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Enclosed for reccrdation under the provisionu of Seﬂkyon '
20(c) of the Interstate Commerce.Act, as amended, are the original
and two counterparts of a Conditional Sale Agreement dated as of
September 1, 1976.and Agreement and Assi
September 1, 1976 relatin gnment dated as of

g theretog
A general description of the railroad rolling stock

'covered by the enclosed document is set forth in Schedule A attached
to this letter and made a part hereof.

The'nameé and address of the parties(are:

Manufacturer-
Vendor: Portec, Inc. -
300 Windsor Drive ’ m B
Oak Brook, Illinois 60521 v e
S .9z
Vendee: Mercantile-Safe Deposit and M e o
_ Trust Company, as Trustee W o
under Burlington Northern . — =€ &y o
Trust No. 76-8 ‘ = =
Two Hopkins Plaza o T
P. 0. Box 2258 - & A

Baltimore, Maryland 21203

%

Tne under51gned 18 the Manufacturer mentioned in the Do
enclosed document and has knowledge of the matters set forth therein.

7

Please-return the original Conditional Sale Agreement to

. Robert C. Nash, Esq., Chapman and Cutler, 111 West Monroe Street,
Chicago, Illinois 60603.

S

Also enclosed is a- chpck in the amount of $50.00 covering
the required recording fee.

=

Very truly yours,

PORTEC,” INC.
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N (B.N. Trust No. 76-8) o ;/
.y *Assignee:

First Security Bank of Utah, Natlonal Association
79 South Main Street

Salt Lake City, Utah 84111



SCHEDULE A

MANUFACTURER

PLANT OF MANUFACTURER:
DESCRIPTION OF ITEMS

OF EQUIPMENT:

SPECIFICATIONS:

BASE PRICE:

Assignee of Manufacturer: First Security Bank of Utah, Natlonal Association

MAXIMUM PURCHASE PRICE:
DELIVER TO:

PLACE OF DELIVERY:
ESTIMATED DELIVERY DATE:

OUTSIDE DELIVERY DATE:

Lessee: Burlington Northern Inc.

f(aﬁfliﬁgtsn Northern Prust No. 76-8)

Portec;.lnc.
(Paragon Divisilon)

Novi, Michigan

Type A (Import Service): 05 enclosed . -
Tri-level Auto Racks without end doors

Type B (Ford Service): 50 enclosed
Tri-level Auto Racks with end doors

Type C (G.M. Service): 32 enclosed
Tri-level Auto Racks with end doors

‘The 177 Tri~level Autb-Racks shall

bear rack numbers BN 4139 through

BN 4315. The 95 Tri-level Auto

Racks wlthout end doors shall bear
Manufacturer's serial nos. 40303-1
through 40303-95, both inclusive,

and the 82 Tri-level Auto Racks ,
with end doors shall bear Manufacturer's
serial nos. 40616-1 through 40616~50,
both inclusive, and 40609-1 through
B0609-32;, both inclusive. .

Purchase Order Nos, OBR-13185-6 and
0B-13196-~6 : .

Type A: $22,353 per Itenm
($2,123,535 . for 95 Items)

Type B: $27,760 per Iten o ;
($1,388,000 for 50 Items) . o

Type C: $26,067 per Item
($834,144 for 32 Items)

$4, 484, 900 for 177 Items
Burlington Northern Inc.

Novi, Michigan

November, 1976 - March 31, 1977

March 31, 1977
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CONDITIONAL SALE AGREEMENT
Dated as of September 1, 1976 °

Between -
PORTEC, INC.
(Paragon Division)
Manufacturer

and

MERCANTILE~-SAFE DEPOSIT AND TRUST COMPANY,

as Trustee under Burlington Northern Trust No. 76-8

Vendee

(Burlington Northern Trust No. 76-8)
(177 Enclosed Tri-Level Auto Racks)
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CONDITIONAL SALE AGREEMENT dated as of September 1, 1976
between PORTEC, INC. (Paragon Division), a Delaware corporation (the
”Manufacturer") and MERCANTILE-3SAFE DEPOSIT AND TRUST COMPANY, as’
Trustee (the "Vendee") under a Trust Agreement dated as of September
1, 1976 (the "Trust Agreement") with International Paper Leasing
Lorporation and RanierBank Leasing, Inc. (the "Trustors") known as
Burlington Northern Trust No. T76-8,

