMMONWEALTH OF PENNSYLVANIA)

COUNTY OF CLARION )

On this§222> day oﬁ/;Z;fgzgégi, 1978, before me personally

appeared _ <5;Z ,Z72¢AQQ¢) , to me personally known, who,

!/
being by me duly sworn, says that he is President of Lake Erie, Franklin

& Clarion 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
Board of Directors and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

Wﬁb%%&u

el Nétary Public

pant

/;
N”M“H

. . MARILYN L. SMERKAR, NOTARY PypLIC
(Notarial Seal) ELK TOWNSHIP, CLARION COUNTY
MY COMMISSION EXPIRES APRIL 2, 1979
My Commission expires _Member, PennsylvaniaAssociationcf Notaries




STATE OF ILLINOIS )

e

N S’
©0m
(573
-

COUNTY OF COOK

On this l{?@ﬁy day of/@éVE7y5f37 ,» 1978 before me perscnally

appeared Sl , to me personally known,

who, being by me duly swoun, says that he i1s a Vice President of GENERAL

MOTORS CORPORATICON (Electro-Motive Diviszion), that onc of the seals affixed

)

to the foraegoing instrument is the corporate seal of said corporation, that
o 3

said instrument was signed and sealed on behalf of said corporation by auth-

ority of its Board of Directors and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said corporation.

- i X /‘Lﬂ’/i/?/

N6L1rv Public

(Notorial Seal)

ty Commission expires ﬂ:ﬂ/ 2 / ?fx




Jtem 1:

Item 2:

SCHEDULE A

General Motors Corporation (Electro- Motnve Division),
LeGrange, Tlliuois 60525,

GENERAL MCTORS CORPORATION (Electro-Motive Division)

The Builder warrants that its Equipment is of the kind and
quality described in, or will be built in accordance with,
the Specifications referreu to in Article 2 of the Condi-
tional Sale Apreement to which this Schedule A is attached
(hereinafter in this Schedule A called the Agreement) and
is suitable for the ordinary purposes for which its Equip-
ment is used and warrants each unit of its Lquipment to

be free from defects in material and workmanship which may
develop under normal use and service within two years from
the date of delivery of such unit or before such unit has
been operated 250,000 miles, whichever event shall first
occur. The Builder agrees to correct such defects, which
examination shall disclose to the Builders' satisfaction
to be defective, by repair or replacement F.0.B. factory
and such correction shall constitute fulfillment of the
Builder's obligation with respect to such defect under
this warranty,

The Builder warrants specialties not of its own
specification or design to the same extent that the
suppliers of such specialties warrant such items to the
Builder.

There are no warvanties with respect to material
and workmanship, expressed or implicd

d, made by the Builder
except the warrantics set out above.

Notwithstanding snything to the contrary contained
in the Agreement, it is understood and agreed that there
will be incorporated in each unit of the Builder's Equip-
ment a limited number of used components which will be
remanufactured by the Builder and will be the equivalent
cf new components

The Builder reserves the right to make changes in
the desigu of, or add anv improvements to, units of its
Equipment at any time without incurring any obligation
to make similar changes or additions in respect of units
of its Equipment previcusly delivered to the Railroad,

The Builder further agrvees with the Railroad that
neither the inspection as provided in Article 2 of the
Agreement, nor any exawination, nor the acceptance of any
units or ity tquipment as provided in said Article 3
shall be deemed a woiver or a modification by the Rail-
toad of auy or dts rvights unders this Liem 2.



Builder's

Type Specificatiouns

New Mcdel MD15DC
Diesel Electric
Locomotive

8097

Bbilder's

SCHEDULE B

Road Numbers
(Inclusive)

Unit Total

Fstimated
Time and Place
of Delivery

Plant Quantity Base Price DBase Price
MeCook,Illinois 1 (one) $1:19,500 FOB EMD Plant 27 Shipment -c
MeCook,I1linois Railroad
Subject to Terms and scheduled
Conditions of Builder's for Lth

Proposal No,. 786162
dated March 27, 1978

Quarter
1674, for
delivery o
Railroad =t
Clarion, Ya.



