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CONDITIONAL SALE AGREEMENT
DATED AS OF SEPTEMBER 1, 1940
y Between
THE BALDWIN LOCOMOTIVE WORKS
and
HENRY A. SCANDRETT, WALTER J. CUMMINGS and
GEORGE I. HAIGHT.
TRUSTEES OF THE PROPERTY of

CHICAGO, MILWAUKEE,ST. PAUL and PACIFIC
RAILROAD COMPANY

.
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TIIS AGREEMENT, dated as of September 1, 1940, by and between THE BALDWIN LOCOMO-
TIVE WORKS, a corporation organized and existing under the laws of the State of
Pennsylvania, with its principal office and place of business in the Borough of Eddy-
stone, Pennsylvania (hereinafter sometimes called the "Seller"), as party of the first
part; and HENRY A. SCANDRETT, WALTER J. CUMMINGS and GEORGE I. HAIGHT, as Trustees of
the property of CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAIIROAD COMPANY, appointed
by order of the Unlted States District Court for the Northern District of Illinois,
sastern Division, in a certain proceeding therein pending entitled "In the Matter of
Chicago, Milwaukee, St, Paul and Pacific Rallroad Company, Debtor," Docket No. 60463,
not individually but solely as such Trustees, as parties of the second part (herein=-
after sometimes referred to as the "Buyers");

WITNESSETH THAT:

In conslderation of the mutual promises, covenants and agreements hereinafter set
forth, the parties hereto do hereby agree as follows:

(1) Construction, Sale and Delivery. The Seller hereby agrees to construct, in

accordance with the specifications and proposal hereinafter referred to, sell and
deliver to the Puyers, and the Puyers hereby agree to buy from the Seller and to
accept delivery as hereinafter provided, and to pay therefor as hereinafter set forth,
the following described railroad equipment (hereinafter sometimes referred to as
"Equipment");

Two new, 120-ton, 1000-horsepower Diesel switching locomotives, bearing Seller's
Nos. 62406 and 62407, and Buyers' Nos. 1680 and 1681, as described and warranted by
Seller's specifications No. 40-DE-4 and Seller's proposals dated July 27, 1940 and
Aupust 5 and 6, 1940, copy of which specifications and proposals have been furnished
to the Buyers and referec:ice to which is hereby expressly made,

The price of each of said two 1,000-horsepower Diesel switehing locomotives shall
be the principal amount of $/82,525.00 f.o0.b. Buyers' Station, Milwaukee, Wisconsin.
Interest shall be paid at the rate of 2% per annum upon unpaid balances of said prin-
clpal amount and such interest shall be computed in the case of each locomotive from
the date of itsg acceptance at Milwaukee, Wisconsin, by the Buyers. After receipt and
Inspectlion of each locomotive by the Buyers or their agents, the Buyers' Superintendent
of Motive Power or his duly authorized representative, shall, if said locomotive meets
sald speclfications, execute a certificate of acceptance. The execution of such certi-

filcate of acceptance shall be conclusive evidence the locomotive covered conforms with

specifications and 1s acceptable to the Buyers in all details.,




The Seller shall deliver said locomotives, freight charges prepaid, to the Duyers
at the Buyers' station in Milwaukee, Wisconsin, from time to time, and whenever any of

sald locomotives are completed and ready for shipment. The Seller agrees to assume

the expense, responsibility and risk of loss in and of the removal of the sald loco-

notives from the Seller's plant at Eddystone, Pennsylvania, to the place of delivery

to the Buyers.

(2) Amount and Payment of Purchase Price., Conditional only upon the recelpt and

~

acceptance of sald Equipment, which may be concluslvely presumed from the execution

the Buyers hereby promlse to pay

of the certificate of acceptance above referred to,

to the Seller, or the assipnee thereof, at the office of Continental Illinois National

Bank and Trust Company of Chicago, Chicago, Illinois, as the purchase price of said
equlpment, the following amounts:
(a) On the first day of the calendar month succeeding that in which the acceptance

of each of the locomotives has been completed, interest on the principal purchase price

of each such locomotive from the date of its acceptance by the Buyers, and on the first
day of each calendar month thereafter prior to the date specified in subparagraph (b)
hereof, interest on the principal purchase price of each such locomotive from the
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(b) Commencing on the first day of the second calendar month succeeding that 1in

total of 96 consecutive

C

which the last locomotive is accepted and continuing for a
monthly p ayments, the amount of §{1,861.91 per month. Each of sald 96 monthly payments

includes both principal and interest at the rate of 2% per annum and shall be applicable

first to the interest then due and balance to principal.
The Buyers further covenant and agree to pay interest at the rate of 6% per annum

upon all such amounts, principal and interest, after the same become due and payable

pursuant to the terms and provisions hereof.

All payments provided for in this Agreement shall be made by the Buyers in such
coin or currency of the United States of America as at the time of payment 1s legal
tender for the payment of public and private debts.

The Buyers shall have the privilege of prepaying at any time, without the payment

of any premium, any sum of the principal in an amount of $25,000,00 or ony multiple

thereof, together with interest accumulated to the date of such payment on such sum

g0 prepaid. All such principal sums so prepaild shall be applied toward the payment

of the last maturing principal installment or installments due hereunder.

(3) Title to the Equipment. The Seller shall, and hereby does, retain the full

legal titl e Buyers shall

have made all of the payments, and shall have kept and performed all of the covenants,

in this Agreement provided to be made, kept or performed by the Buyers, notwithstand-

ing the delivery of the Equipment to, and the possession and use thereof by, the
Buyers as hereln provided.

The Buyers covenant and agree that they will cause each unit of the Equipment
to be kept numbered with the proper road number and to be kept plainly marked, on
metal plates upon both sides of each unit of the Equipment covered by this Agreement,
with the name of the Seller or of the Seller's assignee, as the case may be, followed
by the word "Owner" or other appropriate words designated by the Seller, and the
Buyers agree that they will not accept delivery of, or plece said Equipment in opera-

tion or exercise any control or dominion over any part thereof until said metal plates

so marked have been attached on both sides of each unit of said Equipment.
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(8) Use and Location. The Buyers agree the: after the delivery of the equipment

of any of the Equipment, the Buyers agree to conform therewith, at thelr expense, and to

PHLC

maintain the same in proper condition for operation under such laws and rules during and at all times ing G . Vg :
# 5t proper I \ 8 s i mes during the continuance of this Anreement, said Equipment will be kept,
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the 1ife of thls Agreement; provided, however, that the Buyers may in good faith con=-
maintained and used solely by the Buyers upon the lines of rallroad owned and operated by
p | L=

test, 1n any reasonable manner, the application of any such law or rule which does not,
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them in the States of Illinoils, Indlana, Iowa, Wisconsin, Minnesota, South Dakota North
’

in the judgment of Seller, affect the Seller's title in and to the Equlpment.
Dakota, Montana, Idaho and Washington; provided, however, that upon giving. the Selled

(6) Servicing, Replacements and lMalntenance., Seller will send a competent per-

fifteen (15) days' notice in writing, stating where the equipment is to be transferred

son with each of the locomotives to the point of delivery and, if requested by the
and the route to be followed in the transfer, the Buyers may remove said equipment to an

Buyers, to such further point at which such locomotive is to be placed in service to
other state or states,

superintend the placing of the same in working condition. DBuyers shall provide each

(9) Prohibitionfgainst Ii he B
) Tk . v . ; galine ens . . ¥ .
such person, without expense to Seller, with all the necessary labor, materials, loco- V/ : « The Buyers hereby agree to pay or satisfy and dis-
charge any and all sums claime 3 SNz
motive supplies and transportation on lines owned or controlled by Buyers. e d by any party by, through or under the Buyers and their
successors or substitutes or assierns whict X Tl oo
) , which, 1f unpaid, might become a lien or a charge

The Buyers covenant and agree that they will at all times after the delivery of such
R i aod eep 2618 Tailamhnt dn BOSA SoaTe Bt vkl Y Tl s onde, upon the Equipment or any part of 1t, superior to the title of the Seller therein, but
and shall bear the risk, and shall not be released from their obligations hereunder in - e AT pay or dlscharge any such claim as long as the validity thereof
case of any and all damage, loss or destruction of said Equipment from whatever cause SHELL DS GutBRLA fn)gpon Belith, and by appropriate legal proceedings in any reasonable

manner which will not affect the title of the Seller in and to the Equipment.,

arising.