RECITALS

A. The Manufacturer is willing to’ construct sell
and deliver to the Vendee, and the Vendee is willing to purchase,
the railroad equipment described in Schedule A attached hereto
(collectively the "Items of Equipment™ or "Equipment" and
individually an "Item" or "Item of Equipment"), and

"B, The following terms-shall have the following meanings

 un1ess the context shall ctherwise require

1. "Finance Agreement" shall mean the Finance
‘Agreement dated as of September 1, 1976 among the
Railroad, the Trustors, the A351gnee and the institutional
jnvestors therein named; :

2.  "Assignment" shall mean the Agreement and
Assignment dated as of September 1, 1976 between the
Manufacturer and the Assignee;

3, "Assignee® shall mean First Security Bank of
Utah, National Association, as agent and assignee under
the Assigmnment and 1its successors in interest thereunder,

4, "Lease" shall mean the Equipment Lease dated
as of September 1, 1976 between the Vendee, as lessor,
and Burlington Northcrn Inc., a Delaware corporation
{the "Railroad"), as lessee.

: - In consideration of the mutual promlses, covenants and
agreements herelinafter set forth, the parties hereto agree as
follows' .

SECTION 1. CONSTRUCTION AND SALE.

The Manufacturer will construct, sell and deliver to
the Vendee, and the Vendee will purchase from the Manufacturer ‘
and accept delivery of and pay for as hereinafter provided, those
Items of Equipment which are indicated on Schedule A attached hereto
to be constructed and sold by the Manufacturer, each Item of which



shall be constructed 1in accordance with the applicable specifications
referred to in said Schedule with such modlifications thereof as

‘may be agreed upon in writing by the Vendee, the Rallroad arnd the
Manufacturer (which specifications and modifications, if any, are
hereinafter called the "Specifications").  The design and quality ,
of equipment and material in such Items nhall conform to all: Depart—.
ment of Transportation requirements and speclfications for new
equipment, and to all standards of the Assoclation of American
Railroads, if any, interpreted as being applicable to new rallroad
~equipment of the character of such Items as of the date of this
Agreement.

SECTION 2, DELIVERY.

2.1. The Manufacturer will dellver the varlous Items
of Egquipment to be manufactured by it to the Vendee in accordance
with the applicable delivery schedule set forth in Schedule A c
attached hereto provided, however, that the Manufacturer shall have
no obligation to deliver any Item of Equlpment hereunder so long
as any Event of Default pursuant to Section 14.1 hereof shall have
occurred and be continuing. The Manufacturer agrees to give the
. Railroad, the Vendee and the Assignee not less than five business
- days. prlor written notice of the delivery of the first Item of
Equipment hereunder. The Manufacturer agrees not to deliver and.
the Vendee shall have no obligation to accept any Items of Equipment
following notice to the Manufacturer from the Vendee, the Railroad
or any assignee of the Manufacturer that any Event of Default
pursuant to Sectlon 14,1 hereaf has occurred and 1s continuing.

2.2. The Manufacturer's obligations as to time of delivery -
is subject however, to delays resulting from causes beyond the .
Manufacturer's reasonable control, including, but not limited to,
acts of God, acts of government such as embargoes, priorities and
allocations, war or war conditions, riots or clvil commotion, sabotage,
strikes, differences with workmen, accidents, fire, flood, explosion,
damage to plant, equlpment or facllities, or delays in receiving
-necessary materials or delays of carriers or subcontractors.

243, Nmtwithstanding the foregoing provisions in this
Section 2, the Vendee shall not be obligated hereunder to accept
and pay far any Equipment not delivered and accepted on or before
the outslide dellvery date provided therefor in Schedule A attached
hereto, Any Equlpment not so delivered and accepted pursuant to
Sections 2.1 and 2.4 hereof shall be excluded from this Agreement
and not included in the term "Equipment" as used in this Agreement.
In the event of any such exclusion the Vendee and the Manufacturer
shall execute an agreement supplemental hereto limiting this
Agreement to the Equipment not excluded herefrom, and the Manu-
facturer agrees to look solely to the obligations of the Lessee
pursuant to Section 1.2 of the Lease in respect of such excluded
Item of Equipment.