AGREEMENT AND ASSIGNMENT, dated as of

0 ./ l,, 1978, between FIRST
SENECA PANK AND TRUST COMPANY, As
Assignees and GENERAL MOTORS CORPORATION
(Electro~Motive Division) (hereinafter
called the Builder). '

WHEREAS, the Builder and Lake Erie, Franklin & Clarion Railroad
Company (hereinafter called the Railroad), have entered into a Conditional
Sale Agreement dated as of the date hereof (hereinafter called the Condi-
tional Sale Agreement), covering the construction, sale and delivery, on
the conditions therein set forth, by the Builder and the purchase by the
Railroad of the railrocad equipment described in Schedule B to the Condi-
tional Sale Agreement (said equipment being hereinafter called the Equip-
ment);

NOW, THERETFORE, TIIS 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 Assignees to
the Builder, the receipt of which is hereby acknowledged, as well as of the
mutual covenants herein contained:

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

{(a) all the. right, title and interest of the Builder in
and to the Equipment when delivered to and accepted
by the Railroad, subject to payment by the Assigneeé
to the Builder of the amocunt required to be paid
under Section 4 hereof;

(k) all the right, title and interest of the Builder in
and to the Conditional Sale Agreement (except the
right to construct and deliver the Equipment 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 Article 4 thereof and
the last paragraph of Article 15 thercof and reimburse-
ments for taxes paid or incurred by the Builder as pro-
vided in Article 5 thereof), and in and to any and all
amounts which may be or become due or owing by the
Railroad to the Builder under the Conditirnal Sale
Agreement in respect of the Purchase Price (as defined
in the Conditiocnal Sale Agreement) of the Equipment and
interest thereon, and in and to any other sums hecoming
due from the Railroad under the Conditional Sale Agree-
ment, other than those hereinabove excluded; and

(c) except as limited by subvaragraph (b) hereof, all the
Builder's rights, powers, vriviliges and remedies
under the Conditional Sale Agreoment;



-

-

without any recourse against the 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;
rrovided, however, that this Assignment shall pot subject the Assignees

to, or transfer, or pass, or in any way affect or modify, the liability

of the Builder to counstruct and deliver the Lgquipment 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 Railvroad from its obligations to the 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 Con-
ditional Sale Agreement, all obligations of the Builder to the Railrcad with
respect to the Equipment shall be and remain enforceable by the Railroad, its
successors and assigns, against and only against the Builder. 1In furtherance
of the foregoing asszigmment and transfer, the Builder hereby authorizes and
empowvers the Assignees, in the Assignees' own name or in the name of the
Assignees’ nominee, or in the name of and as attorney hereby irrevocably
censtituted for the Builder, to ack, demand, sue for, collect, receive and
enforce any and all sums to which the Assignees are or may become entitled
under thig Assignment and to ask, demand, sue for and enforce compliance by
the Railrocad with the terms and agreements on its part to be performed under
the Conditional Szle Agreement, but at the expense and liability and for the
sole benefit of the Assignees,

SECTION 2, The Builder agrees that it shall construct the Equipment
in full accordance with the Conditional Sale Agreement and will deliver the
same upon completion 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 of and all the covenants and
condivions of the Conditicnal Sale Agreement zet forth to be  cformed and
complied with by the Builder. The Builder further agrees tha. it will
warrant to the Assignees and the Railroad that at the time of delivery of
the Equipment under the Conditional Sale Agreement it had legal title to
such Equipment and good and lawful right to sell such Equipment and that
titie to such Equipment was free of all claims, liens, security interests
and other encumbrances (other than those created by the Conditional Sale
Agreement); and the Builder further agrees that it wiil defend the title
to the Equipment against the demands of all persons whomsoever based on
claims originating prior to the delivery of such Egquipment by the Builder
under the Conditional Sale Agreement; all subject, however, to the pro-
visions of the Conditional Sale Agreement and the rights of the Railroad
thereunder.

proceading or action brought by the Assignee under the Conditional Sale
Agreement for any instaliment of, cr interest on, indebtedness in respect
of the Purchase Price of its Equipment or to enforce any provision of the
Conditiopal Sale Agreement, the Builder will indemnify, protect and hold
harmless the Assignees from and against all expensce, loss or damage suffered
veason of any defense, setoff, counterclaim or recoupment whatsoever of
Railroad arising out of a breach by the Builder of any obligation with
regpect to the Fqguipment or the manufaciure, construction, delivery or
warranty therecf, ov by reason of any defense, setcoffl, counterclaim or
rocoupment whatsoever arising by reason of any other indebtedness or
liability at any ctime owing to the Raiiroad by the Builder. The Builder's

SECTION 3. The Builder agrees with the Assignees that in any suit,
.

1
[
H



obligation so to indemnify, protect and hold harmless the Assignees is
conditional upon (a) the Assignees' timely motion or other appropriate
action, on the vasis of Article 15 of the Conditional Sale Agreewsnt,
to strike any defense, setoff, counterclainm or recoupment asserted by
the Railroad 1in any such suit, proceeding or action and (b) if the court
or other body having jurisdiction in such suit, proceeding or action
denies such metion or cother acticn and accepts such defense, setoff,
counterclaim or recoupment as a triable igsue in such suit, proceeding
or action, the Assignees' prompt notification to the Builder of the
asserted defense, setoff, counterclaim or rccoupment and the Assignees
giving the Builder the right, at the Builder's expense, to compromise,
settle or defend against such defense, setcff, counterclaim or recoup-
ment.

Except in cases of articles or materials specified by the Railroad
and not manufactured by the Builder and in cases of designs, systems,
processes, formulae or combinations specified by the Railroad and not
developed or purported to be developed by the Builder, the Builder agrees,
except as otherwise specifically provided in the Conditional Sale Agreement,
to indemnify, protect and hold hovmless the Assignees from and against any
and all liability, claims, ccsts, charges and expenses, including royalty
payments and counsel fees, in any manner imposcd upon or accruing against
the Assignees or their assigns because of the use in or about the construc-
tion or operation of any of its Equipment of any design, system, process,
fornula, combination, article oy material which infringes or is claimed
to infringe on any patent or other right. The Assignees will give prompt
notice to the Builder of any such liability or claim actually known to the
Assignees and will give the Builder the right, at the Builder's cexpense, to
compromise, settle or defend against such claim. The Builder agrees that
any amounts payable to it by the Railroad with respect to its Equipment,
with the exception of amounts payable pursuant to subparagraph (a) of the
third paragraph of Article 4 of the Conditional Sale Agreement (other than
amounts owing under supplemental invoices as therein provided), whether
pursuant to the Conditjonal Sale Agreement or otherwise, not hereby assigned
to the Assignees, shall not be secured by any lien, charge or security
interest upon the Equipment.

SECTICN 4. The Assignees, on the Closing Date, shall pay to the
Builder an amount equal to the portion of the Purchase Price of the Equip-
ment as shown on the invoice therefer then being settled for which, under
the terms of said Article 4, is payable in installments, provided that
there shall have been delivered to the Assignec, as provided in Article
15 of the Conditional Sale Agrecmenc, on or before the Closing Date, the
following documents, in form and substance satisfactory to it and to its
spacial counsel hereinafter menticned, in such number of counterparts as
may be reasonably requested by said special counsel:

(a) a bill of sale from the Builder to the Assignees
transferring te the Assignees the security interest
of the Builder in the Equipment wavranting to the
Assignees and to the Railroad that at the time of

~delivery under the Conditional $ale Agreement the
Builder had legal title to the Equipment and good
and lawful right to sell the same and that the
Bgudpuene was {rec of all claims, ilicus, securicy
interests and other encumbirouces {other than those
created by the Conditional Sale Agrecment), and



covenanting to defend the title to the Equipment against
the demands of all persons whomsoever based on claims
originating prior to the delivery of the Equipment by
the Builder under thie Conditional Sale Agreement;

(b) a Certificate cr Certificates of Acceptance with respect
to the units of Equipment in such Group as contemplated
by Article 3 of the Conditional Sale Agreement;

(c) an invoice of the Builder for the units of Equipment in
such Group and any supplemental invoice for which settle-
ment is then being made, in each case accompanied by or
having endorsed thereon a certification by the Railroad
as to the correctness of the prices stated therein;

{(d) an opinion of the Office of the General Counsel for General
Motors Corporation, New York, New York 10022, who is acting
as counsel for the vendor, dated as of such Closing Date,
stating that (i) the Conditional Sale Agreement has been
duly authorized, executed and delivered by the Railroad
and the Builder and is a legal, valid and binding instru-
ment, enforceable in accordance with its terms, (ii) this
Assignment has been duly authorized, executed and delivered
by the Builder and the Assignees and is a legal, valid and
binding instrument enforceable in accordance with its terms,
(iii) the Assignees are vested with all the rights, titles,
interests, powers and privileges purported to be assigned
to it by this Assignment, (iv) the Assignee has a valid and
perfected security interest in the Equipment at the time of
delivery thereof to the Railroad under the Conditional Sale
Agreement, where free from all claims, liens, security in-
terests 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 necessary, 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 Inter-
state 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 Con-
ditional Sale Agreement, this Assignment, and such opinion
shall also cover such cther matters as may reasonably be
requested by the Assignees;

{e) an opinion of counsel for the Railroad, dated as of such
Closing Date, to the effect that (i) the Railrcad is a
duly organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the powsr and authority to own its properties and to
carry on its business as now conducted and (ii) there
are no actions, suits or proceedings (whether or not
purportedly on behalf of the Railroad) pending or threat-
ened against or affecting the Railroad or any property
righte ¢f the Railroad at Taw, in admivalty ov in equity,
or before any cowmmission or other administrative agency,
which could materinolly and adversely affect the conditien,
financial or otherwise, of the Railroad; and the Railroad
is not in default with respect to any order or decree of
any court or goveramental commission, apency or instrument-



(E) an opinisn of counsel for the Builder, dated as of
such Closing Date, to the effect set forth in clauses
(L11) and (v) of subparagraph (d) above in rvespect of
its Equipment and stating that (i) the Builder is a
duly organized and existing corporation in good stand-
ing 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 Conditionzl Sale Agreement has been uuly authorlzcd
executed and delivered by the Builder and iz a legal
and valid instrument binding upon the Builder and enforce-
able against the Builder in accordance with its terms and
(1ii) this Assignment has been duly authorized, executed
and delivered by the Builder and is a legal and valid
instrument bianding upoun the Builder; and

—
[u=]
~

a receipt from the Builder for any payment (other than
the payment being made by the Assignees pursuvant to the
first pavagraph of this Section 4) required to be made

cn such Closing Date to such Builder with respect to the
Equipment, unless such payment is made by the Assignees
with funds furnished to it for that purpose by the Raii-
road.

In giving the cpinions specified in subpar agraphq (d), (e) and (f)
of the first paragraph of this Section 4, counsel may qualify any opinion
to the effect that any agreement i1s a legal, valid and binding instrument
enforceable in accordance with its terms by a general reference to limit-
ations as to enforceability imposed by bankruptcy, insolvency, reorgani-
zation, moratorium or other similar laws affecting the enforcement of
creditors' rights.generally. In giving the opinion specified in said
subpavographs (d) and {e), counsel may vely on the opinion of counsel for
the Builder as to authorization, execution and delivery by the Builder of
the documents executed by the Builder and as to title to the Equipment at
the time of delivery thereof under the Conditional Sale Agreement.

The Assignees shall not be obligated to make payment 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 could constitute an event of default, shall
have occurred and be continuing under the Conditional Sale Agreement. In
the event that the Assignees shall not make payment for the Equipment, the
Assignees shall reassign to the Builder, without recourse to the Assignees,
all right, title and interest of the Assignees in and to the Equipment with

respect to which payment has not been made by the Assignees.

SECTION 5, The Assignees may assign all or any of their rights
under the Conditional Sale Agreement, including the right to receive any
payments due or to become due to them from the Railroad 'thereunder. In

the event of any such assignment any such subscquent or successive assignee
or assignees shall, to the extent of such assigoment, enjoy all the rights
and privileges and be subject to all the obligations of the Assignees here-
under,

SECTION 6. The Puilder hereby:

~

{a represents and warrants to the Assigncces, its successors

an¢ assigns, vhac the vonditional Sale Agresment was duliy
autherized by 1L and Jawlally executed and delivered by it
for a valid consideration, that, assuming due authoriza-
Lica, cxecution and delivery by the Railroad, the Conditional

-8



Sale Agreement is, in so far/as the Builder is concerned, .
a valid and existing agreement binding upon it and the

Railroad in accerdance 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 Assignees or their successors or
assigns, make, execute and deliver all such further in-
struments 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 pro-
visions hereinabove set forth and more perfectly to con-
firm the rights, titles and interests hereby assignad and
transferred to the Assignees or intended so to be; and

(c) agrees that, upon request of the Assignees, their succes-
sors and assigns, it will execute any and all instruments
which may be necessary or proper in order to discharge of
record the Conditional Sale Agreement or any other instru-
ment 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 Commonwealth
of Pennsylvania; 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 Assignees agree to deliver an executed counter-
part of this Assignment to the Railroad, which delivery shall constitute
due notice of the assignment hereby made. Although this Assignment is
dated for convenience as of tne date first set forth above, the actual
date or dates of execution hereof by the parties hereto is or are, re-
spectively, the date or dates stated in the acknowledgments hereto
annexed.

SECTION 9. This Assignment may be executed in any number of
counterparts, all of which together shall constitute a single instrument.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
authority, have caused this instrument to be executed in their respective
corporate names by duly authorized officers, and their respective corporate
seals to be hereunto affixed and duly attested, all as of the date first

written.

above

- GENERAL MOTORS CORPORATION
(Electro-totive Division)

AR D A
>

(Céréprate~3eali¥A

-~
~ e

Attes

Assistant Sccrctary



FIRST SENECA BANK AND TRUST COMPANY

By:

‘ ‘:9$q¢ Pregident
5. -,

l,"/,/
- (Corporidfe Seal)
- N _—

e
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2] o Attespis®
J‘- - - LT \}\‘ .

Cﬁ««éﬁw T Arecloa

Assistant Secretary




STATE OF ILLINOIS

COUNTY OF COOK

On this 4/f§Z‘day of Z&ﬂfﬁﬁvﬁéi,l978, before me personally

appeared vj CLEpeliNe , to me personally known,
who, being by me duly sworn, says that he is 5 Vice President of
GENERAL MOTORS CORPCRATICN (Electro-Motive Division), that one of
the scals affixed to the foregeoing instrument is the corporate

seal of said corporation, that said instrument was signed and sealed
ort behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foreguing instrument

was the free act and deed of said corporation.

. | [/;j iz S /‘%,,/Ze_, |

Notary Public

(Notorial Seal)

My Commission expires “4‘@/\/ //// / A




COMMONWEALTH OF PENNSYLVANIA )
) ss5.:
COUNTY OF VENANGO )

On this __C« day Og\yﬂcg*S&JAJlJLA 1978, before me personally

appeared C:i_,\JC)..Q:chicgéﬂLQ*‘- , to me personally known,
who, being by me duly sworn, says that he 1s ki)A;<Jl_ <>}\Q;UL£llhﬂ§
of TIRST SENECA DBANK AND TRUST COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corporation,

that said instrument was signed and dealed on behalf of said corporation

“

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

corporation.

-

D

\:yotary Public

N O RO SR n AL

{Notorial Seal)

&_ ;
My Commission expires C‘J&.Q,ﬁ, 198 ©

MARGARET E. MYERS
OIL CITY, VENANGCO CIUNTY, PA.
Viy Commission Expires Feb. 23, 1860
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ACIHOWLERGEMENT OF NOTICE OF ASSICGNMENT

LAKE ERIE, FRANKLIN & CLARTON RAVLROAD COMPANY hereby acknowledges

notice of and consents to the assignment made by the foregoing Agreement

and Assignment as of i2ﬁ¢¢£4u4ﬁkl < » 1978.

LAKE BERIE, TRANKLIN & CLARION RAILROAD COMPANY

N

By: EiaA,?/Q;%aé&;x
J v

President