The Baldwin Locomotive Works shall furnish and install at its expense, at its works, (10)  Indemnities and Guaranties. The Fuyers hereby agree to save, indemnify and
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defective material furnished by The Baldwin Locomotive Works; provided that Buyers notify ree and effect notwithstanding the full payment of the purchase price and the convey

The Baldwin Locomotive Works of the fault when it 1s first discovered and The Baldwin ance of the Equlpment, as provided in paragraph 3 hereof.

mi. ~ b . -
Locomotive Works is accorded an opportunity to verify the same. The Baldwin Locomotive +he Luyers will bear the risk, and shall n : o o o .
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paragraph provided; and does not guarantee appliances, devices or materials, specified °nt; provided, however, that The Baldwin Locomotive Works and any successor

or required by the Buyers, and not manufactured by The Baldwin Locomotive Works. °F successors to its manufacturing property and business shall not
 property and b ) h » 88 To any of the
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ment has been maintained, and is, in good order and repair, (11) Assignment t ‘
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The Buyers shall promptly and fully inform the Seller of any loss c¢i destruction of Agreement, includings &l S ol o
§ ’ ing the right to receive the payments herein provided to be made by
any of the Equlipment and of any substantial repairs made or being made upon it or any of ‘ the Buyers, may be assigned by the S L d 1
i SORER Dythe beller and reassigned by any assignee at any time
it. If requested by the Seller, the Buyers shall furnish/the Seller a report of the Buyers!' and from time to time provided, how ;
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and proper instruments of transfer, as

Equipment at any reasonable time or times during the continuance of this Agreement., The | 4
‘ and when the Buyers shall be entitled thereto,

Buyers agree, in so far as they may legally do so, to supply free transportation over ! D +
bursuant to the provisi Do S
provisions of Paragraph 3 hereof
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right, title and interest in and to the Equipment and each

operation and maintenance of thelr Equipment., :-i .
| acquire all of the Seller's




and every part thereof, subject only to such reservations as may be contalned in such
assignment. From and after the receipt by the Buyers of the notification of any such
assignment, all payments thereafter to be made by the Buyers hereunder shall, to the
extent so assigned, be made to the assignee.

In the event that this Agreement 1s assipned by the Seller as hereinbefore provided,
the rights of such assignee to the entire unpaid purchase price, or such part thereof
as may be assligned together with interest thereon as well as any other rights hereunder
which may be so assigned, shall not be subject to any defense, set=-off, counterclaim or
recoupment whatsoever arising out of any breach of any obligation of The Faldwin Loco=-

motive Works or the successors to its manufacturing business in respect of the Equip~-

ment or the manufacture, delivery, guaranty or warranty thereof, or in respect of any
indemnity herein contained, nor subject to any defense, set-off, counterclaim or
recoupment whatsoever arising by reason of any other indebtedness or liability at any

I 1 1

Locomotive Works or the successors to 1ts man-

s
3

time owing to the Buyers by The Baldw
ufacturing business. Any and all such obligations, howsoever arising, shall be and

remain enforceable by the Buyers against and only against The Baldwin Locomotive Works
&

and the successor or successors to its manufacturing property and business, and shall

not be enforceable against any party or parties in whom title to the Equipment or any
of it, or the riphts of the Seller hereunder, shall vest by reason of any sale, agsign-
ment or transfer, or successive sales, assignments, or transfers.

In the event of any such sale, transfer or assignment, or successive sales,

transfers or assignments by the Seller, of title to any of the Equipment and of the

6]

Seller's rights hereunder in respect thereof, the Buyers shall, whenever requested by
such vendee, transferee or assignee, change the name plates to be attached on both sides
of each unit of the Equipment so as to indicate the title of such vendee, transferee
or assignee to such equipment and its succession to the rights of the Seller hereunder,
such plates to bear such words or legend as shall be specified by said vendee, trans-
feree or assignee. The cost of obtaining and attaching the first series of such sub-
stituted plates shall be borne by the Seller. The cost of obtaining and attaching
plates in connection with any subseqguent assignment shall be borne by such subsequent
vendee, transferee or assignee.

The term "Seller" whenever used in this Agreement means, before any assignment of
all or any rights of the Seller hereunder as hereinbefore provided in this paragraph
IT., The Baldwin Locomotive Works, and after any such assignment, the assignee or

assignees for the time being of all of the rights hereunder,

12. BSuccessors to and Assignments by the Buyers. The Buyers hereby recpresent
and warrant thet their execution of thig Agreement and thelr assumption and undertaking
of the obligations, duties and liabilitles hereof, have been expressly authorized by an
order of the District Court of the United States for the Northern District of Illinois,
Bastern Division, entered September 3, 1940, in a certain proceeding therein pending
entitled "In the Matter of Chicago, Milwaukee, St. Paul and Pacific Railroad Company,
Debtor"= In Proceedings for the Reorganization of a Railroad, Docket No. 60463. Sald
order further provides that as a condition to the termination of the trusteeship of
said Rallroad, whether pursuant to a plan of reorganization or otherwise, all the obli-
gations then exlsting or to accrue of the Buyers under this Agreement, shall be assumed
as a general obligation by saild Railroad or by any other corporation or any receiver or
recelvers in equity that shall succeed to the Buyers in the possession of not less than
75% of the owned lines of railroad comprising the Buyers' estate. Sald order further

provides that in case of any sale or conveyance of not less than 75% of all of said

owned lines of rallroad, the purchaser or transferee of the purchaser shall not be at
liberty to refuse to accept this Agreement or to disafflirm the same (but if acquiring’
not less than 75% of all of sald owned lines of rallroad for the purpose of transfer-
ring them to a corporation formed for the purpose of reorganization, any such pur=
chaser shall not incur any personal llabllity under or in respect of this Agreement,
provided such transferee corporation shall assume, as & general obligation, all of the
oblipations of the Buyers under this Agreement). Sald order further provides that in
case any corporation, or any recelver or receivers in equity, shall so succeed the
Buyers in the possesslon of not less than 75% of all of sald owned lines of rallroad,
and shall assume, as a general obligation, all the obligations of the Buyers then exist-
ine and to accrue under this Agreement, the Buyers shall thereupon be relleved from any
further 1iability under or in respect of this Agreement. Said order further provides
thet in the event that upon the confirmation of a plan of reorganization, or upon the
dismissal or termination of said proceeding, neither the Debtor nor any other corpora-
tion, or receiver or receivers in equity, shall alone succeed to the possession of 75%
of all of said owned lines of railroad, then all of the unpaid installments of the
purchase price hereunder, together with accrued interest thereon, and all of the other
ubligutlon#ﬁnd]_iabilities of the Buyers hereunder, shall become lmmediately due and
payable on the date of such confirmation, dismissal or termination, and that the Court
will make such provision for the payment thereof as will be equitable.

The Buyers covenant and agree that they will not sell, assign, transfer or other-
wise dispose of their rights under this Agreement, nor transfer possession of said
Equipment to any other firm, person or corporation without first obtaining the written
consent of the Seller to such sale, assignment or transfer; provided, however, that
this provision shall not apply to any transfer upon the termination of said trusteeshilp
1f said transfer is effected in the manner hereinbefore provided in this paragraph 12.

The Buyers hereby covenant and agree that they will not pledge, hypothecate or in
any way encumber, or permit the encumbrance of, any part or all of sald Equipment.

The term "Buyers" whenever used in this Agreement means, before any assigmment of
the rights of the Buyers hereunder as hereinbefore provided in the second preceding
sub-paragraph of this paragraph 12, Henry A. Scandrett, Walter J. Cummings and George
I. Haight, as Trustees aforesald, as well as any successor or additional Trustees,
and not individually, and after any such assignment shall include said Trustees and any
assignees thereof, except only in so far as the Seller may specifically, in writing,
relieve the Trustees or any of them or any such assignee from the obligations hereof as

above provided.

(13) Defaults and Acceleration. In the event that any one or more of the follow-

ing events of default shall occur, to-wit:

(a) The Buyers shall fail to pay in full when due any installment of principal
or of interest at the time and in the manner hereinbefore contracted to be paid as
provideed in paragraph 2 hereof; or

(b) The Buyers shall fail or refuse to comply with any covenant, agreement, term
or provision of this Agreement on their part to be kept and performed;
then at any time after the occurrence of such an event of default, the Seller may, upon
written notice to the Buyers, and upon compliance with any legal requirements then in
force and applicable to such action by the Seller, declare the entire purchase price
of the Equipment, together with the unpald interest thereon, whether the same shall

then have fallen due or not, immediately due and payable, without further demand,
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and thereafter the entire sum shall carry interest at the rate of 6% per annum upon any




portion thereof then overdue, from the date of such default.