2.4, The Equipment during construction shall be. subject

- to inspection by an inspector or other authorized representative

of the Rallroad and the Vendee. Acceptance of the Equipment by the
Raillroad under the Lease shall be deemed to be acceptance of the
Equipment by the Vendee, and the Vendee agrees to cause the Raillroad
to furnish the Certificate or Certificates of Acceptance under the
Lease to the Manufacturer in such number of counterparts as may be
reasonably requested.

2. 2.5. The Manufacturer of the Equipment shall bear the
risk of loss thereof or ‘damage thereto until delivery to and
acceptance by the Railroad and the Vendee. Upon delivery and
acceptance by the Railroad of each of such Items of Equipment,
the Vendee shall bear the risk of loss of or damage to such Items..

SECTION'Q. PURCHASE PRICF AND PAYMENT.

.3.1. The base price per Item of Equipment including
freight charges, if any, to place of delivery, but exclusilve of
interest, insurance and all other charges, 1s as set forth in
Schedule'A attached hereto. Such base price per Item of Equipment
shall be subJect to increase or decrease as may be agreed to by
the Manufacturer thereof and the Railroad, and the term "Purchase
Price" as used herein shall mean such base price as 80 increased
or decreased; provided that the Purchase Price for all Equipment
shall not eXpeed the Maximum Purchase Price set forth in Schedule A.
It on any Closing Date (as defined in Section 3.5 hereof) the : '
Purchase Price of any Item of Equivment for which settlement is
then belng made under this Agreement would, but for the provisions
of this sentence cause the Maximum Purchase Price for all Items
of Equipment on Schedule A to be exceeded, then the Vendee will
enter into an agreement with the Manufaeturer of the Item or Items
of Equipment then proposed for settlement excludlng from this
Agreement such Item or Items of Equipment as will, after giving
effect to such exclusion, reduce such aggregate Purchase Price of
all Items of Equipment to not more than the Maximum Purchase Price

~provided in Schedule A, and the Manufacturer agrees to look solely

. to the obligation of the Lessee pursuant to Section 1.2 of the

‘Lease 1n respect of such exc]uded Equipment.

3.2. For the purpose of making settlement for the Equip-
ment, the Equipmﬂnt shall be divided into not more than five groups
of Items of Equipment, or such other number as shall be agreed to
by the parties hereto (each such group of Items being hereinafter
called a "Group").




: 3.3. Subject to the provisions of the next succeedlng
paragraph and Section 13 hereof, the Vendee hereby acknowledges
itself to be indebted to the Manufacturer in the amount of, and
hereby promises to pay in immediately avallable funds to the Manu-
fdcturer at such bank or trust company in the United States of
America as the Manufacturer shall designate for payment to 1it,
the Purchase Price of the Items of Equipment as follows

(a) On each Closing Date an amount egual to 28. 25/
of the aggregate Purchase Price for all Items of Equipment
in the Group for which settlement is then being made;. and

(b} an amount equal to the difference between the
aggregate Purchase Price of the Equipment and the aggregate
amount paid pursuant to subparagraph (a) of this Section 3.3
{(herein sometimes called the "Conditional Sale Indebtedness")
plus interest on. the unpaid balance thereof payable in
installments, as follows: :

(1) One installment of interest only at
the rate of 8-5/8% per annum for the period
from. and including the Closing Date for each
Group to but not including April 1, 1977,

- payable on April 1, 1977, followed by

(2) Fifteen (15) semiannual inotallments,
including both principal and interest at the
rate of B~5/8% per annum, payable on October 1,
1977 and on the first day of each April and
October thereafter to and including October 1,
1984 in the amounts sét forth in Schedule B
hereto

