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A\ Mr. Vernon A. Williams
§ Secretary
Rt Interstate Commerce Commission

Room 2215
12th & Constitution Avenue NW
Washington, D.C. 20423

Re: Recordation of Agreement of Sale and Equipment Lien

Dear Mr. Williams:

I have enclosed an original and two copies of the primary documents
described below to be recorded pursuant to Section 11303 of Title 49 of the United States
Code. As an attorney for Maine Central Railroad Company, one of the parties to the
transactions described herein, I have knowledge of the matters set forth in this letter.

1. The first document is an Agreement of Sale ard attached Sales
Order, a primary document, dated October 27, 1995.

The names and addresses of the parties to the Sales Order (Bill of Sale) are:

Seller: NORFOLK AND WESTERN RAILWAY COMPANY
8 North Jefferson Street

Roanoke, Virginia 24042-0072

Buyer: MAINE CENTRAL RAILROAD COMPANY
Iron Horse Park

North Billerica, MA 01862




Interstate Commerre Qommission
Bashington, 8.¢. 20423-0001

11/29/95

John H. Broadley

Jenner & Block

601 Thirteenth Street, NW.,12th Floor
Washington, DC., 20005

Dear  giy:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 U.S.C. 11303, on 11/29/95 at 3.55pM , and

assigned recordation number(s). 19730 and 19731.

Sincerely yours,
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"Vernon A. Williams
Secretary

Enclosure(s)
(0100870011)

$42.060 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amouat paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to ruview of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

A
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CERTIFICATION

I am an attorney for Maine Central Railroad Compary, a party to the
transactions represented by the following primary documents being recorded today: (1)
Agreement of Sale and attached Sales Order dated November 17, 1995, and (2)
Agreement dated as of November 27, 1995. I have compared the copies with the
original of each and found the copies to be complete and identical ‘n all respects to
the original document. I declare under penalty of perjury that the foregoing is true
and correct.

I

John Broadley B a'
JENNER & BLOCK

ufas)ey

Dafe / -

Subscribed and sworn to
before me this 29th day of
November 1995

Hon b T Ol

) Notary Public

My Commission Expires:‘77¢7 /% 2ooo
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Exchange #14

AGREEMENT TO SELL RAILROAD LOCOMOTIVES

This Agreement is made this 17th day of November, 1995, by
and among Norfolk and Western Railway Company, a Virginia
corporation ("Seller"), and Maine Central Railroad Company, a
Maine corporation ("Purchaser").

For and in consideration of the mutual covenants and
agreements herein contained, and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged by Seller and Purchaser, the parties hereto hereby
agree as follows:

1. Purchase and Sale. Upon the terms and subject to all
the conditions herein set forth, Seller agrees to sell, and
Purchaser agrees to purchase the used railroad locomotives
identified on Exhibit A hereto (collectively referred to as the
"Locomotives" and individually as "Locomotive").

2. purchase Price. Purchaser agrees to pay to Seller on
the Closing Date (as defined below) one hundred thirty thousand
dollars ($130,000) per Locomotive for a total of seven hundred
eighty thousand dollars ($780,000) (the "Purchase Price") for all
Locomotives delivered, as payment in full for the Locomotives.

3. Closing. The closing of the purchase and sale of the
Locomotives shall occur on November 30, 1995 (the "Closing
Date"). The parties expressly agree that title to the

Locomotives shall not pass to Purchaser until the Closing Date
upon payment of the Purchase Price.

4. Movement and Delivery of Locomotives. Seller will
transport the Locomotives at Seller’s cost to Seller’s point of
interchange with Delaware & Hudson Railroad ("D&H") at Buffalo,
NY. Seller will route and bill the Locomotives, fr=ight.collect
(to be paid by Purchaser), from Buffalo, NY via D&H to
Mechanicville, NY, thence via Boston & Maine Railroad to Dover,
NH for delivery to Purchaser. Purchaser will be responsible for
movement of the Locomotives and all freight and other
transportation costs beyond Buffalo, NY. Delivery of the
Locomotives shall be subject to all delays however incurred and
Seller will not be liable for any delays or damage resulting
therefrom. Purchaser agrees to accept delivery, on the Closing
Date, of all Locomotives wherever they are located. All the
Locomotives will be deemed to be delivered to and accepted by
Purchaser, as-is, where-is and with all faults, on the Closing
Date upon receipt by Seller or Seller’s agent of the Purchase
Price.

5. Title and Risk of Loss. Title shall pass to Purchaser

on the Closing Date effective upon receipt of the Purchase Price
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and risk of loss shall pass to Purchaser upon arrival of the
Locomotives at Seller’s interchange with D&H at Buffalo, NY.

6. Property, Sales and Transfer Taxes and Feeg. Purchaser
shall be responsible and liable for any and all sales and/or use
taxes that may be imposed or incurred as a result cf or incident
to the sale of the Locomotives and agrees to reimburse Seller on
demand for any such sales and/or use taxes that may be assessed
against or imposed on Seller.

7. Instruments of Conveyance and Transfer. Cn the Closing
Date, Seller will deliver or cause to be delivered to Purchaser a
bill or bills of sale covering the Locomotives sold, which shall
be substantially in the form attached hereto as Exhibit B. The
bill or bills of sale may reflect such additions, substitutions
and replacements of Locomotives as shall be agreed upon between
Seller and Purchaser.

8. Condition of the lLocomotives. ON THE CLOSING DATE,
PURCHASER SHALL BE DEEMED TO HAVE REPRESENTED TO SELLER THAT
PURCHASER HAS INSPECTED TO ITS FULL SATISFACTION ALL OR SUCH
PORTION OF THE ILOCOMOTIVES AS PURCHASER CONSIDERS APPROPRIATE.
PURCHASER AGREES TO PURCHASE ALL THE LOCOMOTIVES (EXCEPT AS
PROVIDED IN SECTION 9 BELOW) ON AN "AS IS, WHERE IS" BASIS AND
WITH ALL FAULTS. PURCHASER ACKNOWLEDGES AND AGREES THAT SELLER
HAS NOT MADE AND WILL NOT MAKE ANY REPRESENTATIONS OR WARRANTIES
AS TO THE MERCHANTABILITY, FITNESS OR PHYSICAL CONDITION OF OR
ANY OTHER MATTER AFFECTING OR RELATING TO THE LOCOMOTIVES EXCEPT
AS SPECIFICALLY SET FORTH IN THIS AGREEMENT. SELLER MAKES NO
WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE CONDITION,
OPERABILITY OR DESIGN OF, OR AS TO THE QUALITY OF THE MATERIAL OR
WORKMANSHIP IN, THE LOCOMOTIVES, INCLUDING ANY IMPLIED WARRANTY
OF MERCHANTABILITY OR FITNESS FOP A PARTICULAR PURPOSE, AND
HEREBY EXPRESSLY DISCLAIMS LIABILITY AND SHALIL NOT BE LIARLE FOR
LOST PROFIT OR FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL OR
COMMERCIAIL LOSSES OF ANY KIND.

9. Risk of Loss; Allocation of Revenues and Expenses. The
risk of ownership and loss of the Locomotives and the rights
against insurance carriers and third parties arisiny from such
ownership shall belong to the Seller until the Locomnotives are
interchanged to D&H at Buffalo, NY. In the event of the loss or
destruction of or wreck damage to any of such Locomotives by fire
or other casualty prior to interchange of the Locomotives to D&H
at Buffalo, NY, such Locomotives will be deleted from those being
purchased under this Agreement and the purchase price will be
reduced accordingly. From and after the time the Locomotives are
interchanged to D&H at Buffalo, NY, all risk of loss and damage
with respect to such Locomotives or any of them shall pass to and
become the responsibility of Purchaser and Seller siall be
entitled to the Purchase Price therefor.
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10. Removal of Markings. Promptly after the Closing Date,
Purchaser shall restencil the Locomotives and remove all markings
on the Locomotives which refer to "Norfolk and Western" or
"Norfolk Southern" or which could be interpreted as an indication
or claim of ownership of the Locomotives by Seller or any of
Seller’s affiliates. The covenants in this Section shall survive
the Closing Date.

11. Miscellaneous Provisions. (a) Assignment. This
Agreement shall inure to the benefit of the parties hereto and
their respective successors and assigns. Seller exgressly
reserves the right to assign or delegate all or any part of
Seller’s rights and duties hereunder with respect tc all or some
of the Locomotives to one or more third parties.

(b) Expenses. Each of the parties hereto shall bear and
pay its own expenses in connection with the preparation of this
Agreement and the transactions contemplated hereby.

(c) Amendment. This Agreement may not be amended or
modified except by a written instrument executed by Seller and
Purchaser.

(d) Choice of Law. It is the intention of the parties that
the laws of the Commonwealth of Virginia (without reference to
conflicts of laws principles) shall govern the validity of this
Agreement, the construction of its terms, and the interpretation
of the rights and duties of the parties hereunder.

(e) Notices. Any notices or other communicat:ions required
or permitted under this Agreement shall be sufficiently given if
delivered personally or sent by certified registered mail,
postage prepaid, or transmitted via telecopier, as follows:

Seller: Norfolk and Western Railway Company -~ -~
8 North Jefferson Street
Roanoke, Virginia 24042-0072
Attention: Ms. Sandy M. Reynolds
Manager Material

Purchaser: Maine Central Railroad Company
Iron Horse Park
North Billerica, Massachusetts 01862
Attention: Mr. John Nadolny

(f) Sections, Paragraphs and Other Headings. Sections,
paragraphs and other headings contained in this Agreement are for
convenience of reference only and shall not affect in any way the
meaning or interpretation of this Agreement.

(g) Counterparts. This Agreement may be execited in one or

more counterparts, each of which shall be deemed an original, but
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all of which together shall constitute but one and the same
instrument.

(h) Integrated Agreement. This Agreement constitutes the
entire Agreement between the parties hereto with respect to the
subject matter contained herein and there are no agreements,
understandings, restrictions, warranties or represertations among
the parties other than those set forth provided for herein.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed as of the date first above written.

NORFOLK AND WESTERN RAILWAY COMPANY

MAINE CENTRAL RAILROAI COMPANY

> e

ce Presifient —/Z?%hanical




EXHIBIT A

Description of Equipment: Six {6) used Model GF40 Diesel-
' Electric Locomotives

Identifying Locomotive Numbers: NS 1336, 1344, 1346, 1347,
1349 and 1350

Purchase Price Per Locomotive: $130,000.00
Aggregate Purchase Price: $780,000.00




EXHIBIT B

BILL OF SALE

Norfolk and Western Railway Company ("Seller") for valuable
consideration paid by Maine Central Railroad Companay
("Purchaser"), at or before the execution and delivery of these
presents, the receipt and sufficiency of which are hereby
acknowledged, does hereby grant, sell, transfer, quitclaim and
set over unto the Purchaser, its successors and assigns, all its
right, title and interest in the following units of used railroad
equipment (the "Equipment") :

Quantity Description Road Numbers

TO HAVE AND TO HOLD the Equipment unto Purchaser, its
successors and assigns, for its and their own use f{orever.

Seller hereby warrants to Purchaser that, at of the time of
delivery of the Equipment to Purchaser, Seller had legal title to
the Equipment and the right to sell the same.

THE EQUIPMENT IS BEING SOLD ON AN “AS IS, WHERE IS" BASIS
AND WITH ALL FAULTS. EXCEPT AS SET FORTH HEREIN, THE SELLER
MAKES NO REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED,
AS TO THE CONDITION OF OR TITLE TO THE EQUIPMENT, INCLUDING
WITHOUT LIMITATION ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND EXPRESSLY DISCLAIMS
LIABILITY AND SHALL NOT BE LIABLE FOR LOST PROFITS OR FOR
INDIRECT, INCIDENTAL, CONSEQUENTIAL OR COMMERCIAL I.OSSES OF ANY
KIND.

IN WITNESS WHEREOF, Seller has caused this Bill of Sale to
be executed by its duly authorized officer, this L day of
, 1995,

NORFOLK AND WESTERN RAILWAY COMPANY

By:

(SEAL)

Attest:




) SALES ORDER
SELLER DATE VENDOR | ORDER NO. | AFE NO. RIN/STORE
NORFOLK & WESTERN RAILWAY CO '
11/17/95 MA4619
SOLD TO: SHIPPED TO:
MAINE CENTRAL RAILROAD CO ‘ BOSTON AND MAINE

IRON HORSE PARK DOVER NH
NO BILLERICA MASS 01862 :

ROUTING: DEADHEAD NS BUFFALO NY TQO THE DH MECHANICKSVILLE NY
BM DELIVERY DOVER NH ‘

The following material will be shipped as shown below in accordance with Purchase Order No. .

Seller does not accept any purchase order provision contrary to the terms and conditions on this Sales Order; please see first
paragraph on reverse side.

QUANTITY | CLASS ITEM COND ul DESCRIPTION PRICE AMOUNT

I3 EA RETIRED GP40 LOCOMOTIVES $780000.04
AT $130,000.00 EACH. UNIT
NUMBERS ARE:

NS 1336 NS 1344

NS 1346 NS 1347

NS 1349 NS 1350

NOTE: SELLER SHALL HAVE THE
RIGHT TO ASSIGN ALL OR ANY
PART OF ITS RIGHTS AND/OR
OBLIGATIONS UNDER THIS
AGREEMENT.

MAINE CENTRAL CONTACT
JAMES COFFIN 508 663 1179
VICE PRESIDENT MECHANICAL

|

NOTE: UNLESS EXPRESS LANGUAGE TO THE CONTRARY APPEARS HEREON THE GOODS DESCRIBED HEREON ARE SOILD AS IS, WHERE IS AND WITH ALL
FAULTS AND THE WARRANTIES ON THE REVERSE SIDE ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIE!> WHETHER_STATUTORY, EXPRESS OR
IMPLIED (INCLUDING ALL WARRANTIES OF MECHANTABILITY AND FITNESS FOR PARTICULAR PURPOSE AND ALL WARRANTIES ARISING FROM COURSE OF
DEALING OR USAGE OF TRADE).

SHIPPED BY:
T L SCOTT TERMS: WIRE TRANSFER
MECHANICAL DEPARTMENT FINAL DELIVERY DATE: 12/15/95
ROANOKE VA F.0.B.: BUFFALO NY
SHIPPED FROM: SYSTEM

TO THE PURCHASER:

THIS IS YOUR COPY OF THE ORDER ISSUED FOR THE SALE TO YOU OF THE MATERIAL DESCRIBED ABOVE, IT IS VOT AN INVOICE. FORMAL BILLING
WILL FOLLOW.

CORRESPONDENCE CONCERNING THIS ORDER AND SHIPMENTS IN CONNECTION THEREWITH SHOULD BE DIRECTED TO SALES AGENT.
THE PURCHASER UNDERSTANDS AND AGREES THAT THE SALE OF THE MATERIAL OR EQUIPMENT DESCRIBED ABOVE IS SUBJECT TO THE CONDITIONS

SHOWN ON THE REVERSE SIDE HEREOF. \ 1 L‘)
. Per /QSL—-\/-\/\/L 7 “/‘CJD

ORIG|NAL SALES AGENT ( Z-7€ :/‘5&(/&7 }.’,. —




1. DEFINITIONS. The term “Seller shall mean the corporate subsidiary of Norfolk Southern
Corporation shown on the reverse side hereof and may include, without limitation, a subsidiary
of any corporation directly or indirectly owned by Norfolk Southern Corporation. if no subsidiary
is 30 designated, “Seiler” shall mean Norfolk Southern Corporation (*Norfolk Southern™). “Buyer”
shall mean the party named on the raverse hereof as buyer. “Sales Order™ or “Ortier” shallinclude
both sides of this paper or any attachments hereto prepared by Seller. The terrn “Centract ltems”
shall mean the goods, matenats. or supplies described on the reverse side ferec..

2. GOVERNING AGREEMENT. This sale is expressly conditional on Buyer's assetit to the terms
and conditions contained in this Sales order; Seller hereby gives notice of its objection to any
different or additonal terms and conditions. By its accaptance of this Order agil/ac the Contract
hems, Buyer agrees 10 alf terms, conditions and special instructions contai in this Sales Order
and agrees that any different or additional ions, terms, di or special iastructions
which may be mnedm&uersPurchase Order, inquiry, or other-form ot Buver shall not
be a part of the contract between Buyer and Seller unless specifically anreed 1 in 2 wting
signed by an authorized representative of Seller.

3. DELIVERY, TITLE, AND RISK OF LOSS. Unless expressly stated to the contrary on the
reverse side heceof, alt Contract items are soid F.O.B. point of shipmerit Seller shail be urder
no obligation to pay or absorh any transportation charges with respect to the Contract isrns,
The Contract ttems shalil remammopmoeﬂvofSeu« and shail remain personal property unti
fully paid for in cash. Buyer agrees 1Q perform all acts which may be necessary to perfact and
assure retention of title to such juct by Seller. Risk of loss of the Coniract items or any
part of them, shall pass to Buyer upon delivery of such Contract item or part at the designated
delivery (F.0.8) point. If a “Final Delivery Date” is specified on the face of this Order, it is of
the essance to the Contract evidenced by this Ocrder that Buyer agrees to tcke delivery of the
Contract {tems and remove them from Seller’s premises before that Final Delivery Date. Buyer's
tailure so to take delivery of and remover the Contract iterns shall constitute a breach and this
contract shall in that event be deemed cancelled.

4. PAYMENT. Unless contrary terms appear on tha face of this Order, Buyer shail pay Sefler for
esach Contract ftem before its deiivery. Notwithstanding any provisions inserted on the face
hereat conceming terms of payment, if, in the judgment of Seller (which shall not be arbxtrary.
capricious, of axercised in bad faith), Buyer's financial condition at any time during the penod
of this agreement does not justity the payrment terms specified in this Order, Seller may require
full or partial payment in advance. if Seller does nat raceive payment for the Contract items
as specified in the Order, Buyer shall be liable to Seller, in addition to all other rights of Saller
hereunder or at law (including. without limitation. the nght to immediate payment), for a sarvice
charge on the unpaid balance equal to the lesser of 1'2% per month or frestion thereéof v (e
highest rate legalty chargeable under any icable usury statute. if Saller has n? reeivec full
payment for any Conmract ltem within 45 days after payment i due under the imms of this
Order, Buyer shall be liable to Seller. in addition to all other rights of Seilec hereunder or at law
{inciuding, without linvitation, the nght to immediate paymierit), for all costs and expenses of
collection incurred by Seller, including without limitation, reasonable attorney’s fees.

T

8. LIABILITY AND WARRANTY. (a) Unless expressly stated to the contrary on the reverse
side hereof, the Contract items are being soid AS IS, WHERE IS. AND WITH ALL FAULTS. Seller
shall not be liable in contract, in tort (including negligence or stnict liability) or otherwise for
damage or loss of other property of equipment. loss of profits or 7evers, loss of use of
aquiment, cost of capaal, mdpurdusodocmp!acamommsovxmmw equipment
{inciuding additional expenses incurred in using existing facilites), claims of c of the
purchaser, or for any special, indirect. incidental. or conssquential damagas whatsoever.

nawmndnsoi&:varorobhgauonsofSellerasmroplaoemontorrepauarsspocmcwv

and expressly set forth on the face of this order, they are exclusive, and in the event Seller
so undertakes such abligations, the totsl cumulative lability of Seller with respect to this
contract, or anything done in connection therewith such as the parformancea or breach thereot,
or from the sale, delivery, resale, or use of any Contract ltem, whether in contract, in tort
tincluding negligence or strick liability) or otherwise, shall not exceed the pnce of the Contract
ftam wihich such liability is based. in the event Seiler does not specrficaily and expressly
undertake any such cbligation, it shall have no such repair. replacement, warrznty, or other
such lisbility with respect to this i

(b) Seller warrants that the Contract tems will be delivered free of any and all nghttul claims,
demands. and unrecorded lens or encumbrances. In tha evant of a breach of this warranty,
Buyer shall promptly notify Seller and Seller. at its expense, will defend the title to any affected
Contract tern and it unsuccessful will at Seller's option either provide to Buyer, promptly and
at no cost. replacement Contract items which comply with this warranty or refund all amounts
paid by Buyer t0 Seller hareunder.

_— |

-

TERMS AND CONDITIONS \ 5

THE FOREGOING WARRANTIES SET FIORTH ARE EXCLUSIVE AND IN LIEU OF ALL OTHER
WARRANTIES WHETHER STATUTORY, £ XPRESS OR IMPLIED (INCLUDING ALL WARRANTIES
OF MERCHANTABILITY AND FATNESS I‘OR PARTICULAR PURPOSE AND ALL-WARRANTIES
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE.)

The remertias provided above are Buyer's sole remedies for any failure of Seller to comply with
its obligatons. Cormctior: of any tie difect or compliance with any repair of replacement
obligation expressly and specifically typed on the face of this Order shall constitute complete
fumumom of all liabilities of Selier whetier the claims of the Buyer are based in contract. in
twort {including negligence or stnct liability). or otherwise with respect to the Contract items.

8. INDEMNITY AND INSURANCE. (2} if any of Buyer’s officers, agoms or emdovees (whoch
terms as used in this Order shall include, vvithout limaation.
mwmokummﬂm;WMMsaoﬂmmmmmmm
Sales Order. Buyer agrees that Sefler mar/ require, as a condition of such entry, the execution
of its standard entry permit or agreement of indemnity and/or release is executed. all officers,
agents and employees of Buyer shall, whie on Seller’s premisas, comply with alt directions and
instructions giver: tv Seller's supervisory prersnnnel and with all of Seller’s rules and regulavons.
Buyer further corwaants and agrees that notwathstanding the exacution or lack of axecution
of any such pernit. agreement or release. Buyer shall indemnify and hold harmiess Selier. all
corporate affiliates 3nd subsidianes of Norfolk Southemn, and all officers, agents and employees
of all such comganas from and against any and alt |inbil'm/. demands, ciaims, losses, costs
{including. but not limited to, y's feas and exps ) arising from or in connection with
{i) any claim for personal injury (mdudmg death) and/or property damage to whormsoever
occurring ansing in any manner out of any act or omission of Buyer, its officers. agents or
employees or the presence of Buyer. ity officers, agents or employees upon or about the
property of premises of Seller. uniess suct liability. dermands, claims. losses, costs or expenses
anse solely from the negligence of Selier, its offs , agents of employ {i) any claim for
personal injury (inciuding death) to any ernployes, agent or officer of Buyer and for property
darnpoe to o nrenerty of Ruysr, its of icers, agenits, or employews, arsing directly or indirectty
out of the presence of Buyer, its officers, agents or employees on or about the property of
Seller, regardiess of whether such liability anses, in whole or in part, from the negligence of
Seller, its officers, agents or emplayees: (it} any fines. penalties or other charge or loss arsing
fron any atleged violation of any statute, ¢ >de. or ordinance or regulation of the United States
or of any state, county or municipal government that resuits in whole or in part, directly or
indirectty from the activities of Buyer's ctficers, agents or employees on or about Selier's
premises o from any other act or omssion of Buyer's officers, agents or employees contributing
to stich valation, maardiess of whether such activities, act or OMISSIONS are intentional or
negligent, and regardless of any direction by Seller withcut actual knowiledge that it might
wiolate anv such statiste, code. ordinance o regulation.

(b} Buyer shall mamtain, dunng the term tereof, Workmen's Compensation Insurance. public
liability msurance (with fimits for bodily injury and fovproponvdamaga of at least the amounts
shown on the face of this Order) and. if ths use of is required, at bile public
liability insurance {with limits for bodily injury and lorpropertydamagooi at jeast the amounts
shown on the tace of this Order). Buyer ais) shall require his subcontractors. if any. who may
snter upon Sefler's premises to maintain such insurance, Upon request, Buyer and its
subcontractors shall {urnish Sefler satisf y proof of i . tf no limits are shown on the
face of thas Sales Order, hnanvactmwofﬁuvqrmmepmmusofwhrmmmbvmm
Seller reasonably believes ars of such sigrificance as to make insurance coverags prudent.
Buyer shail. upon request of Selier, furnish :uch insurance coverage in such form and amount
and with such companies as Seller may rea:cnably request.

7. TAXES. The price dues not include any federal, state, oc kocal property. license, privitege, sates,
USEe, excise, gross receipts. value added. or other like taxes which may now or hereafter be
applicabie to. measured by. or imposed upon or with respect to the transaction, Contract ltems
therein. sais, value. Of Use. or any services [erformed in connection therewath. Such taxas are
far the account of Buyer and the Buyer agrees to pay of reinburse any such taxes which Seller
8 required to pay.

8. FORCE MAJEURE. Buyer's ubligation to rec:eive and Seller's obligation to tender the Contract
Hems shall be subject to fires, stnkes or oth«r causes beyond the reasonable control of either
tha Seller or Buyer.

9. ASSIGNMENT.Buyer shail not. without the prior written agreement of Seller, assign any of
its nghts or obligations hereunder.

10. AMENDMENT. No term or condition of this Drder, including all intormation shown on the face
hereof, may be changed except by a wniten document executed by an authornzed
representative of Seller.

SECURITY AGREEMENT

THIS SECURITY AGREEMENT dated as of

. by and between NORFOLK SOUTHERN CORPORATION, a Virgiia corporation (Seller”), for itself ard as agent for NORFOLIC AND WESTERN RAILWAY COMPANY,
SOUTHEHN RAILWAY COMPANY, and all other direct or indirect subsidiary transportation companies and ("Buyer”), whose address s
WITNESSETH THAT:

1. SALE OF CONTRACT ITEMS. Seller agrees to sell and Buyer agrees to purchase the Contract items as that term is defined in the terms and conditions of the attached
Sales Order. The parties agree that the attached Sales Order shall be incorporated herein by reference and Buyer and Seller shall be bound thereby as fully as if all of the provisions

thereof were sst forth herein verbatim.

2. SECURITY INTEREST. Buyer hereby agrees that a security agresment shall attach to. and Seller shail have a security interest ir, the Contract items to secure payment
of any sums due hereunder. Buyer shall execute and cognerate in the fiting 0" any financing statemen: of orhar donuments o crticas necessary 10 evidence or perfect this
security interest. This agreement may be considered a Security Agreement as that term is defined in the Uniform Commercial Cade anc| may be filed as a financing statement.

IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement as of the date first above written.

NORFOLK SQUTHERN CORPORATION, for itself and as Agent for Norfolk and Western
Railway Company. Southern Raiiway Company, iind all other direct or indirect subsidiary
transportation comgames.

8y

”




"Mr. Vernon A. Williams
November 29, 1995
Page 2

A description of the equipment covered by the Agreement of Sale and
attached Sales Order is as follows:

Six GP-40 Diesel Electric locomotives bearing Norfolk
Southern identification numbers as follows: NS 1336, NS
1344, NS 1346, NS 1347, NS 1349, and NS 1350.

A short summary of the document to appear in the index follows:

An Agreement of Sale and attached Sale Order executed by
Norfolk and Western Railway Company on November 17,
1995 conveying all of Seller’s right title and interest in the
six locomotives identified on Schedule A to the Agreement
of Sale to MAINE CENTRAL RAILROAD COMPANY, a
Maine corporation.

2, The second document is titled AGREEMENT, is dated November
27, 1995, and is a primary document providing, inter alia, for the grant of security interests
in locomotives.

The names and addresses of the parties to the AGREEMENT are as follows:

Securing Parties: MAINE CENTRAL RAILROAD COMPANY
Iron Horse Park
North Billerica, MA 01862

GUILFORD TRANSPORTATION INDUSTRIES, INC.
402 Ambherst Street

Suite 300

Nashua, NH 03063

(Guarantor)

SPRINGFIELD TERMINAL RAILWAY COMPANY, and
BOSTON AND MAINE CORPORATION

Iron Horse Park

North Billerica, MA 01862

(Guarantors)

Secured Party: FIRST NH BANK
Portsmouth Office
134 Pleasant Street
Portsmouth, NH 03801




’ ‘Mr. Vemon A. Williams
November 29, 1995
Page 3

A description of the equipment covered by the AGREEMENT is as follows:

Six GP-40 Diesel Electric locomotives bearing Norfolk
Southern identification numbers as follows:NS 1336, NS
1344, NS 1346, NS 1347, NS 1349 and NS 1350..

A short summary of the AGREEMENT to appear in the index follows:

Agreement between Maine Central Railroad Company (owner
of the locomotives and grantor of the security interest) and
Springfield Terminal Railway Company, Boston and Maine
Corporation, and Guilford Transportation Industries, Inc. as
related parties, and First NH Bank as grantee (secured party)
dated November 13, 1995 granting to First NH Bank a
security interest in six locomotives identified on Schedule A.

A fee of $42.00 is enclosed for recording both documents. Please return
the original and any extra copies of the documents not needed by the Commission for
recordation to:

John R. Nadolny

General Counsel

Maine Central Railroad Company
Iron Horse Park

North Billerica, MA (01862

Yours very truly,

”Z»Eiwﬂi

John Broadley

Enclosures
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