The Seller may at its election (and, if before sale or before full performance of
this Agreement all costs and expenses of the Seller incidental to any such default and
to the enforcement by the Seller of the provisions hereof, and all sums which shall then
have become due and payable by the Buyers hereunder, other than such part of said pur-
chase price as shall have become due only because of a declaration under this paragraph
as aforesaid, shall have been paid by the Buyers, and all other existing defaults shall
have been remedied, or provision therefor satisfactory to the Seller shall have been
made, then and in every such case the Seller shall) waive any such event of default
and its consequences and rescind and annul any such declaration or termination by notice
to the Buyers in writing to that effect, and thereupon the respective rights of the

parties shall be as they would have been if no such cured default had existed and no

such declaration or termination had been made; but no such walver, rescission or annul-
ment shall 1limit or affect the Seller's right, upon any other default, or impalr any
rights or remedies consequent thereon.

(14) Remedies. If the Buyers shall make default as hereinabove provided, then at

any time after such notice of declaration of defatlt and during the continuance of

h defaul (LULOUL Iurcther novice or demand except to the extent
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necessary in order to comply with any legal requirements, take or cause to be taken by

1ts agent or agents immediate possession of the Equipment, or any of it, and/or any

replacements and improvements, and all present and future attachments and accessories
thereof, without liability to return to the Buyers any sums theretofore paid, and free
from all claims whatsoever except as hereinafter in this paragraph 14 expressly pro-
vided, and may remove the same from the use and possession of the Buyers and for such
purpose may enter upon the Buyers' premises where the Equipment may be located, and

may use and employ in connectlon with such removal, at the expense of the Buyers, any
supplies, services and aids, and any available trackage and other facilities or means
of the Buyers, without process of law; and the Buyers shall deliver the Equipment, or
any of it, with all replacements, lmprovements, equipment, attachments and accessories
thereof, at its own cost at such place or places on ite railroad as the Seller may
reasonably designate and for such purpose move or draw the Equipment in the usual menner
and at the customary speed of trains, and in case of such retaking or delivery the
Seller shall have the right to store the same upon the premises of the Buyers without
charge until the Seller shall desire ©o remove the same therefrom. And it is hereby
expressly agreed by the Buyers that performance of this Agreement to deliver the Equip~-
ment as herelnbelfore provided is of the essence of the Agreement between the parties
and that, upon application to any court of equity having jurisdiction in the premises,
the Seller shall be entitled to a decree against the Puyers requiring specific perform-
ance hereof.

If the Buyers shall make default as hereinbefore provided, then at any time there-
after during the continuance of such default, and after declaring the entire purchase
price immediately due and payable as hereinbefore provided, the Seller with or without
retaking possession thereof may sell the Equipment, or any of 1t, and any such replace-
ments, Improvements, equipment, attachments and accessorlies, free from any and all
claims of the Buyers, or of any other party claiming by, through or under them at law
or in equity, at public or private sale and with or without advertisement as the Seller

may determine, all subjeet to and in compliance with any legal requirements then in

lorce and applicable to such sale. To the extent permitted by any such legal require-

)

nents, any sale or sales hereunder may be held or conducted at Chicago, Illinois, at

h tlme or times as the Seller may fix (unless the Seller shall, as so permitted,

specify a different place or places, in which case the sale or sales shall be held at

such place or places and at such time or times as the Sel er may specify), in one lot

and as an entirety or in separate lots, and without the necessity of gathering at the

place of sale the property to be sold, and in general in such manner as the Seller may
determine in compliance with any such legal requirements, provided that the Buyers shall

be glven written notice of such sale as provided in any such applicable legal requirements,
but in any e¢vent no less than ten (10) days prior thereto, by telegram opr registered

nall addressed to the Buyers at Chicago, Illinois. If such sale shall be a private sale

permitted by such lepgal requirements, it shall be subject to the right of the Buyers to
purchase or provide o purchaser, within ten (10) days after notice of the proposed sale
price, at the same or better price as offered by the Intending purchaser. To the extent
not prohibited by any legal requirements then in forece and applicable to such sale,

the Seller may itself bid for and become the purchaser of the Equipment or any of it

and any such replacements, lmprovements, equipment, attachments and accessories, so
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offered for sale without accountability to the Buyers (except to the extent of surplus
money recelved as hereinafter provided in the last paragraph of this paragraph 14), and
in payment of such purchase price the Seller shall be entitled to the extent aforesaid
to have credited on account thereof all sums due to the Seller by the Buyers hereunder.

Each and every power or remedy hereby specifically given to the Seller shall be
in addition to every other power or remedy hereby specifically given or now or hereafter
existing at law or in equity, and each and every power and remedy may be exercised from
time to time and simultaneously and as often and in such order as may be deemed exped-
lent by the Sellsr. All such powers and remedies shall be cumulative and the exercise
of one shall not be deemed a waiver of the right to exercise any other or others. No
delay or omission of the Seller in the exercise of any such power or remedy, and no
renewal or extension of any payments due hereunder shall impair any such power or remedy,
or shall be construed to be a waiver of any default, or any acqulescence therein.

If the Seller shall exerclse any of the powers or remedles conferred upon it here-
under, the Buyers shall have the right after all sums due hereunder to the Seller shall
have been received by it in full, Including its proper costs and expenses incident to
the collection thereof, to require title to the Equipment, if not previously sold or
otherwise disposed of by the Seller pursuant to the provisioné hereof, to be transferred
and assigned by the Seller to the Buyers free from any further llabilities or obligations
to the Seller. If after payment of all proper costs and expenses of the Seller incurred
in the enforcement of 1ts remedies hereunder and after applying all sums of money
realized by the Seller under the remedies herein provided, there shall remain any amount
due to 1t under the provisions of this Agreement, the Buyers shall pay the amount of
Such deficit to the Seller. If after payment of all proper costs and expenses of the
Seller incurred in the enforcement of its remedies hereunder and after applying as afore-
sald all sums realized by the Seller there shall remain a surplus in the possession

of the Seller, such surplus shall be paid to the Buyers. :

(156) Applicable State Laws. Any provision of this Agreement prohibited by any
applicable law of any State, or which by any applicable law of any State would convert
this Agreement inSo any instrument other than.an agreement of conditional sale, shall
as to such State be ineffective, without modifying the remaining provisions of this

Agreement, Where, however, the conflicting provisions of any applicable State law
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may be waived they are hereby waived by the Buyers to the full extent permitted by law,
to the end that this Agreement shall be deemed to be a conditional sale and enforced

as such.

(16) Extension Not a Wailver. Any extension of time granted by the Seller to the

Buyers for the payment of any sum due under this Agreement, whether that extension be
for an intermediate payment or for final payment, shall not be deemed a waiver of the
title of the Seller reserved hereunder nor any of 1ts rights and remedies hereunder or
otherwise existing.
(17) Recording. The Buyers shall cauge this Agreement to be flled, reglstered
and recorded wherever required for the proper protection, to the satisfaction of counsel
for the Seller, of the Segller's title to the Equipment and any replacement or replace-
ments, and its rights under this Agreement; and the Buyers shall from time to time do
and perform any other act, and will execute, acknowledge, deliver, file, register and
record any and all further instruments, required by law or reasonably requested by the
Seller for the purpose of such protection of its title and rights, or for the purpose
of carrying out the intention of this Agreement.

(18) Payment and Expenses. The Buyers shall pay all costs, charges and expenses,

excep t.the counsel fees of Seller, incident to the preparation, execution, aclknowledg-
ment, filing registering and recording of this Agreement and of the first assignment or
assignments by the Seller of title to the Equipment, and of any instrument supplemental

hereto or amendatory hereof.

(18) Execution of Counterparts. This Agreement may be simultaneously executed

in two or more counterparts, each of which so executed shall be deemed to be an orig-
inal, and such counterparts, together, shall constitute but one and the same contract,
which shall be sufficiently evidenced by any such original counterpart.

(20) Section Headings. All section, paragreph or division headings are inserted

for convenience only and shall not affect any construction or interpretation of this

Agreement.

(21) Modification of Agreement. This Agreement of conditiornal sale, together

with the specifications hereinabove referred to, constitutes the entire Agreement
between the Buyers and the Seller with respect to the sale of the Equipment herein
referred to. No variation or modification of this Agreement, and no walver of any of
its provisions or conditions, shall be valid unless in writing and signed by duly
authorized officers of the Buyers and the Seller.

(22) Possession and Use of the Equipment by the Buyers. So long as the Buyers

shall not be in default under this Agreement, the Buyers shall be entitled to the pos-
sesslon of the Equipment and to the use thereof upon the lines of railro,d aforesaid
from and after the delivery of th. Equipment by the Seller to the Buyers, but only
uponi and subject to all terms and conditions of this Agreement.

(23) Law Governing. As the Equipment covered by this Agreement may be used in

various states which may have conflicting laws as to the rights and obligations of
the parties hereunder, it is agreed that, irrespective of the place of execution of
this Agreement, or of the place of delivery and use of the Equipment, all rights and
obligations of the parties hereto to each other under the terms of this Agreement,
shall be governed by the laws of the State of Illinois.

IN WITHESS WHEREOF, The PBaldwin Locomotive Works has caused these presents to
be executed by its duly elected officers pursuant to lawful resolutions, and Henry A.
Scandrett, Walter J. Cummings. and George I. Haipht, as Trustees of the property of

Chicago, Milwaukee, 8t, Paul and Pacific Railroad Company, as aforesald and not

individually, have hereunto set their hands and seals, all as of the davy 1onth and
= N ey, mon !
year flrst above written.
THE BALDWIN LOCOMOTIVE WORKS

(SEAL) By_W. H., Harman
Vice=-President.

Attest:

Charles E. Acker
Secretary

Signed, sealed and delivered by
The I'aldwin Locomotive Works
in the presence of:

o
,

Je He Gordon

J. Lindsay
Attesting Witnesses.

Henry A. Scendrett (Seal)

Walter J. Cummings (Seal)

George I. Haipght (Seal)

As Tpustees of the property of
Cricq“o, Milwaukee, St. Paul
and Pacific Railroad Company
r but 5 1 : ‘
Signed, sealed and delivered by o
Henry A. Scandrett, Walter J.

58 and Geor

in the presence of:
W. A, Dietze

N. L. Steneck

Attesting Witnesses.

STATE OF PENNSYLVANIA ) ..
COUNTY OF DELAWARE ) it

. }, N;lixa? Frledman, a Notary Public in and for the State and County aforesaid
EUSLG%MQ thcrclnekduly commissioned, sworn and gualified as such and'auiy ﬁuthorizéd
ro take and certify acknowledgments and proof's of deeds and convéyances of Eqnd“
Sggg?;?tsioﬁﬁd hcreditimenua in said County, DO HEREBY CERTIFY that on the 7£h a;y of

Lober, 194U, personally appeared before me within said Countv and 1n + :

Ok the two witnesses whose names are subscribed as suchdtgogggdw?ggiﬁnaggefgﬁzéggci
instrument, the within named W. H. Harman and C, E. Acker, to me personally k T 5 d
knovmn t? me~to be, respectively, the Vice President and Sécretarv of The Bgld??wn -
%ucomoylve.ﬂoyks, the corporation described in and which executea the within Z;g

o o 1 0 . 3
sg;?%génfhégibngﬁfttin wrlt}ng, gnd known.to me to be the identical persons who sub-
ganibe mes to ang who executed sald instrument as such Vice-President and
Lvecretary, respectively, in my presence and in the presence of the two witnesses wt
g?mes are hereunto subscribed as such, and said W, H. Harman and C., E, Acker beihéose
nggiaifgezgliged;lg sworn, did‘pn oath, each for himself and not one for thé other
R p ,and say and acknowledge in the presence of gaid witnesses that sald
;;n;én.a§ma§ re§1des in Merion in the State of Pennay vania, and that said C. E, Acker
P;;siazntnagﬁliégéfgrué in the §tate of Pennsylvania; that said W, H. Harman is Vice
ok . E, AJker 1s Secretary of The Baldwin Locomotive Works, the cor-
in ‘ s gsci Sd'invand w@ich executed the within and foregoling instrument in writ-
co?éorate «égi’OEQIdiq' Hf_har@qn,Vige President, and C. E.Acker, Secretary, know the
Soopers Be sals corporation; that the seal affixed to sald instrument as the

¢ sald corporation is such corporate seal; that it was so affixed thereto by
ordfr and author;ty of the Board of Directors of said oorporation'“that they and éach
?{“ih?m sigzgd thelr names to{ and executed, the foregoing 1nstruéent in théir respec=
S;é;rczgicgu%ggrig Yig? irgsifont and Secretary in behalf of said corporation, by like
il Ghor: y,~ nat they signed, sealed with the corporate seal, executed and
e ,rg Sild Instrument as their own free and voluntary act and deed and as the
T ng Xgrﬁggafytﬁ%t’and de?d of sald corporation for the conslideration, objects,
byl i D rJe.;' 1cyu%n stau?d and set forth; and that they severally duly acknow=-
cdged sald instrument to be the free and voluntary act and deed of said co rati
and that saild corporation executed the same, b i

IN TESTIMONY WHEREOF, I have hereunto set my i
N1 5 > he: 8 y hand, subscribed my name and af
@y folq}gl ;eal as such Notary Public in said County éf Delaware, S%ate of Pen§£§ifed
vanila, this the day and year in this my certificate first above written.

My commission as such Notary Public expires August 2, 1942,
(Notarial) /s/ WILLIAM FRIEDUAN

( Seal ) Notary Public iIn and for the State
of Pennsylvania, County of Delaware,

In the Courts of Common Pleas of Delaware County

State of Pennsylvania)

88
County of Delaware )

I« R J. MacBride, Prothonotary of
. : y of the Courts of Common Pleas of said Count
which are Courts of Record having a common seal, being the officer authorized byy’
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the laws of the State of Pennsylvania to mgke the followlng certificate, do Certify,
That WILLIAM FRIEDMAN, Esquire, before whom the annexed affldavit or acknowledgement
was made, was at the time of so doing a NOTARY PUBLIC for the Commonwealth of Fennsgyl=-
vania, residing in the County aforesaid, duly commissioned and qualified to administer
oaths and affirmations and to take acknowledgements and Proof's of Deeds or conveyances
for lands, tenements and hereditaments to be recorded in saild State of Pennsylvanla,
and to all whose acts, as such, full faith and credit are and ought to be given, as
well in Courts of Judicature as elsewhere; and that I am well acquainted with the hand-
writing of the said NOTARY PUELIC WILLIAM FRIEDMAN and verlly belleve the sipgnature
thereto 1s genuine, and that sald oath or affirmation, purports to be taken in all
respects as required by the laws of the State of Pennsylvania.

The impression of the seal of the Notary Public is not required by law to be
filed in this office.

I have hereunto set my hand and affixed the seal of sald

IN TESTI/ONY WHEREOF,
one thousand nine hundred forty.

Court, this 7th day of October in the year of our Lord
R. J. MacBRIDE, Prothonotary.
(SEAL)

By __/s/ FRANCIS P. CARTER
Deputy Prothonotary.

STATE OF ILLINOIS )
) 88
COUNTY OF COOK )

I, J. M. Jarmotz, a Notary Public in and for the State and County aforesaid, re-
siding therein, duly commissioned, sworn and qualified as such, and duly authorized to
take and certify acknowledgments and proofs of deeds and conveyances of lands, tene-
ments and hereditaments in said County DO HEREEY CERTIFY that on the 24th day of
September, 1940, personally appeared before me within said County, and in the presence
of the two witnesses whose names are subscribed as such to the within and foregoing
the within named Henry A. Scandrett, Walter J. Cummings and George T.

ingbtrument,
Paul and Pacific Rallroad

Haight, Trustees of the property of Chicago, Milwaukee, St,
Company, to me personally known and lmown to me to be the individuals described and
nemed in and the identical persons who subscribed their names to and whose names are
subscribed to and who executed the within and foregoing instrument in writing as such
Trustees in my presence and in the presence of the two witnesses whose names are
thereunto subscribed as such, and said Henry A. Scandrett, Walter J. Cummings and
George I. Haight, and each of them, duly acknowledged to me in the presence of said
witnesses that they signed, sealed, executed and delivered said instrument as thelr
free and voluntary act and deed, as such Trustees, for the consideration, objects,
uses and purposes therein mentioned, stated and set forth.

IN TESTIMONY WHEREOF, I have hereunto set my hand, subscribed my name and affixed
my official seal as such Notary Public in said County of Cook, State of Illinois, this
the day and year in this my certificate first above written.