. 3.4, The obligaticn of the Vendee to pay the amounts

specified In Section 3.3 hereof is, for each Group of Equipment,
subject to the fulfillment on or before the respective dates
hereinafter set forth of the following conditions (any of which may .
be walved by the Vendee and the payment by the Vendee of the amounts
specified in clause (a) of Sectlon 3.3 wlth respect to such Group
shall be conclusive evidence that such condition has been fulfilled
or irrevocably waived):



{a) Prior to or concurrently with the delivery to
and acceptance by the Railroad under thée Lease of the
first Item of Equipment (hereinafter the "Filrst Equipment
Delivery") the Vendee and the Assignee shall have recelved
the favorable wrltten oplnion of Messrs. Chapman and.
Cutler, who are acting as speclal counsel for the
Assignee and for the Investors named in the Finance
Agreement, addressed to the Investors and the Assignee
to the effect that:

(1) the Trust Agreement has been duly
authorilzed, executed and dellvered by the
Vendee and constitutes a valid, binding and
effectlve agreement and declaration of trust
by the Vendee in accordance with the terms
thereof;

(2) the trust created and provided for
by the Trust Agreement 1s not taxable as an
associatlon under existing statutes, regulations
and decisions relating to Federal Income Taxes;

(3) the Conditional Sale Agreement and
"the Lease have been duly authorlzed, executed
and delivered by the respective parties thereto
‘and constitute legal, valid and binding
instruments enforceable 1in accordance with
“thelr respective terms,

{(4) the Assignment and, assuming due
authorization, execution and delivery by the
Investors, the Finance Agreement have been duly
authorized, executed and delivered by the
respectlve parties thereto and constitute legal,
valid and binding instruments enforceable in
accordance with thelr respective terms;

(5) the Assignee 1s vested with all the
rights, titles, Interests, powers, privileges
and remedles purported to be. assigned to 1t by
the Aasignmemt*

(6) upon settlement for the Equipment
pursuant to the Assignment, security title to
the Items of Equipment in the Group will be
valldly vested In the Asslgnee;

(7) no approval of the Interstate Commerce
Commission or any other governmental authority
is necessary for the execution and delivery of
the Condltlonal Sale Agreement or the Assignment
or the Lease; :



(8) the Conditional Sale Agreement, the
Assignment and the Lease (or financing statements
or similar notices thereof if and to the extent
permitted by applicable law) have been duly filed
and recorded in all public offices wherein such
filing or recordatlion is necessary for the
protection of the rights of the Asslignee in any
State of the Unlted States of America; and

(9) the offering, sale and delivery of
the Conditional Sale Agreement and the conditional
sale indebtedness payable thereunder under the .
circumstances contemplated by the Finance Agreement
constitute an exempted transaction under the .
Securities Act of 1933, as amended, which does
not require registration thereunder of the
Conditional Sale Agreement, the conditional sale _
- indebtedness or the Certificates of Interest issued
- pursuant to the Finance Agreement, and under the
- Trust Indenture Act of 1939 which does not require
qualification of an indenture thereunder; ' '

' (b) - Prior to or concurrently with the First Equipment =
Dellvery, the Vendee, the Trustors and the Assignee shall have
received the favorable written opinion of counsel for the Railroad,
addressed to the Vendee, the Trustors, the Assignee, the
Investors and Messrs., Chapman and Cutler with respect to the
matters set forth in paragraphs (6), (7) and (8) of
paragraph (a) of this Section 3.4 and to the effect that:

(1) the Raillroad is a corporation legally
‘incorporated and validly existing, in good
standing, under the laws of the State of Delaware;

(2) the Railroad has the corporate or other
power and authorlty to own its property and carry
on 1ts business as now being conducted and 1is duly
qualified to do business as a forelgn corporation
in all states in which such qualification is - .
necessary to carry out the terms of the Lease;

(3) the Lease and the Finance Agreement have
been duly authorized,; executed and delivered by the
Railroad and constltute the valid, legal and binding
agreements of the Railroad enforceable against the
Rallroad in accordance with their respective terms;



(4) the Lease (or a flnancing statement or
similar notice thereof 1f and to the extent
‘permitted by applicable law) has been filed and
recorded 1n all public offices wherein such .
filing or recording is necessary to protect
" the Vendee's title to the Equipment in the
United States of Americaj; ,

(5) no approval, consent or withholding
of objection i1s required from any public
regulatory body with respect to the entering
into or performance by the Railroad of the
Lease, the Conditional Sale Agreement and the
Finance Agreement;

(6) the execution and delivery by the
Rallroad of the Lease and the Finance Agreement
do not violate any provision of any law, any order
of any court or governmental agency, the charter
or By-Laws of the Railroad, or any indenture, agreement’
or other instrument to which the Railroad 1s a party
“or by which 1it, or any of 1ts property is bound,
and will not be in conflict with, result 1in the breach
of, or constitute (with due notice and/or lapse of time)
a default under any such indenture, agreement or other
instrument, or result in the creation or imposition of
any llen, charge or encumbrance of any nature whatscever
upon any of the property or assets of the Rallroad; and

(7) as to any other matter which the
Vendee or the Investors may reasonably
request;

{(¢) Prior to or concurrently with the First Equipment
Delivery, the Vendee and the Assignee shall have recelved
the favorable written opinion of counsel for the Manufacturer,
addressed to the Vendee, the Trustors, the Assignee, the:
Investors and Messrs. Chapman and Cutler, to the effect that:

(1) the Manufacturer 1s a duly organlzed
and exlsting corporation in good standing under
"the laws of the state of its Incorporation and
has the power and authority to own 1ts properties
and to carry on its buslness as now conducted;



. {2) the Conditional Sale Agreement and
the Assignment have each been duly authorized,
executed and delivered by the Manufacturer and,
assuming due authorizatlon, executlion and
delivery thereof by each other party thereto,
are legal and valid instruments binding upon
the Manufacturer and enforceable agalnst the
Manufacturer in accordance with their
respective terms; o

(3) the bill or bills of sale referred to
in paragraph (g) below have each been duly
authorized, executed and delivered by the
Manufacturer and are valid and effective to
vest in the Asslgnee security title to the
Items of Equipment free and clear of all claims,
liens and encumbrances except only the rights
of the Vendee under the Conditlonal Sale

- Agreement, the rights of the Rallrocad under
the Lease and the rights of the Assignee under
the Assignment and except sald vendor's lilen
and securlty interest in favor of the Manufacturer;

(d) Prior to or concurrently with the First Equipment
Delivery, the Vendee and the Assignee shall have received the
favorable written opinlon of counsel for the Vendee, addressed
to the Rallroad, the Trustors, the Assignee, the Investors
and Messrs, Chapman and Cutler, to the effect that:

, (1) the Vendee 1s a duly organized and
exlsting banking assoclation in good standing
‘under the laws of the State of Maryland;

~ (2) the Trust Agreement has been duly
~authorized, executed and delivered by the
Vendee and constltutes a valid, binding and
effectlive agreement and declaration of trust
by the Vendee in accordance with the terms
‘thereof; :

(3) the Vendee has full right, power and
authority under the Trust Agreement to enter
into, execute and deliver the Conditional Sale
Agreement and the Lease, to perform each and
all of the matters and things provided for in
said instruments; and



(%) the Conditional Sale Agreement and
the Lease have been duly executed and delivered.
by the Vendee and constitute the legal, valld
and binding instruments of the Vendee enforceable
in accordance wlth their respective terms'

(e) Prior to or concurrently with the First Equipment
Delivery, the Vendee and the Assignee shall have recelved

" the favorable written opinion of counsel for each Trustor,

addressed to the Vendee, the Rallroad, the Assignee,
Investors and Messrs. Chapman and Cutler, to the effect

' ”:that

(1) such Trustorbis'a duly orgaﬂized and
exlsting corporation in good standing under the
laws of the jurisdiction of i1ts incorporation;

(2} such Trustor has full right, power and’
authority to enter into and perform the Trust
Agreement and the Finanme Agreement in dccordanue
witn thelr reupec ive termu,

(3) the TPust Agreement and the Finance
Agreement have each been duly authorigzed, exe-
cuted and delivered by such Trustor and, assuming
due authorization, execution and delivery by the
other parties thereto, constitute the legal, ”
valid and binding instruments of such Trustor
enforceable in accordance with thelr respective
terms;

(4) the trust created and provided for by
the Trust Agreement is not taxable as an
assoclation under existing statutes, regulations
and declslions relating to Federal lncome taxes,

. and

(5) no consent, approval or authorization
of any governmental authorlty is required on the
part of such Trustor in connection with the :
execution and delivery of the Trust Agreement
or the Finance Agreement or to the extent such
approval, consant or such other action 1s neces-
sary, the same has been obtained and i1s in full
force and effect;

(f} Concurrently with the First Equipment Délivery,
the Rallrcoad shall have dellvered to the Vendee a certificate
of a Vice Presldent of the Railroad to the effect that no

- Event of Default, as specified herein or in the Lease, or

any event which with the lapse of time and/or notice provided
for herein or in the Lease would consitute such an Event of
Default, has occurred and 1s continuing, and that there has
been no material adverse change in the condition of the Rail-
road, flnancial or otherwlise, since December 31, 1975;

=G



- (g) Concurrently with the First Equipment Delivery,

the Assignee shall have recelved a bill or bills of sale

from the Manufacturer to the Asslgnee, transferring to the
Assignee security title to all of the Items of Equipment
described in Schedule A (subject to the reservation of a
vendor's lien and security interest to secure the payments

by the Assignee to the Manufacturer pursuant to Section '

5 . of the Assignment) and warranting to the Assignee and

to the Vendee at the time of dellvery of each such Item of
Equipment to the Vendee under the Conditional Sale Agreement
the Manufacturer will have legal title to such Items and ‘
good and lawful right to sell such Items, and title to such
Items will be free of all claims, liens and encumbrances of
any nature except only the rights of the Vendee under the _
- Conditional Sale Agreement, the rights of the Rallroad under
the Lease and the rights of the Assignee under the Assignment.
and except sald reserved vendor's 1ien and security. interest
in favor of the Manufacturer,

(h) Concurrently with the delivery to and acceptance
by the Rallroad under the Lease of each Item of Equlpment
in such Group, the Vendee shall have received from the. Ra11~
road a Certificate of Acceptance covering such Item of
Equipment executed by a duly authorized representative of
the Railroad pursuant to Sectlion 1 of the Lease; and

(1) On or prior to the Closing Date with respect to
such Group the Vendee and the Assignee shall have received from
the Manufacturer an invoice or invoices for the Items of
Equipment in such Group accompanied by or having endorsed
thereon a certification by the Rallroad as to the correctness
of the prices of such Items as set forth in said invoice or
“invoices,

In glving the opinions specifled in paragraphs (a) through (e) of this.
Section 3.4, counsel may qualify any opinion to the effect that any
agreement 1s a legal, valld and binding -instrument enforceable in
accordance with 1ts terms by a general reference to limitatlons as to
enforceabllity imposed by bankruptcy, insolvency, reorganization,
moratorium or other laws affecting the enforcement of creditors'
rights generally.

—



5. The term "Closing Date" with respect to each Group
shall mean suuh date which is not more than ten business days
following presentation by the Manufacturer to the Vendee of the in-

- voice, or invoices, and the Certificate or Certificates of Acceptance =
with respect to such Group, as shall be fixed by the Rallroad by
written or telegraphic notice delivered to the Vendee, the Manu-
facturer and any assignee of the Manufacturer at least seven business
~days prior to the Closing Date designated therein; provided that the
Closing Date shall be not later than March 31, 1977 for any

Group. .

. 3.6. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and holidays on which
banks In the States of Maryland or Utah are authorized or -
,required to close.

' 3.7. Interest under this Agreement shall be determined
~on the. banE of a 360-day year of twelve 30~day months.

: _ 3.8. The Vendee will pay interest at the rate of g9.5/8%
per annum ﬁﬁgh all unpald balances of indebtedness and (to the
extent legally enforceable} upon interest, after the same shall have
become due and payable pursuant to the terms hereof, anything herein
t0o the contrary notwithstanding.

- 3.9, All payments provided for 1n this Agreement shall be
made by th""Véndee in such coin or currency of the United States of
America as at the time of payment shall be 1ega1 tender for the
payment of publie and private debts.,

3.10. Except as provided in Sections 6.1 and 6.6 heveof'the

indebtedness prior to the date 1t becomes due hereunder,

SECTION 4, TITLE TO THE EQUIPMENT.

4.1. The Manufacturer shall and hereby does retain the
full securlty tltle to and property in the Equlpment bullt by it
until the Vendee shall have made all of the payments hereunder and
- shall have kept and performed all its agreements hereln contained,

notwlthstandling the delivery of the Equipment to and the possession
and use thereol by the Vendee or the Rallrcoad as hereln provided.
Any and all additions to the Equipment (not including, however, any
parts installed on and additions to any Item of Equipment; any por-
tion of whose cost is furnlished by the Rallrcad and which are readilly
removable without causing materlal damage to such Item of Equipment,
but including parts installed on and replacements made to any Item
of Equipment which are required by Section 7 of the Lease or
constitute ordinary maintenance and repairs made by the Railrocad
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pursuant to Section 8 of the Lease) and any and all replacements
of the Equipment and of parts thereof shall constitute accessions
to the Equipment and shall be subJect to all terms and conditions
of this Agreement and included in the term "Equipment" as used in
this Agreement. '

. . 4.2. When and only when the Manufacturer shall have been
paid the full indebtedness In respect of the Purchase Price of the
Equipment built by it, together with interest and all other payments

as herein provided and all the Vendee's other obligations herein
contained shall have been performed, absolute right to the possess-

ion of, title to and property in such Equipment shall pass to and

vest in the Vendee without further transfer or action on the part of

" the Manufacturer, except that the Manufacturer, if requested by the
Vendee so to do, will, at the cost and expense of the Vendee, execute

a bill or bllls of sale for such Equipment releasing its security title
‘thereto and property therein to the Vendee. or upon its order free of
all liens and encumbrances created or retained hereby and deliver such
“bill or bills of sale to the Vendee at 1ts address specified in

Seetilon 19 hereof, and will, at the cost and expense of the Vendee,
execute in the same manner and deliver at the same place, for filing,
registering, recording or depositing in all necessary public offices,
such Instrument or Instruments in writing as may. be necessary or
appropriate in order then tc make clear upon the public records the
‘title of the Vendee to such Eguipment, and will pay to the Vendee any
money pald to the Manufacturer, pursuant to Section 6.1 hereof and
not theretofore applied as provided in Sectlon 6.2 hereof. The Vendee
hereby waives and releases any and all rights, existlng or that may be
acquired, in or to the payment of any penalty, forfeit or damages

for failure to execute and dellver such bill or bills of salée or to file.
rany certificate of payment in complilance with any law or statute requir-
ing the filing of the same, except for fallure to execute and deliver
such bill or bills of sale or to file such certificate within a reason-
able time after written demand by the Vendee.

SECTION 5. MARKING OF EQUIPMENT.

The Vendee will use its best efforts to cause the Rallroad
to keep each Item of Equipment marked as contemplated by Section 4 of
the Lease. o . S : .

SECTION 6. CASUALTY OCCURRENCES; EARLY TERMINATION.

6.1. In the event that any Item of Eguipment shall be or
become lost, stolen, destroyed, or, in the opinion of the Railroad,
irreparably damaged, or shall be requisitioned or taken over by any
governmental authority under the power of eminent domain or otherwise
(each such occurrence, except for any requisition which by 1its terms
is for an indefinite period or does not exceed the original term of




the Lease, being hereinafter called a "Casualty Occurrence“), prior';
to the payment of the indebtedness in respect of the Purchase Price

of such Item, together with interest thereon and all other payments
required hereby, the Vendee shall promptly (after it has knowledge

- of such Casualty Occurrence) and fully inform the Manufacturer in

regard thereto., When any Item of Equipment suffers a Casualty

. Occurrence the Vendee, on the date of payment of the next succeedlng
installment of principal and interest on such. indebtedness following

its knowledge of such Casualty Occurrence, shall pay to the.

Manufacturer the Casualty Payment (as defined 1n Section 6.4 nereof)

of such Item as of the date of such payment. