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Re: Southern Pacific Transportation Company
Conditional Sale Agreement
Dated as of April 15, 1980
Dear Ms. Mergenovich:
Pursuant to 49 U.S.C. Section 11303(a), I enclose
herewith on behalf of Southern Pacific Transportation
N Company, for filing and recordation, counterparts of the
( following:
(1) Conditional Sale Agreement dated as of April 15,
1980, between each of General Motors Corporation (Electro-
W Motive Division) and ACF Industries, Incorporated, and
\é? Southern Pacific Transportation Company; and
\\) (2) Agreement and Assignment dated as of April 15, N
1980, between First Pennsylvania Bank N.A., as Agent and
{‘ each of General Motors Corporation (Electro-Motive Division)
i} and ACF Industries, Incorporated.

Builders (Vendors)

/ ‘ General Motors Corporation
(Electro-Motive Division)
La Grange, Illinois 60525
, ACF Industries, Incorporated
750 Third Avenue
New York, New York 10017
Railroad (Purchaser):
\\ Southern Pacific Transportation Company
One Market Plaza
San Francisco, California 94105
>

The addresses of the parties to these agreements are:




»

Ms. Agatha L. Mergenovich
Page Two
April 30, 1980

Agent (Assignee, Vendor):

First Pennsylvania Bank N.A.
15th and Chestnut Streets
Philadelphia, Pennsylvania 19101

The equipment covered by these agreements consists of
24 GP-38-2, 2,000 h.p. diesel electric locomotive (AAR
designation B-B), bearing road numbers SP 4818-4841;
22 8D-40-2, 3,000 h.p. diesel electric locomotives (AAR
designation C-C), bearing road numbers SP 8256-8277; one
GP-40-2, 3,000 h.p. diesel electric locomotive (AAR designa-
tion B-B), bearing road number SP 7959; and 155 100-ton,
4,650 cubic foot covered hopper cars (AAR designation L0O),
bearing road numbers SP 496545-496699. Each unit of such
equipment bears the legend "Ownership Subject to a Security
Interest Filed with the Interstate Commerce Commission".

Please accept for recordation one complete counterpart
of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number, and return them
to the delivering messenger.

Very truly yours,

Assistant Vice President
and Treasurer

Enclosures
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Fnterstate Commeree Commission

Masbington, B.C. 20423 5/1/80

OFFICE OF THE SECRETARY

Bruce G. McPhee 4
Asgigt.Vice President & Treasurer
Southern Pacific Transp. Co.
Southern Pacific Building

One Market Plaza

D&an g‘rancisco, Calif. 94105 -
ir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 5/1/30 at %:55pm , and assigned re-

recordation number (s).

11757 & 11757-A

Sincerely yours,

PR 4 Y
/-./:.—/W % 272%(1‘43'Zﬂ'/\’/
y T/

Agdtha T.. Mergetiovich
Secretary
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AGREEMENT AND ASSIGNMENT dated as of April 15,
1980, between FIRST PENNSYLVANIA BANK N.A., a national
banking association acting as agent under a finance agree-
ment dated as of the date hereof (the "Finance Agreement"),
said First Pennsylvania Bank N.A., in its capacity as such
Agent being hereinafter called the "Assignee", and each of
GENERAL MOTORS CORPORATION (Electro-Motive Division) and

'ACF 'INDUSTRIES, INCORPORATED (each 1ndiv1dually a-"Builder",

both collectlvely the "Bullders")
REGITALS
The Builders and SOUTHERN PACIFIC TRANSPORTA-

TION COMPANY, a Delaware corporation (the "Railroad"),
have - entered into a conditional sale agreement dated as-of

the date hereof (the "Conditional Sale Agreement"), cover-
- ing the construction, sale and delivery, on the conditions

therein set forth, by the Builders, severally, and the
purchase by the Railroad of the railroad equipment de=-
scribed in Schedule II to the Conditional Sale Agreement
(said equipment being hereinafter called the "Equipment"
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment");

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
WITNESSETH That in con31deratlon of the .sum of One
Dollar ($1) and other good and valuable consideration
paid by the Assignee to each Bullder, the receipt of

" which is hereby acknowledged, as well as of the mutual

covenants herein contained the partles do hereby agree

- as follows:

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

(a) all the right, tltle and interest of
such Builder in and to each unit of its Equip-~
ment when and as delivered to and accepted by
the Railroad, subject to payment by the Assignee

- to such Builder of the amount required to be
paid to such Builder under section U4 hereof;

_ (b) all the right, title and interest of
such Builder in and to the Conditional Sale

- Agreement (except the right to construct and
deliver its Equipment and the right to receive
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the payments specified in sections 4.3 and 4.6(b)
thereof and in the last paragraph of section 15.3
thereof and reimbursements for taxes paid or incurred
by such Builder as provided in section 6 thereof), and
in and to any and all amounts which may be or become
due or owing by the Railroad to such Builder under the
Conditional Sale Agreement in respect of the Purchase
Price (as defined in the Conditional Sale Agreement)
of the Equipment and interest thereon, and in and to
any other sums becoming due from the Railroad under
the Conditional Sale Agreement, other than those
hereinabove excluded; and

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

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the As-
signee to, or transfer, or pass, or in any way affect or
modify, the liability of such Builder to construct and
deliver its Equipment in accordance with the Conditional
Sale Agreement or with respect to its obligations con-
tained or referred to in section 14 of the Conditional
Sale Agreement, or relieve the Railroad from its obliga-
tions to such Builder contained or referred to in sections
2, 3, 4, 6, 13, 14 and 15 of the Conditional Sale Agree=
ment, it being understood and agreed that, notwithstanding
this Assignment, or any subsequent assignment pursuant

to the provisions of section 15 of the Conditional Sale
Agreement, all obligations of such Builder to the Railroad
with respect to its Equipment shall be and remain enforce-
able by the Railroad, its successors and assigns, against

-and only against such Builder. In furtherance of the fore-

going assignment and transfer, each Builder hereby author-
izes and empowers the Assignee, in the Assignee's own name
or in the name of the Assignee's nominee, or in the name of
and as attorney hereby irrevocably constituted for such
Builder. to ask, demand, sue for, collect, receive and
enforce any and all sums to which the Assignee is or may
become entitled under this Assignment and to ask, demand,
sue for and enforce compliance by the Railroad with the
terms and agreements on its part to be performed under the



Conditlonal Sale Agreement, but at the éxpense and liabil-
ity and for the sole beneflt of the Assignee.,

SECTION 2. CONSTRUCTION AND DELIVERY OF EQUIP-
MENT. Each Builder agrees that it shall construct its
Equ'pment 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 Condi-
tional Sale Agreement; and that, notwithstanding this As-
signment, it will perform and fully comply with each and
‘all of the covenants and conditions of the Conditional Sale
Agreement set forth to be performed and complied with by
such Builder. Each Builder further agrees that it will
warrant to the Assignee and the Railroad that at the time
of delivery of each unit of its Equipment under the Condi-
tional Sale Agreement it had legal title to such unit and
good and lawful right to sell such unit and that title to
such unit was free of all claims, liens, security interests
and other encumbrances (other than those c¢reated by the
Conditional Sale Agreement); and each Builder further
agrees that it will defend the title to each unit of its
Equipment agalnst the demands of all persons whomsoever
based on claims originating prior to the delivery of such
unit by such Builder under the Conditional Sale Agreement;
~all subject however, to the provisions of the Conditional
Sale greement and the rights of the Railroad thereunder.
No Builder will deliver any of its Equlpment to the Rail-
road under the Conditional Sale Agreement until the filings
and recordations referred to in section 19 of the Condi-
tional Sale Agreement have been éffected (the respective
Builders and their counsel being entitled to rely on advice
from special counsel for the Assignee that such filings and
recordations have been effected).

SECTION 3. BUILDER TO INDEMNIFY Each Builder

. agrees with the A531gnee that in any sult, proceeding or
action brought by the Assignee under the Condltlonal Sale
_Agreement for any installment of, or interest on, indebted-
néss in respect of the Purchase'Price of its Equipment or
to enforce any provision of the Conditional Sale Agreement,
such Builder will indemnify, protect and hold harmless the
Assignee from and against all expense, loss or damage suf-
fered by reason of any defense, setoff, counterclaim or

' recoupment whatsoever of the Railroad arising out of a
_breach by such Builder of any obligation with respect to
the Equipment of such Builder or the manufacture, construc-
tion, delivery or warranty thereof or by reason of any
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defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability
at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold
harmless the Assignee is conditional upon (a) the As-
signee's timely motion or other appropriate action, on the
basis of section 15 of the Conditional Sale Agreement, to
strike any defense, setoff, counterclaim or recoupment
asserted by the Railroad in any such suit, proceeding or
action and (b) if the court or other body having jurisdic-
tion in such suit, proceeding or action denies such motion
or other action and accepts such defense, setoff, counter-
claim or recoupment as a triable issue in such suit, pro-
ceeding or action, the Assignee's prompt notification to
such Builder of the asserted defense, setoff, counterclaim
or recoupment and the Assignee's giving such Builder the
right, at such Builder's expense, to compromise, settle or
defend against such defense, setoff, counterclaim or recoup-
ment.

"Except in cases of articles or materials speci-
fied by the Railroad and not manufactured by such Builder
and in cases of designs, systems, processes, formulae or
combinations specified by the Railroad and not developed
or purported to be developed by. such Builder, each Builder
agrees to indemnify, protect and hold harmless the As-
signee and any Investor under the Finance Agreement 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 Assignee
or its assigns because of the use in or about the construc-
tion or operation of any of its Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent or
other rights. The Assignee will give prompt notice to the
appropriate Builder of any such liability or claim actually
known to the Assignee and will give such Builder the right,
at such Builder's expense, to compromise, settle cr defend
against such claim.

Each Builder agrees that any amounts payable to
it by the Railroad with respect to its Equipment, whether
pursuant to the Conditional Sale Agreement or otherwise,
not hereby assigned to the Assignee, shall not be secured
by any lien, charge or security interest upon the Equipment
or any unit thereof (other than such as result from reas-
signment to such Builder in accordance with the last
paragraph of section 4 hereof).
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SECTION 4. PAYMENTS TO BUILDER. The Assignee,
on each Closing Date fixed as provided 1n section 4 of the
Conditional Sale Agreement with respect to a Group (as
defined in section 4.4 of the Conditional Sale Agreement) of
the Equipment, shall pay to each Builder whose Equipment
shall be included in such Group and to each Builder which
shall submit a supplemental invoice for settlement on such
Closing Date as contemplated in section 4.5 of the Condi-
tional Sale Agreement an amount equal to the portion of
the Purchase Price of such Builder's Equipment as shown on
the invoice therefor then being settled for which, under
the terms of section 4.6, is payable in installments,
provided that there shall have been delivered to the As-
signee, as provided in section 15 of the Conditional Sale
Agreement, at least five Business Days (as defined in the
Conditional Sale Agreement) prior to such Closing Date, the
following documents, in form and scope satisfactory to the
Assignee and to each of the Investors and to special coun-
sel for the Investors hereinafter mentioned, in such number
of counterparts as may be reasonably requested by such
special counsel:

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

(b) a Certificate or Certificates of Accept-
ance with respect to the units of Equipment in such
Group as contemplated by section 3.1 of the Condi-
tional Sale Agreement;

(¢) an invoice of each Builder whose Equipment
shall be included in such Group for the units of
Equipment in such Group and any supplemental invoice
(as described in section 4.5 of the Conditional Sale
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Agreement) accompanied by'or havihgvendorsed thereon a
certificgtion,by the Railroad as to the correctness of
the prices of such units; o

(d) an opinion of Messrs. Debevoise, Plimpton,

Lyons & Gates, special counsel for the Investors named
in the Finance Agreement, dated as of~such. Closing = " °

" Date and addressed to the Assignee and each such

Investor, stating that (i) the Finance Agreement,
assuming due authorization, execution and delivery
thereof by such Investors, has been duly authorized,
executed and delivered and is a legal, valid and ‘
binding instrument; enforceable against the parties
thereto in accordance with its terms, (ii) the Condi-
tional Sale Agreement has been duly authorized, exe-
cuted and delivered by the Railroad and each Builder
and is a legal, valid and binding instrument enforce-
able against the parties thereto in accordance Wwith
its terms, (iii) this Assignment has been duly author-
ized, executed and delivered Dby each Builder and the
Assignee and is a legal, valid and binding instrument,
enforceable against the parties thereto in accordance
with its terms, (iv) the Assignee is vested with

all the rights, titles, interests, powers and privi-
leges purported to be -assigned to it by each Builder
under this Assignment, (v) title to and a security
interest in the units of the Equipment in such Group
is validly vested in the Assignee (vi) no approval of
the Interstate Commerce Commission or any other
governmental authority is necessary for the valid
execution and delivery of the Finance Agreement, the
Conditional Sale Agreement or this Assignment, or if
any such authority is necessary, it has been obtained,
(vii) the Conditional Sale Agreement and this Assign-
ment have been duly filed with the Interstate Commerce
Commission in accordance with 49 U.S.C. § 11303, and
no other filing or recordation is necessary to estab-
lish, perfect and protect in any state of the United
States of America or in the District of Columbia the
rights of the Assignee in the units of Equipment in
such Group or in the Conditional Sale Agreement,
(viii) such counsel has caused the register maintained
pursuant to 49 U.S.C. § 11303 to be searched and no
record has been found of any interest in or claim,
lien, security interest or other encumbrance against

“any unit of the Equipment in such Group or against the

Conditional Sale Agreement which would rank prior to
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or equal with rights of the Assignee in such units or
in the Conditional Sale Agreement; (ix) registration
of the Conditional Sale Agreement and this Assignment
or the certificates of interest delivered pursuant to
the Finance Agreement is not required under the
Securities Act of 1933, as amended, and qualification
of an indenture with respect thereto is not required
under the Trust Indenture Act of 1939, as amended, (x)
the opinions of counsel specified in subparagraphs
(e), (f) and (g) of this section 4 are satisfactory in
scope and form to such special counsel and each such
Investor is justified in relying thereon; and such
opinion shall also cover such other matters as may
reasonably be requested by the ASSLgnee or any of the
Investors;

. (e) an opinion of counsel for the Railroad,
dated as of such Closing Date and addressed to the
Assignee and each such Investor, to the effect set
forth in clauses (i) (but limited as to enforceability
to the Railroad), (ii) (but limited as to enforce-
ability to the Railroad), (v), (vi), (vii), (viii)
and (ix) of subparagraph (d) above and stating that
(i) the Railroad is a duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its

- business as now conducted and to enter into and carry

out the terms of the Finance Agreement and the Con-
ditional Sale Agreement and to consent to this
Assignment, (ii) the execution, delivery and perfor=-
mance by the Railroad of the Finance Agreement, the
Conditional Sale Agreement and the consent to this
Assignment do not require any approval of the stock-
holders of the Railroad or any approval or consent of
any holder (or trustee therefor) of any indebtedness
or other obligation of the Railroad or any affiliate
thereof, and will not result in any breach of, or
constitute a default under, or result in the creation
of any lien, security interest or other encumbrance in
respect of any prdperty of the Railroad, pursuant to
the charter or by-laws of the Railroad or any agree-
ment, instrument, judgment, order, statute, rule or
regulation applicable to the Railroad or any of its
properties; (iii) each unit of the Equipment in such
Group is free and clear of all claims, liens, security
interests and other encumbrances resulting from any
act of or claim against the Railroad (other than those
created by the Conditional Sale Agreement); (iv) in
the event the Railrcad should beccme a debtor in a

A-T



proceeding under Chapter 11 of the Bankruptcy Code (11
U.S.C. Chapter 11), the interests of the Assignee in
any unit of the Equipment in such Group are such that
the Assignee would be entitled to the benefits of
section 1168 of the Bankruptey Code (11 U.S.C. § 1168)
with respect to.such units; and (v) in the event that.
a court should determine that California law applies.
"and that the issue is raised in a California court,
neither of the Conditional Sale Agreement nor the
Conditional Sale Indebtedness is invalid or unenforce-
‘able in accordance with its respective terms on =
account of usury (with respect to the principal,
premium.or interest on the Conditional Sale Indebted-
ness), nor would any holder of a Certificate of Interest
be liable on account of usury in respect of any amount
paid to such holder in respect of the Conditional Sale
Indebtedness; .

(f) an opinion of counsel for each Builder
whose Equipment is being settled for on such Closing
Date, dated as of such Closing Date and addressed to
the Assignee and each such Investor, to the effect
set forth in clauses (iv) and (v) of subparagraph
(d) above and stating that (i) such Builder is a
duly organized and existing corporation in:good .
standing under the laws of its jurisdiction of in-
corporation and has the power and authority to own its
- properties and to carry on its business as now con-
_ducted and to enter into and carry out the terms of
the Conditional Sale Agreement and this Assignment,
(ii) the Conditional Sale Agreement has been duly
authorized, executed and delivered by such Builder and
is a.legal and valid instrument binding upon such
Builder and enforceable against such Builder in
accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by
" such Builder and is a legal and valid instrument
binding upon such Builder and enforceable against such
Builder in accordance with its terms, and (iv) title
to the units of the Equipment in such Group, at the
time of delivery thereof to the Railroad under the
Conditional Sale Agreement, was free from all claims,
liens, security interests and other encumbrances
(other than those created by the Conditional Sale
Agreement); . _ S

(g) an opinion of counsel for First Pennsyl-
vania Bank N.A. (the "Bank"), dated the Closing Date



and addressed to each such Investor, stating that the
Bank is a national banking association duly organized,
validly existing and in good standing under the laws
of the United States and has the corporate power and
authority to execute, deliver and carry out the
Finance Agreement and this Assignment, (ii) the
Finance Agreement and this Assignment have been duly
authorized, executed and delivered by the Bank and
constitute legal and valid instruments binding upon
the Bank and enforceable against it in accordance with
their respective terms, and (iii) the Certificates of
Interest delivered pursuant to the Finance Agreement
on or prior to such Closing Date have been duly
executed and delivered by the Bank;

(h) a certificate of a Vice President or the
Treasurer of the Railroad, dated as of such Closing
Date, to the effect that (i) no Potential Event of
Default or Event of Default (as defined in the Con-
ditional Sale Agreement) shall have occurred and is
then continuing, and (ii) no Federal tax liens (in-
cluding tax liens filed pursuant to Section 6323 of
the Internal Revenue Code of 1954, as amended) and,
to the best of his knowledge and belief, no other tax
liens have been filed and are currently in effect =7...
which would adversely affect the title and security
interest of the Assignee in the Equipment; and

(i) a receipt from each Builder whose Equip-
ment is being settled for on such Closing Date for
any payment (other than the payment being made by
the Assignee pursuant to the first paragraph of
this section 4) required to be made on such Closing
Date to such Builder with respect to its Equipment,
unless such payment is made by the Assignee with funds
furnished to it for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e), (f) and (g) of this section 4, counsel may (i)
quallfy any opinion to the effect that an agreement is a.
legal, valid and binding instrument enforceable in accord-
ance with its terms by a general reference to limitations
as to enforceability imposed by bankruptey, insolvency,
reorganization, moratorium or other similar laws of general
application which may affect the enforcement of creditors'
rights generally, (ii) state that the enforceability of
the Conditional Sale Agreement in accordance with its terms
may be limited by applicable laws affecting the remedies
provided therein, which laws, however, no not, in the
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opinion of such counsel, affect the validity of the Condi-

tional Sale Agreement or make the remedies provided therein
or otherwise available inadequate for the realization of
the benefits provided by the Conditional Sale Agreement,
and (iii) state that no opinion is expressed as to the

enforceability of section 12.7 of the Finance Agreement.

Counsel for each of the parties may, in giving their
respective opinions, trely. on: the opinions of counsel for
other parties as to the due authorization, execution and
delivery of any document by such other parties, and may

assume due authorization, execution and delivery of any

document by the Investors. In giving the opinions specified
in subparagraphs (d) and (e) of this section 4, counsel may
rely on an opinion of Messrs. Alvord and Alvord as to the
filing of documents with the Interstate Commerce. Commission
and as to the absence of liens of record on the register
maintained by the Interstate Commerce Commission and coun-
sel may assume that each Builder whose Equipment is being
settled for on such Closing Date had good title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion

specified in such subparagraph (d), counsel may rely, as to

any matter governed by-the law of any jurisdiction other

than New York or the United States, on the opinion of

counsel for such Builder or the opinion of counsel for the
Railroad or the opinion of counsel for the Bank as to such
matter.

"All corporate and other proceedings in connec-
tion with the consummation of the transactions on any
Closing Date, and all documents and instruments incident
thereto, shall be satisfactory in form and substance to
each Investor and its special counsel and each Investor
and its special counsel shall have received such counter-
part originals or certified or other copies of all such
documents and instruments and of all records of corporate

‘proceedings in c¢onnection with such transactions as each

Investor or its special counsel may reasonably request.

The Assignee shall not be required to make pay-
ment for the Equipment assigned hereunder:

(i) on any Closing Date, unless the Assignee
shall have on deposit on such Closing Date pursuant
to the terms of the Finance Agreement sufficient
funds available thereunder to make such payment;
or : : : _

(ii) if a Potential Event of Default or an Event
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of Default shall have occurred and be continuing under
the Conditional Sale Agreement.

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

payment due under such supplemental invoice.

SECTION 5. FURTHER ASSIGNMENT. The Assignee
may assign all or any of its rights under the Conditional
Sale Agreement, including the right to receive any payments
due or to become due to it from the Railroad thereunder.

In the event of any such assignment any such subsequent
or successive assignee or assignees shall, to the extent
of such assignment, enjoy all the rights and privileges
and be subject to all the obligations of the Assignee
hereunder.

SECTION 6. BUILDERS' REPRESENTATIONS, ETC.
Each Builder hereby severally:

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

(b) agrees that it will from time to time
and at all times, at the request of the Assignee
or its successors or assigns, make, execute and
deliver all such further instruments of assignment,
transfer and assurance and do such further acts
and things as may be necessary and appropriate in
the premises to give effect to the provisions here-
inafter set forth and more perfectly to confirm the

A-11



”}rlghts, tltles and 1nterests hereby assigned and
transferred to the A531gnee or intended so to be;
and _ - _ :

(e) agrees,that, upon request of the A581gnee,
its successors and assigns, it will execute any and
all instruments.which may be ‘necéssary or proper in
order to dlscharge of record the Conditional Sale
Agreement or any other instrument evidencing any
interest of such Builder thereln or. in the Equlp—
ment of such Builder. ’

SECTION 7. MISCELLANEOUS.

- T7.1. Governing Law. The terms of this Assign-
ment and all rights and obligations hereunder shall be
governed by -the laws of the State of New York, provided
that the parties shall be entitled to all the rights
conferred as provided in section 22.6 of the Condltlonal
Sale Agreement._

v 7 2. Rights and Obllgatlons Several. The
‘rights and obligations of the Builders under this Agree-

. ment are several in accordance with their interests and

‘not joint. Accordingly, whenever this Agreement, by the
use of such designation as "the Builder", "such Bullder“
or other similar term, confers a rlght or imposes an obli-
‘gation upon any corporation named in the first paragraph

" hereto or its successor, such right or obligation shall be
construed to accrue to or to be enforceable against only
the spec1flc corporation furnishlng the units of Equipment
giving rise to such right or obllgatlon and lts successors
as herein provided.

" T7.3. Counterparts. This Assignment may
be executed in any number of counterparts, all of which
together shall constitute a singie instrument. Although
this Assignment is dated for convenience as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the partles hereto is or are, respectively,
the date or dates stated in the acknowledgement hereto
annexed. :

: IN WITNESS WHEREOF ‘the partles 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.

A=12.



seals to be hereunto affixed and duly attested, all as

of the date first above written.
GENERAL MOTORS CORPORAT;ON

[CORPORATE SEAL]

Attest:

Assistant Secretary

[CORPORATE SEAL]

) stan%:f?créﬂary

[CORPORATE SEAL]

Attest

O

Assistant (Seefetary
7. A. O'CONNILLL -

CORPCRATE TRUET CFFICER
& ASSISTANT SECRETARY

(Electro-Motive Division)

By
Vice President

ACF INDUSTRIES, INCORP@Ef

o YA e

Vice President

FIRST PENNSYLVANIA BANK N.A.,
as Agent

P. M. GIULIANTE
SENIOR CORPORATE TRUST OFFIC
& ASSISTANT SECRETARY i
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ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

SOUTHERN PACIFIC TRANSPORTATION COMPANY hereby
acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as
of April 15, 1980.

SOUTHERN PACIFIC TRANSPORTATION
COMPANY

By = . 77’/4““—“

Assistant V| ce PgﬁSldent
and Treasurer
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STATE OF NEW YORK )

- L ) ss.:
COUNTY OF NEW YORK )y
" On this l“'Jp,'a{'_ Ma, 198°  , before me

' personally appeared. p.m. g.olaws~ _, tO me personally -

known, who, being by me duly sworn, says thatshe is a© =
| Seater Colpecate frosrotbiec of FIRST PENNSYLVANIA BANK N.A., that
one of the“sealsiaf?fxed.to the foregoing instrument is the

' national banking association seal of said national banking

' association and that said instrument was signed and sealed

-on behalf of said national banking assoc¢iation by authority
~of its Board of Directors and she acknowledged that the
“execution of the foregoing instrument was the free act and

| deed of said national banking association.

/tjéﬁﬁééz;f;{ﬂﬂTQizzii . ;.7‘ H

Notapy Public .~
‘ | T ’ DOROTHY DOSTER:'“;Oﬂe' -
[NOTARIAL SEAL] , | Noﬂmmmf%%ﬁsggzzm; “ - f;
o ‘ : Corgrt:ﬁ‘sil:g?\ Expires March 30,1981 :
STATE OF ILLINOIS ) : SR '>%' B
o ) ss.: v - e
COUNTY OF COOK ) | - .

: On this = - day of April 1980, before me per=-
‘sonally appeared __ R S
to me personally known, who, being by me duly sworn, says
that he is a Vice President. of GENERAL MOTORS CORPORATION
(Electro-Motive Division), that one of the seals affixed to
.. the foregoing instrument is the corporate seal of said
corporation and 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 ac¢t and deed of said
corporation.. : : '

— Notary Public

[NOTARIAL SEAL]
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK)

On this day of April in the year 1980,
before me personally came é,‘){,ma,\ ,

to me known, who, being by me duly sworn, did depose and say
that he is Vice President of ACF INDUSTRIES, INCORPORATED,
the corporation described in and which executed the above
instrument; that he knows the seal of said corporation; that
one of the seals affixed to said instrument is such corpore-
. ate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order. ' :

%otgry bué%ic

ANTHONY M. ROMANELLO
Notary Public, State of New York
¢ No. 31-4703607
.. Qualified in New York County
Commission Expires March 30, 1981

4

[NOTARIAL SEAL]
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AGREEMENT AND ASSIGNMENT

Dated as of

April 15, 1980

Betwéen

FIRST PENNSYLVANIA BANK N.A., ds Agent -
and each of

GENERAL MOTORS CORPORATION
(Electro-Motive Division)

and

ACF INDUSTRIES, INCORPORATED
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AGREEMENT AND ASSIGNMENT dated as of April 15,
1980 between FIRST  PENNSYLVANIA BANK N.A., a national

.banklng association acting as agent under a finance agree=-

ment dated as of the date hereof (the "Finance Agreement"),
said First Pennsylvania Bank N.A., in its capacity as such
Agent being hereinafter called the "Assignee", and each of
GENERAL MOTORS CORPORATION (Electro-Motive Division) and

ACF INDUSTRIES, INCORPORATED (each 1nd1v1dua11y a "Bullder"-
both collectlvely the "Builders").

" RECITALS

’ ‘ The Builders and SOUTHERN PACIFIC TRANSPORTA-
TION COMPANY, a Delaware corporation (the "Railroad"),
have entered into a conditional sale agreement dated as of
the date hereof (the "Conditional Sale Agreement"), covere
ing the construction, sale and delivery, on:the conditions
therein set forth, by the Builders, severally, and the
purchase by the Rallroad of the railroad equipment de-
scribed in Schedule II to the Conditional Sale Agreement
(said equipment being hereinafter called the "Equipment"
and the Equipment constructed, sold and delivered by each
Builder being hereinafter sometimes called "such Builder's
Equipment" or "its Equipment™);

~ NOW7 THEREFORE THIS AGREEMENT AND ASSIGNMENT
WITNESSETH: That, in conslderatlon of the sum of One
Dollar ($1) and other good and valuable consideration
paid by the Assignee to each Builder, the receipt of
which is hereby acknowledged, as well as of the mutual
covenants herein contained, the parties do hereby agree
as follows: ‘ .

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

(a) all the right, title and interest of
such Builder in and to each unit of its Equip-
ment when and as delivered to and accepted by
the Railroad, subject to payment by the Assignee
to such Builder of the amount required to be :
paid to such Builder under section Y4 hereof;

, (b) all the right, title and interest of
such Builder in and to the Conditional Sale '
Agreement (except the right to construct and
deliver its Equipment and the right to receive
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the payments specified in sections 4.3 and 4.6(b)
thereof and in the last paragraph of section 15.3
thereof and reimbursements for taxes paid or incurred
by such Builder as provided in section 6 thereof), and
in and to any and all amounts which may be or become
due or owing by the Railroad to such Builder under the
Conditional Sale Agreement in respect of the Purchase
Price (as defined in the Conditional Sale Agreement)
of the Equipment and interest thereon, and in and to
any other sums becoming due from the Railroad under
the Conditional Sale Agreement, other than those
hereinabove excluded; and -

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

without any recourse against such Builder for or on account
of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the As-

‘8ignee to, or transfer, or pass, or in any way affect or

modify, the liability of such Builder to construct and

.deliver its Equipment in accordance with the Conditional

Sale Agreement or with respect to its obligations con-
tained or referred to in section 14 of the Conditional
Sale Agreement, or relieve the Railroad from its obliga-
tions to such Builder contained or referred to in sections
2, 3, 4, 6, 13, 14 and 15 of the Conditional Sale Agree-
ment, it being understood and agreed that, notwithstanding
this Assignment, or any subsequent assignment pursuant

to the provisions of section 15 of the Conditional Sale
Agreement, all obligations of such Builder to the Railroad
with respect to its Equipment shall be and remain enforce-
able by the Railroad, its successors and assigns, against
and only against such Builder. In furtherance of the fore-
going assignment and transfer, each Builder hereby author-
izes and empowers the Assignee, in the Assignee's own name
or in the name of the Assignee's nominee, or in the name of
and as attorney hereby irrevocably constituted for such
Builder, to ask, demand, sue for, collect, receive and
enforce any and all sums to which the Assignee is or may
become entitled under this Assignment and to ask, demand,
sue for and enforce compliance by the Railroad with the
terms and agreements on its part to be performed under the
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Conditional Sale Agreement, but at the expense and liabil-
ity and for the sole benefit of the Assignee.

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

SECTION 3. BUILDER TO INDEMNIFY. Each Builder

. agrees with the Assignee that in any suit, proceeding or

action brought by the Assignee under the Conditional Sale
Agreement for any installment of, or interest on, indebted-
ness in respect of the Purchase Price of its Equipment or
to enforce any provision of the Conditional Sale Agreement,
such Builder will indemnify, protect and hold harmless the
Assignee from and against all expense, loss or damage suf-
fered by reason of any defense, setoff, counterclaim or
recoupment whatsoever of the Railroad arising out of a
breach by such Builder of any obligation with respect to
the Equipment of such Builder or the manufacture, construc-
tion, delivery or warranty thereof, or by reason of any



defense, setoff, counterclaim or reéoupment whatsoever
arising by reason of any other indebtedness or liability
‘at any time owing to the Railroad by such Builder. Each
Builder's obligation so to indemnify, protect and hold
harmless the Assignee is conditional upon (a) the As-.
signee's timely motion or other appropriate action, on the
basis of section 15 of the.Conditional Sale Agreement, to.
strike any defense, setoff, counterclaim or recoupment
asserted by the Railroad in any such suit, proceeding or
“action and (b) if the court or other body having jurisdic=-
tion in such suit, proceeding or action denies such motion
or other action and accepts such defense, setoff, counter-
c¢laim or recoupment as a triable issue in such suit, pro-
ceeding or action, the Assignee's prompt notification to
such Builder of the asserted defense, setoff, counterclaim
or recoupment and the Assignee's giving such Builder the
right, at such Builder's expense, to compromigse, settle or
defend against such defense,'setoff,.counterclaim or recoup=
ment. ' ' S :

_ Except in cases of articles or materials speci-
fied by the Railroad and not manufactured by such Builder
and in cases of designs, systems, processes, formulae or
combinations specified by the Railroad and not developed
. or purported to be developed by such Builder, each. Builder
agrees to indemnify, protect and hold harmless the As-
signee and any Investor under the Finance Agreement 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 Assignee
or its assigns because of the use in or about the construc-
tion or operation of any of its Equipment of any design,
system, process, formula, combination, article or material
which infringes or is claimed to infringe on any patent or
other rights. The Assignee will give prompt notice to the
appropriate Builder of any such liability or claim actually
known to the Assignee and will give such. Builder the right,
at such Builder's expense, to compromise, settle or defend
against such claim. ’ '

- Each Builder agrees that any amounts payable to
it by the Railroad ,with respect to its Equipment, whether
pursuant to the Conditional Sale Agreement or otherwise,
not hereby assigned to the Assignee, shall not be secured
by any lien, charge or security interest 'upon the Equipment
or any unit thereof (other than such as result from reas-
signment to such Builder in accordance with the last
paragraph of section U4 hereof).: ' o

A=l
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SECTION 4. PAYMENTS TO BUILDER. The Assignee,
on each Closing Date fixed as provided in section 4 of the
Conditional Sale Agreement with respect to a Group (as
defined in section 4.4 of the Conditional Sale Agreement) of
the Equipment, shall pay to each Builder whose Equipment
shall be included in such Group and to each Builder which
shall submit a supplemental invoice for settlement on such
Closing Date as contemplated in section 4.5 of the Condi-
tional Sale Agreement an amount equal to the portion of
the Purchase Price of such Builder's Equipment as shown on
the invoice therefor then being settled for which, under
the terms of section 4.6, is payable in installments,

rovided that there shall have been delivered to the As-
signee, as provided in section 15 of the Conditional Sale
Agreement, at least five Business Days (as defined in the
Conditional Sale Agreement) prior to such Closing Date, the
following documents, in form and scope satisfactory to the
Assignee and to each of the Investors and to special coun-
sel for the Investors hereinafter mentioned, in such number
of counterparts as may be reasonably requested by such
special counsel:

(a) a bill of sale from each Builder whose Equip-
ment shall be included in such Group to the Assignee
transferring to the Assignee the title of such Builder
in such Equipment, warranting to the Assignee and to
the Railroad that at the time of delivery of the units
of Equipment in such Group under the Conditional Sale
Agreement such Builder had legal title to such units
and good and lawful right to sell such units and that
title to such units was free of all claims, liens,
security interests and cther encumbrances (other than
those created by the Cecnditional Sale Agreement), and
covenanting to defend the title to such units against
the demands of all persons whomsoever based on c¢laims
criginating prior to the delivery of such units by
such Builder under the Conditional Sale Agreement;

(b) a Certificate or Certificates of Accept-
ance with respect to the units of Equipment in such
Group as contemplated by section 3.1 of the Condi-
tional Sale Agreement;

(¢) an invoice of each Builder whose Equipment
shall be included in such Group for the units of
Equipment in such Group and any supplemental invoice
(as described in section 4.5 of the Conditional Sale
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Agreement) accompanied by or having endorsed thereon a
certification by the Railroad as to the correctness of
the prices of such units;

(d) an opinion of Messrs. Debevoise, Plimpton,
Lyons & Gates, special counsel for the Investors named
in the Finance Agreement, dated as of such Closing
Date and addressed to the Assignee and each such
Investor, stating that (i) the Finance Agreement,
assuming due authorization, execution and delivery
thereof by such Investors, has been duly authorized,
executed and delivered and is a legal, valid and
binding instrument, enforceable against the parties
thereto in accordance with its terms, (ii) the Condi-
tional Sale Agreement has been duly authorized, exe-
cuted and delivered by the Railroad and each Builder
and is a legal, valid and binding instrument enforce-
able against the parties thereto in accordance with
its terms, (iii) this Assignment has been duly author-
ized, executed and delivered by each Builder and the
Assignee and is a legal, valid and binding instrument,
enforceable against the parties thereto in accordance
with its terms, (iv) the Assignee is vested with
all the rights, titles, interests, powers and privi-
leges purported to be assigned to it by each- Builder .
under this Assignment, (v) title to and a security
interest in the units of the Equipment in such Group
is validly vested in the Assignee (vi) no approval of
the Interstate Commerce Commission or any other
governmental authority is necessary for the valid
execution and delivery of the Finance Agreement, the
Conditional Sale Agreement or this Assignment, or if
any such authority is necessary, it has been obtained,
(v11) the Conditional Sale Agreement and this Assign-
ment have been duly filed with the Interstate Commerce
Commission in accordance with 49 U.S.C. § 11303, and
no other filing or recordation is necessary to estab-
lish, perfect and protect in any state of the United
States of America or in the District of Columbia the
rights of the Assignee in the units of Equipment in
such Group or in the Conditional Sale Agreement,

(v111) such counsel has caused the register maintained
pursuant to 49 U.S.C. § 11303 to be searched and no
record has been found of any interest in or claim,
lien, security interest or other encumbrance against
any unit of the Equipment in such Group or against the
Conditional Sale Agreement which would rank prior to



or equal with rights of the Assignee in such units or
in the Conditional Sale Agreement; (ix) registration
of the Conditional Sale Agreement and this Assignment
. or the certificates. of interest delivered pursuant to
the Finance Agreement is not requlred under the
Securities Act of 1933, as amended, and qualiflcatlon
of an indenture with respect thereto 'is not required -
under the Trust Indenture Act of 1939, as amended, (x)
the opinions of counsel specified in subparagraphs
(e), (f) and (g) of this section U4 are satisfactory in
scope and form to such special counsel and each such
Investor is justified in relying thereon; and such
opinion shall also cover such other matters as may
reasonably be requested by the Assignee or any of the
Investors;

(e) an opinion of counsel for the Railroad,
dated as of such Closing Date and addressed to the
A331gnee and each such Investor, to the effect set
forth in clauses (i) (but limited as to enforceability
to the Railroad), (ii) (but limited as to enforce-
ability to the Railroad), (v), (vi), (vii), (viii)
and (ix) of subparagraph (d) above and stating that
(1) the Railroad is a duly organized and existing
corporation. in good: standing-under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted and to enter into and carry
ocut the terms of the Finance Agreement and the Con-
ditional Sale Agreement and to consent to this
' Assignment, (ii) the execution, delivery and perfor-
- mance by the ~Railroad of the Finance Agreement, the
Conditional Sale Agreement and the consent to this
Assignment do not require any approval of the stock-
"holders of the Railroad or any approval or consent of
‘any holder (or trustee therefor) of any indebtedness
or other obligation of the Railroad or any affiliate
thereof, and will not result in any breach of, or
constitute a default under, or result in the creatlon
of any lien, security interest or other -encumbrance in
respect of any prdperty of the Railroad, pursuant to
the charter or by-laws of the Railrocad or any agree-
ment, instrument, judgment., order, statute, rule or
'regulation_applicable to the Railroad or any of its
~properties; (iii) each unit of the Equipment in such

‘Group is free and clear of all claims, liens, security

interests and other encumbrances resulting from any
‘act of or claim against the Railroad (other than those
created by the Conditional Sale Agreement); (iv) in
the event the Railroad should become a debtor in a
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proceeding under Chapter 11 of the Bankruptcy Code (11
U.S.C. Chapter 11), the interests of the Assignee in
any unit of the Equipment in such Group are such that
the Assignee would be entitled to the benefits of
section 1168 of the Bankruptcy Code (11 U.S.C. § 1168)
with respect to such units; and (v) in the event that
a court should determine that California law applies
and that the issue is raised in a California court,
neither of the Conditional Sale Agreement nor the
Conditional Sale Indebtedness is invalid or unenforce-
able in accordance with its respective terms on
account of usury (with respect to the principal,
premium or interest on the Conditional Sale Indebted-

ness), nor would any holder of a Certificate of Interest

be liable on account of usury in respect of any amount
paid to such holder in respect of the Conditional Sale
Indebtedness;

(f) an opinion of counsel for each Builder
whose Equipment is being settled for on such Closing
Date, dated as of such Closing Date and addressed to
the Assignee and each such Investor, to the effect
set forth in clauses (iv) and (v) of subparagraph
(d) above and stating that (i) such Builder is a
duly organized and existing corporation in good
standing under the laws of its jurisdiction of in-
corporation and has the power and authority to own its
properties and to carry on its business as now con-
ducted and to enter into and carry out the terms of
the Conditional Sale Agreement and this Assignment,
(ii) the Conditional Sale Agreement has been duly
authorized, executed and delivered by such Builder and
is a legal and valid instrument binding upon such
Builder and enforceable against such Builder in
accordance with its terms and (iii) this Assignment
has been duly authorized, executed and delivered by
such Builder and is a legal and valid instrument
binding upon such Builder and enforceable against such
Builder in accordance with its terms, and (iv) title
to the units of the Equipment in such Group, at the

‘£ime of delivery thereof to the Railroad under the

Conditional Sale Agreement, was free from all claims,
liens, security interests and other encumbrances
(other than those created by the Conditional Sale
Agreement);

(g) an opinion of counsel for First Pennsyl-
vania Bank N.A. (the "Bank"), dated the Closing Date
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and addressed to each such Investor, stating that the
Bank is a national banking association duly organized,.
validly existing and in good standing under the laws
of the United States and has the corporate power and
authority to execute, deliver and carry out the
Finance Agreement and this Assignment, (ii) the
Finance Agreement and this Assignment have been duly
authorized, executed and delivered by the Bank and
constitute legal and valid instruments binding upon
the Bank and enforceable against it in accordance with
their respective terms, and (iii) the Certificates of
Interest delivered pursuant to the Finance Agreement
on or prior to such Closing Date have been duly
executed and delivered by the Bank;

(h) a certificate of a Vice President or the
Treasurer of the Railroad, dated as of such Closing
Date, to the effect that (i) no Potential Event of
Default or Event of Default (as defined in the Con-
ditional Sale Agreement) shall have occurred and is
then continuing, and (ii) no Federal tax liens (in-
cluding tax liens filed pursuant to Section 6323 of
the Internal Revenue Code of 1954, as amended) and,
to the best cf his knowledge and belief, no other tax

. liens have been filed and are currently in effect
which would adversely affect the title and security
interest of the Assignee in the Equipment; and

, (i) a receipt from each Builder whose Equip-
ment is being settled for on such Closing Date for
any payment (other than the payment being made by
the Assignee pursuant to the first paragraph of
this section 4) required to be made on such Closing
Date to such Builder with respect to its Equipment,
unless such payment is made by the Assignee with funds
furnished to it for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e), (f) and (g) of this section U4, counsel may (i)
qualify any opinion to the effect that an agreement is a
legal, valid and binding instrument enforceable in accord-
ance with its terms by a general reference to limitations
as to enforceability imposed by bankruptcy, insolvency,
reorganization, moratorium or other similar laws of general
application which may affect the enforcement of creditors!
rights generally, (ii) state that the enforceability of
the Conditional Sale Agreement in accordance with its terms
may be limited by applicable laws affecting the remedies
provided therein, which laws, however, no not, in the
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) opinion of such counsel, affect the validity of the Condi-
tional Sale Agreement or make the remedies provided therein
or otherwise available .inadequate for. the realization of
the benefits provided by the Conditional Sale Agreement,
and (iii) state that no opinion is expressed as to the
: ~ enforceability of section 12.7 of the Finance Agreement.
) " Counsel for each of the parties may, in giving their
" respective opinions, rely on the opinions of counsel for
other parties as to the due authorization, execution and
delivery of any document by such other parties, and may
assume due authorization, execution and delivery of any
' document by the Investors. In giving the opinions specified
> in subparagraphs (d) and (e) of this section 4, counsel may
rely on an opinion of Messrs. Alvord and Alvord as to the
filing of documents with the Interstate Commerce Commission
and as to the absence of liens of record on the register
maintained by the Interstate Commerce Commission and coun-
sel may assume that each Builder whose Equipment is being
D ‘'gettled for on such Closing Date had good title to such
Builder's Equipment at the time of delivery thereof under
the Conditional Sale Agreement; and in giving the opinion
specified in such subparagraph (d), counsel may rely, as to
any matter governed by the law of any jurisdiction other
than New York or the United States, on the opinion of

D - counsel for such Builder or the opinion of counsel for the
- - Railroad or the opinion of counsel for the Bank as to such
matter. , ‘

All corporate and other proceedings in connec=-

tion with the consummation of the transactions on any

D . Closing Date, and all documents and instruments incident
thereto, shall be satisfactory in form and substance to
each Investor and its special counseél and each Investor
and its special counsel shall have received such counter-
part originals or certified or other copies of all such
documents and instruments and of all records of c¢orporate

» proceedings in connection with such transactions as each
Investor or its special counsel may reasonably request.

v The Assignee shall not be required to make pay-
~ment for the Equipment assigned hereunder:

® (i) on any Closing Date, unless the Assignee
shall have on deposit on such Closing Date pursuant
to the terms of the Finance Agreement sufficient

funds available thereunder to make such payment;

or o

¢ | (ii) if a Potential Event of Default or an Event
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of Defaultishall have occurred and be continuing under
the Conditional Sale Agreement.

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

payment due under such supplemental invoice.

SECTION 5. FURTHER ASSIGNMENT. The Assignee
may assign all or any of its rights under the Conditional
Sale Agreement, including the right to receive any payments
due or to become due to it from the Railroad thereunder.
In the event of any such assignment any such subsequent
or successive assignee or assignees shall, to the extent
of such assignment, enjoy all the rights and privileges
and be subject to all the obligations of the Assignee
hereunder.

SECTION 6. BUILDERS' REPRESENTATIONS, ETC.
Each Builder hereby severally:

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

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

~and . .

" (e) agrees that, upon request of the Assignee,
. its successors and assigns, it will execute any and
~ all instruments. which may. be necessary or proper in
"order to discharge of record the Conditional Sale
Agreement or any other instrument evidencing any
- interest of such Builder thepein or in the Equip- .

ment of such Builder.

_ SECTION 7. MISCELLANEOUS.

7.1, Governing‘Law. Thé terms of this Assign-.

" ment and all rights and obligations hereunder shall be

goverred by the laws of the State of New York, provided
that the parties shall be entitled to all the rights _
conferred as provided in section 22.6 of the Conditional
Sale Agreement. ' : :

S 7.2. Rights and Obligations Several. The
rights and obligations of the Builders under this Agree-
ment are several in accordance with their interests .and
not joint. Accordingly, whenever this Agreement, by the
use of such designation as "the Builder", "such Builder"
or other similar term, confers a right or imposes an obli-
gation upon any corporation named in the first paragraph

‘hereto or its successor, such right or obligation shall be

construed to accrue to or to be enforceable against only
the specific corporation furnishing the units of ‘Equipment

~giving rise to such right or obligation and its successors

as herein provided.

7.3. Counterparts. This Assignment ﬁay

_be executed in any number oOf counterparts, all of which

together shall constitute a single instrument. Although
this Assignment is dated for convenience as of the date
first set forth above, the actual date or dates of execu-
tion hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgement hereto
annexed. : ' ’

" 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 hereundto affixed and duly attested, all as
of theodaf@ fiﬁs@ dbove written.

GENERAL MOTORS CORPORATION
(Electro-Motiv;

- f,/;;‘ ;{{1i - f
SR By/?g 7‘1
[CORPORATE™ SEALY -~ Vice Presigs

—_— " -

ACF INDUSTRIES, INCORPORATED

By
[CORPORATE SEAL] Vice President

Attest:‘

Assistant Secretary

FIRST PENNSYLVANIA BANK N.A.,
as Agent

[CORPORATE SEAL] Vice President

Attest

Assistant Secretary



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

SOUTHERN PACIFIC TRANSPORTATION COMPANY hereby
acknowledges due notice of and consents to the assign-
ment made by the foregoing Agreement and Assignment as
of April 15, 1980.

SOUTHERN PACIFIC TRANSPORTATION
COMPANY

By

Assistant Vice President
and Treasurer
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" COUNTY OF ‘NEW YORK )

STATE OF NEW YORK )

) ss.:

-

On thls,‘ S e before me
personally. appeared. - o to me personally

‘known, who;'belng by me duly sworn, says that he is a

of FIRST PENNSYLVANIA BANK N.A., that

STATE OF ILLINOIS )

one of the. seals afflxed to the foregoing instrument is the
‘national banking ‘association seal of said national banking.

association and that: said instrument was signed and sealed

on behalf of said national banking association by authority

of its Board of Directors and he acknowledged that the

“execution of the foregoing instrument was the free act and

deed . of sald natlonal banklng assocxatlon. _

Wotary PubITe

[NOTARIAL SEAL]

v ) ss.:
COUNTY OF COOK )

- On thls_”izzﬁé day of April 1980 before me per-
sonally appeared P. K. HOGLUND - y
to me personally- known who, being by me duly sworn; says
that he is a Vice Pr381dent of GENERAL MOTORS CORPORATION
(Electro-Motive Division), that one of the seals affixed to

the foregoing instrument is the corporate seal of said

corporation and that said instrument was signed and sealed

" on behalf of said corporation by authority of its Board of

Directors and he acknowledged that the execution of the
foregoing 1nstrument was ‘the free act and deed of sald
corporatlon :

ik

RN gens T, o v _ — —
§V5§h\__§f3\{;%L : Notafy Public
I:: b

My Commission Expires September 18, 1983
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK)

On this day of April in the year 1980,
before me personally came
to me known, who, being by me duly sworn, did depose and say
that he is Vice President of ACF INDUSTRIES, INCORPORATED,
the corporation described in and which executed the above
instrument; that he knows the seal of said corporation; that
one of the seals affixed to said instrument is such corpor-
ate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

Notary Public

[(NOTARIAL SEAL]
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