My commission as such Notary Public expires July 21, 1943,

J. M. Jarmotz

(Notarial)

Seal .
Notary Public in and for the State
0f Illinois, County of Cook.

STATE OF ILLINOIS )
) S8
COOK COUNTY )

I, Michael J. Flynn, County Clerk of the County of Cook, Do hereby certify that
I am the lawful custodian of the official records of Notaries Public of saild County,
and as such officer am duly authorized to issue certificates of magistracy, that
J. M, Jarmotz whose name is subscribed to the proof of acknowledgment of the annexed
instrument in writing was, at the time of taking such proof of acknowledgment, a Notary
Public in and for Cook County, duly commissioned, sworn and acting as such and authorized
to take acknowledgments and proofs of deeds or conveyances ofllands, tenements or heredi-
taments in saild State of Illinois, and to administer oaths; all of whlich appears from
the records and files in my office; that I am well acquainted with the handwriting of
said Nobtary and verily believe that the signature to the said proof of acknowleadgment
is genuine; and, further, that the annexed instrument is executed and acknowledged

according to the laws of the State of Illinois.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seal of the
County of Cook at my office in the City of Chicago, in the said County this 10 day of

October, 1940,
Michael J. Flynn County Clerk.

(SEAL)

STATE OF WISCONSIN )
) SS
DEPARTMENT OF STATE )

Received this 1l4th day of October A. D. 1940, at 8:30 o'clock A. IM. and recorded
in Vol. 38 of Rallroad lortgages. on pages 1-12, inclusive,. \///

ROBERT C. ZIVMMERMAN

Assistant Secretary of State

Executed in 15 Counterparts
Counterpart No, 11

ASSIGNMENT AGREEMENT
) Between
THE BALDWIN LOCOMOTIVE WORKS
and
CONTINENTAL ILLINOIS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO
of
CONDITLONAL SALE AGREEMENT
‘Dateu September 1, 1940
THE BALDWIN LOCOMOTIVE WORKS
to
o . 'TLUJTEES OF THE PROPERTY OF
CHICAGO, MILWAUKEE, ST, PAUL AND PACIFIC RAILROAD COMPANY

DATED NOVEMBER 12, 1940.

ASSIGNMENT AGREEMENT

THIS AGREEMENT, dated November 12, 1940, between THE BALDWIN LOCOMOTIVE WORKS, a
corporation duly organized and exlsting under the laws of the State of fennsylvania,
with 1ts principal office and place of business In the Borough of Eddystone, Pennsyl-
vania, (hereinafter referred to as the "Manufacturer"), and CONTINENTAL ILLINOIS NAT-
LIONAL BANK AND TRUST COMPANY OF CHICAGO, a national banking association duly organized
and exlsting under the laws of the United States of America, with its principal office
and place of business in the City of Chicago, Illinois, (hereinafter referred to as
the "Bank"),

WITNESSETH THAT:

WHEREAS, the Manufacturer and HENRY A, SCANDRETT, WALTER J. CUMMINGS and GEORGE
I. HAIGHT, as Trustees of the property of Chicago, Milwaukee, St, Paul and Pacific
Railroad Company, (hereinafter referred to as the "Buyers"), entered into a Conditlonal
Sale Agreement dated as of September 1, 1940, duly filed and/or recorded as required
by law prior to the execution of this Agreement, covering the following railroad equip-
ment (hereinafter sometimes referred to as the "Equipment"):

igiisgfgdﬁgg.iégiéé?éné’2%25??r223°§3§e?§?53§3?WiéégiiﬁdliééTftiZeéssﬁiiiéﬁgand

, eller s specifications Ng. 40-DE=-4, and Seller's proposals dated

July 27, 1940, and August 5 and 6, 1940, copy of which Specifications and pro-

posals has been furni 1. ‘
made, nished to the Buyers and reference to which is hereby expressly

all as more particularly described in said Conditional Sale Agreement for the aggregate
price of One Hundred Sixty-Five Thousand and Fifty Dollars ($165,050.00), payable in
installments and with interest as therein provided;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS that in consideration of the sum
of One Hundred Sixty-Five Thousand and Fifty Dollars ($165,050,00) paid by the Bank to

the dellvery of said E
e . ) . ry of . quipment to and the :
the Manufacturer after completion of/the same by the Buyerg, aﬁgcggig?bgooﬁr simultan=-

eous with the ensealing and delivgry hereof, the receipt of which sum 8o paid by the
Bank the Manufacturer does hereby acknowledge, and in further consideration of the
mitual covenants herein contained, the parties hereto do hereby covenant and agree
as follows, to-wit:

1., The Manufacturer hereby sells, assigns, transfers and sets over unto the Bank
all of the right, title, and interest of the Manufacturer in and to the sald Equipment,
together with all the rights in respect thereof set forth in the above mentioned Con=-
ditlonal Sgle Agreement as applying to the "Seller" thereunder as therein defined,
without any recourse, however, agalnst the Manufacturer for or on account of the fallure

of tk e ]
1e Buyers to make any of the payments provided for in, or otherwise to comply with

an i : visions ; 151 v
y of the provisions ofy, the said Conditional Sale A reement; provided, however, that
g i)

this assignment 1
ignment shall not pass, asslgn, set over, or transfer to the Bank, or in any

way affect I i '
¥y ¢t or modify, the liability of the Manufacturer, or of any successor or successors

s
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to 1ts manufacturing property and business, in respect of its guaranty or warranty ob-
ligatlons; 'it being understood and agreed that notwithstanding this assignment all sald
obligations of the Manufacturer to the Buyers in respect of the saiﬁ%quipment shall be
and remain enforceable by the Buyers, their successors, and assigns, against and only
against the Manufacturer, and any successor or successors to all or substantially all

of 1ts property and business, as in said Conditional Sale Apreement provided, Without
hereby limiting the generality of the foregoing assignment and transfer, the Manufacturer
hereby authorizes and empowers the Bank to sue for, collect, receive and enforce, in
the name of and as Attorney, hereby irrevocably constituted, for the Manufacturer, but
at the expense and liabllity and for the sole benefit of the Bank (agalnst which ex-
pense and llability the Bank agrees to hold harmless and to indemnify the Manufacturer),
with full power to substitute any one or more persons with like power, or in the name
of the Bank, all sums payable and all actlon to be taken by the Buyers under said
Conditional Sale Agreement in respect of the Equipment described therein.,

2. The Manufacturer represents, covenants and agrees with the Bank that the Manu-
facturer is the lawful owner of the said Equipment and rights under said Conditional
Sale Agreement sold, assigned, transferred and set over, or intended to be sold, as=-
signed, transferred and set over, to the Bank by this Agreement; that the same are
free from all liens or encumbrances; that the Manufacturer has good and lawful right
to sell the same as aforesaid; and that the Manufacturer will warrant and defend the
same agalnst the lawful demands of all persons whomsoever based on claims originating prior
to the execution and delivery of this assignment by the Manufacturer to the Bank; all
subjeot,‘however, to the provisions of the aforesaid Conditlonal Sale Agreement, and
the rights of the Buyers thereunder,

3+ The Manufacturer covenants and agrees with the Bank that, in any suit or action
brought by the Bank for the recovery of any sum or sums provided for in sald Conditional
Sale Agreenent, to be paid by the Buyers, the Manufacturer will save, indemnify and
keep harmless the Bank from and against all eéxpense, loss or damage suffered by reason
of any defense, set-off or counterclaim of the Buyers arising out of a breach by the
Manufacturer of any of the Mamufacturer's obligations respectiing any of said Equipment
under the terms and conditions of saild Conditional Sale Lgreement, The Mamufacturer
agroes to save, Indemnify and keep harmless the Bank from and ggainst any and all roy-
alties, damages, claims, suits, judgments, and costs that may arise from the use of
any patented article, except with regard to any appliances, devices or materials
speclfled by the Buyers and not manufactured by the lianufacturer,

4, The Manufacturer warrants that at the time of the delivery of said Equipment
to the Buyers, it delivered to the Buyers metal plates, for ready attachment on both
sldes of each unit of said equipment, plainly and conspicuously marked as follows:

"Continental Illinois Natlonal Bank and Trust Company of Chicago, Owneﬁ by
assignment from The Baldwin Locomotive Works, Manufacturer and Prior Owner,

5. All rights and obligations hereunder shall be governed by the laws of the
State of Illinois,

This agreement may be simultaneously executed in two (2) or more counterparts,
each of which, so executed, shall be deemed to be an original, and such counterparts,
together, shall constitute but one and the same instrument, which shall be sufficiently
evidenced for all purposes by any such original counterpart,

IN WITNESS WHEREOF, the Parties hereto, pursuant to due corporate authority, have

caused this Agreement to be executed in their respectlve corporate names by their

respective officers thereunto duly authorized, and thelr respective corporate seals to

(
|
‘
;

be hereunto affixed, duly attested, as of the day, month and year first above written,

THE BALDWIN LOCOMOTIVE WORKS,
(Corporate)

(  Seal ) By: /s/ W, H, HARMAN
Vice-President.

ATTEST:

_/s/ CHARLES B, ACKER
Secretary.

Signed, sealed and delivered by The Baldwin
Locomotive Works in the presence ofs

_/8/ HARRY T, GORDON

/8/ J. V. LINDSAY
Attesting Witnesses,

CONTINENTAL ILLINOIS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO,
(Corporats)
( Seal ) By: /s/ W. J, DELANEY
Vice~President,

ATThp’S‘l‘:

_/s/ R, W. SWEZEY
Asslistant Secretary,

Signed, sealed and delivered by Continental Illinois National
Bank and Tpust Company of Chicago in the presence of:

_/8/ MARY T, BARRY

/s/ A. G. SCHELL
Attesting Witnesses,

STATE OF PENNSYLVANIA, )
88
COUNTY OF DELAWARE, )

I, William Friedman, a Notary Puyblic in and for the State and County aforesaid,
reslding therein, duly commlssioned, sworn and qualified as such, and duly authorized
to take and certify acknowledgments and proofs of deeds and conveyances of lands,
tenements, and hereditaments in said County, DO HEREBY CERTIFY that on the 12th day
of November, 1940, personally appeared before me within said County and in the presence
of the two witnesses whose names are Subseribed as such to the within and foregoing
instrument, the within named W, H, Harman and Charles E, Acker, to me personally known
and known to me to be, respectively, the Vice President and Secretary of The Baldwin
Locomotive Works, one of the corporations described in and which executed the within
and foregoing instrument in writing, and known to me to be the identical persons who
subscribed their names to and who éxecuted said instrument as such Vice President and
Secretary, respectively, in my presence and in the presence of the two witnesses whose
names are thereunto subscribed as such, and sald W, H, Harman and Charles E, Acker,
being by me severally duly sworn, did on oath, each for himself and not one for the
other, severally depose and say and acknowledge in the presence of said witnesses that
sald W, H, Harman resides in Merion in the State of Pennsylvania, and that said Charles
E. Acgker resides in Wallingford in the State of Pennsylvania; that said W, H, Harman
1s Vice President and said Charles E, Acker is Secretary of The Baldwin Locomot ive
Works, one of the corporations described in and which executed the within and fore~
golng instrument in writing; that they, said W, H, Haman, Vice President, and said
Charles E, Acker, Secretary, know the corporate seal of said corporation; that the seal
alfixed to said instrument as the seal of said corporation is such corporate seal; that
it was so affixed thereto by authority of the Board of Directors of said corporation;
that they and each of them Signed their names to, and executed the foregoing instrument
in their respective capacities as Vice Fresident and Secretary in behalf of said cor-
poration by like authority; that they signed, sealed with the corporate seal, executed,
and delivered said instrument as their own free and voluntary act and deed and as the
free and voluntary act and deed of saild corporation for the consideration, objects,
uses and purposes therein stated and set forth; and that they severally duly acknowledged
sald Instrument to be the free and voluntary act and deed of said corporation and that
sald corporation executed the same,

IN TESTIMONY WHEREOF, I have hereunto set my hand, subscribed my name and affixed
my offlcial seal as such Notary Publiec in said County of Delaware, State of fennsyl-
vanla, this the day and year In this my certificate first above written,

[y commlssion as such Notary Pyblic expires August 2, 1942,

/s/ WILLIAM FRIEDMAN
Notary Public in and for the State of
(Notarial) Pennsylvania, County of Delaware,
( Seal ) NOTARY PUBLIC
My Commission Expires August 2, 1942,

In the Courts of Common Pleas of Delaware County

State of Pennsylvania)

88,
County of Delaware )

Ly RY T MacBRIDE, Prothonotary of the Courts of Common Pleas of said County,
which are Courts of Record having a common seal, being the officer authorized by the
laws of the State of Pemnsylvania to make the following certificate, do Certify, That
William Friedman, Esquire, before whom the annexed affidavit or acknowledgment was
made, was at the time of so doing a NOTARY PUBLIC for the Commonwealth of Pennsylvania,




residing in the County aforesaid, duly commissioned and quallf'ied to adminlster oaths
and affirmations and to take acknowledgments and Proofs of Deeds or convayances for
lands, tenements and hereditaments to be recorded in sald State of Femmsylvania, and to
all whose acts, as such, full faith and credit are and ought to be given, as well in
Courts of Judicature as elsewhere; and that I am well acquainted with the handwriting
of the sald NOTARY PUBLIC and verlly belleve the signature thereto is genuine, and that
sald oath or affirmation, purports to be taken in all respects as required by the laws
of the State of Pennsylvania,

The Impression of the seal of the Notary Public is not required by law to be filed
in this office,

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seal of sald
Court, this 13 day of November in the year of our Lord one thousand nine hundred forty.

R. J. MacBRIDE, Prothonotary,

(SEAL) By__/s/ WM, P. JOHNSON
Deputy Prothonotary,

STATE OF ILLINOIS, )
S8,
COUNTY OF COOK, )

I, GEO, LOACKER, a Notary Public in and for the State and County aforesaid, re-
siding therein, duly commissiloned, sworn and qualified as such, and duly authorized

to take and certify aclknowledgments and proof's of deeds and conveyances of lands, tene-
ments, and hereditaments in said County, DO HLREBY CERTIFY that on the 15th day of
November, 1940, personally appeared before me within said County and in the presence

of the two witnesses whose names are subscribed as such to the within and foregoing
instrument, the within named W, J. Delaney and R. W. Swezey, to me personally known

and known to me to be, respectively, a Vice-President and an Assistant Secretary of
CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO, one of the corporations
described in and which executed the within and foregolng instrument in writing, and kmown
to me to be the identical persons who, subscribed thelr names to and who executed said
Instrument as such Vice-President andkssistant Secretary, respectively, in my presence
énd In the presence of the two witnesses whose names are thereunto subscribed as such,
and said W, J, Delaney anml R, W, Swezey, being by me severally duly sworn, did on oath,
each forfhimself and not one for the other, severally depose and say and acknowledge in
the presence of said witnesses that said W, J. Delaney resides in Chicago, in the State
of Illinois, and that said R, W, Swezey resides in Chicago, in the State of Illinois;
that said W, J, Delaney is Vice President, and said R. W. Swezey 1s Assistant Secretary
of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO, one of the corpora-
tions described in and which executed the within and foregolng instrument in writing;
that they, said W, J.Delaney, Vice-President, and R, W, Swezey, Assistant Secretary,
know the corporate seal of said corporation; that the seal affixed to said instrument
as the seal of saild corporation is such corporate seal; that it was so affixed thereto
by order and authority of the Board of Directors of said corporation; that they and
each of them signed their names to, and executed the foregoing instrument in their
respective capacities as Vice-President and Assistant Secretary in behalf of said cor=-
poration by like order and authority; that they signed, sealed with the corporate seal,
executed and delivered said instrument as their own free and voluntary act and deed
and as the free and voluntary act and deed of said corporation, for the cocasideration,
objects, uses and purposes therein stated and set forth; and that they severally duly
acknowledged sald instrument to be the free and voluntary act and deed of said corpora=
tion, and that said corporation executed the same,

IN TESTIMONY WHEREOF, I have hereunto set my hand, subscribed my name and affixed
my official seal as such Notary Public in said County of Cook, State of Illinois, this,
the day amd year in this my certificate first above written,

My commission as such Notary Pyblic expires.......My Commission Expires Jan, 16,1941,
/s/ GEO, LOACKER

(Notarial) Notary Public in and for the State of
Seal ) Illinois, County of Cook,
STATE OF ILLINOIS)
)ss,
COOK COUNTY, )

I, MICHAEL J., FLYNN, County Clerk of the County of Cook, DO HEREBY CERTIFY that I
am the lawful custodian of the official records of Notaries Public of said County, and
as such officer em duly authorized to 1issue certificates of magistracy, that GEO,
LOACKER, whose name is subscribed to the proof of acknowledgment of the annexed instru-
ment in writing, was, at the time of taking such proof of acknowledgment, a Notary
Public in and for Cook County, duly cormlssioned, sworn and acting as such and author-
ized to take acknowledgments and proof's of deeds or conveyances of lands, tenements or
hereditaments, in said State of Illinois, and to administer oaths; all of which appears
from the records and files in my office; that I am well acquainted with the handwriting
of sald Notary and verily believe that the signature to the said proof of acknowledg=
ment 1s gemuine; and, further, that the annexed instrument is executed and acknowledged
according to the laws of the State of Illinois.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seal of the
County of Cook at my office in the City of Chicago, in the said County, this 18 day of
November, 1940,

(SEAL) /s/ MICHAEL J. FLYNN
County Clerk

STATE OF WISCONSIN g
88
DEPARTMENT OF STATE) /
Recelved this 19th day of November A, D, 1940 at 9:00 o'clock A, M, and recorded ‘\//

in Vol, 38 of Railroad Mortgages on pages 13-16, inclusive.

/s/ ROBERT C. ZIMMERMAN
Assistant Secretary of State

CONDITIONAL SALE CONTHACT
Hetween

PULLMAN-STANDARD CAR MANUFACTURING
COMPANY

and
G. W. WEBSTER and JOSEPH CHAPMAN

Trustees of bhe property of

MINNEZAPOLIS, ST. PAUL & SAULT STE, MARIE
RALILWAY COMPALNY
Covering

Dated September 17, 1940

w o W 9%
AGREEMENT OF CONDITIONAL SALE.

L4LS AGREEMENT, Made this 17th day of September, 1940 by and between PULLMAN-

STANDARD CAR MANUFACTURING COMPANY, a corporation organized and exlsting under and by
virtue of the laws of the State of Delaware (hereinafter called Cap Company), party of
the first part, and G. w. WEESTER and JOSEPH CHAPMAN, Trustees of the property of the

"""" oy, S¥. PAUL watbl oln. MAHLK RAILWAY COMPANY, a corporation organized and
existing under and by virtue of the laws of the State of Minnesotsa and other States
(said Trustees, without regard to plurality of number, being hereinafter called Vendee),
party of the second part,

WITNESSETH, THAT:

WHEREAS, G. W. Webster and Joseph Chapman were duly appointed Trustees of the
property of Minneapolis, St. Paul & Sault Ste. lMarie Railway Company (sometimes herein
referred to as "Railway Company") by Order of the District Court of the Uniteq States
T'or the District of Minnesota, Fourth Division, dated January 29, 1938, in a proceeding
for the reorganization of g railroad, entitled "In the Matter of Minneapolis, St. Paul
& Sault Ste, lMarie Railway Company, Debtor", No. 13816, and have duly qualified and are

now acting as such Ipustees; and

WIIEREAS, by Order of the Court dated September 17, 1940, said Irustees were
authorized and empowerecd to enter into this contract, and to make and to carry out the
covenants and agreements on & elr part herein contained.

NOW, THEREFORE, in consideration of the premises and of the mutual promises of the
parties hereto hereinafter set forth, the parties hereto agree as follows:

l. Car Company will build for Vendee and on completion thereof will sell and

"1“r::)*- Y Y 3 = ) R " . '
deliver to Vendee, f. 0. b. at Burlington, Wisconsin, the following freight car

82
250=40'6" 50 ton Box Cars at a price orf &2,812.50 each. Said box cars will be
duplicates of box cars previously bullt thig year for Vendee under Lot No. 5631, and
will be numbered 43600 to 44098 inclusive, even numbers only.

2. Vendee will accept delivery of and purchase said cars on completion thereof
subject to all the terms and conditions of this contract, and will pay Car Company there=-
for an aggregate purchase price of $703,125.0U, sald amount, however, being subject to
adjustment asg provided in Section 3 hereof, in case of any change in specifications,
Said purchase price will be payable to Car Company at the office of 1ts Treasurer in
the City of Chicago, I1linois, or at such banik or Trust Company either in Chicago,\ New
York or elsewhere as Car Company may direct, free of exXpense to Car Company for col-

lection or other charges, as follows:

Ulv\oll com v Ol v @ 4 r . - A Tha 2
I pletion of the delivery of not less than one hundred twenty-five (125), or




9

s0 Car Compal $105,468.75 as a cash down pay ‘
one-half, of sald cars, Vendee wlll pay to Car Company {100,

} ha Y 3 an ¢ nrelase “l"k.CO
se pri Payment of the balance of sald purchase |
ment on the said aggregate purchase price. Payment of

Balance of Balance of
Amount of Interest nstallment Purchase Price
1 ’ ual monthlvy installmente : stallment Date onthly Included Applied on Unpald After
: o ( P CAT DeYr day 1n >gquad i neaLy 1S tadllLllClilbo s )OS o) natallment o4 Princin:t ment x
will be made by Vendee at rate of {1.00 per car per day 1n e f o Pt o l.” 5 g e qu?léftto?lr"s Dat
_ L o =rG 1Y ONen e 2 Lol p bt chn i ok kLR et , .3 e g L 1 _1hig Date
. . to the last installment, which will be §2,379.17) comme ‘ . e o ST LT L D R e
47,604,17, each (except as to the last ins ’
BE. 47,604 o : 1 the tenth day of each calendar ‘ o6 Aug. 10,1045 "y € i 17 562,27 7,241,90 0,122, 9¢
ing on January 10, 1941, and continuing thereafter on the tenth day ol eac o7 Sept.10,10456 7, . L7 550, 20 7,253,917 » 868,99
i ' e o orice tomether with interest at the 58 Oct, 10,1945 /,U 417 338,11 v,uoj.uo lQD,LUL.U”
month until the balance of the aggregate puirchase price together wil 59 lov, 10,1945 V Qwi.l/ 339-8? 75 278,17 1?*:5~¢.70
] = . 7 L4 3 1 P]' noas 01- ,_1.0‘! \1 l C’M‘u‘ ["IILCC, ]TC ‘—)1. {J :.:)El.l:l.(._V{ /,u,() \)O 1‘&)‘1’\)) AG
rate of 2% per annum on the diminishing unpald balances of such ! 61 0,1946 301.72 7,302, 45 175,70“.31
o 62 0,105 289,565 7 514,62 166,417.39
) 2 2
thereby pald and discharged. 63 ), 377-59 7,5§G.Jl 159,090,58
o 3 avments to be so made by Vendee showing the amounts and dates ‘ ‘$ =i é?ﬁ'%i f’QUJ 9? 151’/b1'26
A schedule of suech payments to be & v ; 65 ; wOzedE 74351, 144, 400,31
unts of interest included in each such installment, ‘ 6 ’ “x"97 7’UUV'UO 137,056.81
installment payments, the amounts of Interest included 1) 577 228,39 7, 375,78 129, 661.03
of the , N et )
" ) e B i e R T s T ‘l,ll‘ll'“:’.k.".(rk., after credit [ '/,(_;;_,'li.ll :41() 10 '/', 388,07 122, 272.96
and the balance of the unpaild purchase price of the cars 7,604,117 205,79 7,400,38 114,872,568
= a8 Felicws: Oct, 10,1946 7,604.17 l)l.ao 7,412,72 107,459,86
of p&:,'l’il(‘)nt ITlCLdG as Oi‘ Sa L('_ d.(,l-l;o, 18 as 10.l1LO0WS: v‘vl Nov. 1(),19‘;(‘ '?’,QLV?.].'] llh) 1 r/, __:4-) 07 10()’0;,)4.79
SOHEDULE OF PAVUENTS 72 Dec. 10,1946 V,QJ“ 17 166,73 7,437 .44 92,597.35
RS T 73 Jan. 10,1947 7,604,117 154,33 7,449.84 85,147,511
Balance of 74 . 10,1947 7,604,177 141,91 7,462,26 77 685,25
Purchase Price 75 lar., 10,1947 7,604,1%7 120,48 7,474.69 70, 210,58
Balance of Unpald After 76 Apr, 10,1947 ,,;'« 17 117.02 7,487,115 02 725,41
. T on 4 . T Ca’ ne Payme 7 T lay LO 947 7,604,1%7 Lot 99.63 b6 225.78
Xt S o e » nteres Insta Ll]lcllt LY (’nt of J :1‘ ,Jl 47 o 1% l() J 7’4 L) ") D
Athtflgl #gclvdoa Applied on Installment 78 June 10,1947 ‘ 0 92.04 o DL ERNS 47,711.65
Installment Date “ﬂﬂinliﬁént - at.BR 1r]“0l931 on This Date 79 July 10,1947 7,604,117 79.52 7,524,65 40,187.00
o. Payable instal.ln | . 30 Aug. 10,1947 74,604 17 66,98 75537.19 32,649,.81
. 597, 656425 . i} Sept.10,1947 /,Lu-.lz 54,42 7,549.75 25,100,06
Balance of Purchase Price 12 et T 56804, L7 t1le8O 753002494 17,537.72
, ‘o 5§91 . 048 (17 33 Nov. ]u 1;A7 7,604,117 29.23 iy 574 94 9,962.,78
1047 sl 1" o) 6,608,058 oYl ,U40. 1 ot alist =
1 Jan. 10, 1941 'T,604,17 996,09 A 584 . 429 .08 4 Dec. 10,1947 V uul.lv 16.60 (i 687516 2,019:2
2 Feb. 10, 1941 7,604,17 986,08 6,619,090 064,429, 85 Jan, 10 1948 379417 3.96 2, u7 .21 -0 -
3 Mar. 10, 1941 75604, 17 974,05 6,650.12 STV 785,56 3 R ’
4 Apr. 10, 1941 7,604.17 963,00 6,641.,17 u/*,lua./’
5 May 10, 1941 7,604,17 . 051,93 DaloRvEd hchot 1y ol : 641,129,45 43,473,820 597, 656,25
6 June 10, 1941 7,604,17 940.84 6,665.33 557, ;w.éﬁ S SIS g
- , 374,45 .1 lG 9
i July 10,1941 7,604.17 929,74 6,6744,45 O oty
. : " e 6.685,56 544,482 ,2° 3 . . . ) : 3
8 Aug. 10, 1941 7,604,117 918,61 05020106 ﬁiv’vq; = (o The above schedule of payments is based on acceptance of December 10, 1940 as
9 Sept lO 1941 7,604.,17 907 .47 6,696.70 991,077.37 ‘
i N v B - Yy k\' 52 7y .Dl’ \ 4 { X ) . i
10 Oct. 10,1941 7,604,17 330 » SL Q’IOJ'gS rﬁﬂ’Ty. 63 ' averapge dave of dellvery of the cars. In case the actual average date of delivery shall
11 Nov. 10,1941 7,604.17 885,15 o e 517’628, 39 J "
A Qr 9 3., 750,24 o17,628,39 ' k. " : g :
}g ?ec. ig;%gf% Z:gg;-%z :éé.;i S’Kff 46 ‘10’586 93 be elther prior to or subsequent to sald da te, an adjustment will be made in the first
an. s LI s Lo (&) . s =k i
: ] 851,48 3,752.69 504, --~4 : A : i ol - ;
%g ;eb' ig’igi% 3’982'%3 d:% g 7Eu 95 497 rno. ionthly installment payment by adding thereto if delivery be earlier, or subtractin
ar. LV s © . =2 """‘ d e
A Ve L Qo 6.775,22 qu U.U.Oz , ) L - .
%s ﬁpr. %8’%8&2 z’?gz'%é g?%'gg E’yus 51 485:808.56 therefrom if delivery be later, an amount equal to $32.75 per day (such amount represent-
day. g e R . - o IRl gesal S e
T 0,1942 7,604.,17 806,35 6,797.82 477,010474 T P . ety o b il o
ig jﬁ?? i011942 7:604.17 ;95.02 G:GOU.IG 470,291.59 ing interest for one day on $597,656,25 at the rate of two per cent (2%) per annum)
1 94 504 ,1" 3. 6,820, 50 463,381.09 ) » )
gg éug% %g’igig 3’882 %; zgg gg 6:851 87 456:549.22 for each day that such actual averare date of dellvery may be before or after Decem-
he s 7 ’ . . A ”.“ . c Y >
22 Oct. 10,1942 7,604.17 760,92 6,845.25 449, 708.97 ber 10, 1940
23 Nov. 10,1942 7,604,17 749,51 6,854.66 45_,0;_. 1 er 10, -
942 417 738,09 6,866,08 455,985.25 i . . , .
gg gZﬁ. %8’%335 g ggf 17 72 ey 5,877 53 '01 1Og.ym Vendee shall have the right at the time of any monthly payment, provided hes hall
- . F] - s DV e .
Peb. 1943 04417 715,18 6,888,99 422,218.71 . . . . e e
gs 52;. %8:1943 3,204.17 705.70 61900 47 %15:%13.%4 have given not less than 15 days prior notice of his intention so to do, and he be not
pr. 10,1945 604,17 692,20 6,911 .9% 408,406.: . e s . . g
gg ﬁi; 10:1945 Z:604.17 uu.gu 6:925.49 401,482.%8 - in default hereunder, to make payment of the entire balance of the purchase price then
30 June 10,1943 7,604.17 669,14 6,935.03 su¢,9u7.v5 - | |
31 July 10,1943 7,604,17 657 .59 6,946,59 387,601.16 payable hereunder as shown on saild schedule of payments. Such payment will be ac-
32 Aug. 10,1943 7,604.17 646,00 6,958, 17 380, 642,99 ' - _
33 Sept. 10,1943 7,604,17 634,40 69969,7T7 + 875,673.22 cepted by Car Company in full discharge of all Vendee's oblications hereunder, and this
34 Oct, 10,1943 7,604.17 622,79 6,981.38 566,691.84 - | ’
35 Nov. 10,1943 7,604.17 611.15 6,993,02 5569,698,82 contract shall thereunon be cancelled, and Car Company will execute and deliver to
S6 Dec. 10,1945 7,604,177 599,60 7,004,67 3562,694:15
37 Jan. 10,1944 7,604,117 587.82 7,016.35 645,677.80 ) Vendee a bill of sale covering the cars, th covenants against all liens, encumbrances
38 Feb, 10,1944 7,604,117 576,13 7,028.04 59?,6&9.76
39 Mar. 10,1944 ‘ 7,604,17 564,42 7,039.75 351,610,011 or other interest in the cars which may be claimed by Car Company or by anyone claim- .
40 ApI’. l(), 1944 7,604"-17 ~7L‘1206O 'Z’OC-?%'L-"-(J ")"‘,4")?)“") . N
41 May 10,1944 7,604.17 Jfo 95 7,063,244 517,496,28 ing under it,
42 June 10,1944 7,604.1%7 529.16 7,0756,0L 919,§§9.27 ,
43 July 10,1944 7,604,17 017.57 7 086.80 éOa,fgu.§7 Vendee shall also have the right at any time on notice as above provided, to anti=-
44 Aug. 10,1944 7,604,17 505,56 ? 09 g.61 &3 ucs B0
45 - Sept. 10,1944 7,604417 493,72 7,110, 289,124,41 clpate the payment of one or more of the future monthly/eyments of principal agreed to
46 Oct. 10,1944 7,604,17 481,87, osil2 ?.uo EwZ,EO?-ll !
47 Nov. 10,1944 7,604,17 470.00 7t lu@.l? 574,56/-94 ‘ be made hereunder; and such payments will be credited by Car Co ompany toward payment
48 Dec. 10,1944 7,604.17 458 .11 7,146.06 £”7'j?}-?3 ’
49 TR, 10,1945 7,604.17 446 T AB 9 369,f93-31 | of balance due on such cars, and interest will be computed thereafter on the actual
50 Feb. 10,1946 - 7,604,117 A3~.27 7,169.90 250,2Ué‘0% | _
51 Mar. 10,1945 7,604.17 422,32 7,181,856 ?fﬁ ulg-}b : balance of principal remaining to be paid thereon. Neither the making of any such ad-
52 Apr. 10,1945 7,604,117 410.35 7,193.82 239, 91§-0§
53 May 10 1945 7,604.17 398,36 7,206.81 «Ol,dl? 05 w vance payment of principal by Vendee nor the acceptance thereof by the Car Company
)) N, =0 7 7.91%7.82 224 .594 71 | -
54 June 10,1945 7,604,417 386,35 (5207, 224, 5 ol
55 July 10,1945 7,604.17 374,32 1y 229585 ~l/ 364.86 ; shall relieve the Vendee of his obligation to make monthly payments of interest due on
(]
| each monthly payment date set forth in the Schedule of Payments, on the unpaild halance
' of the purchase price actually remaining to be paid on such date.,
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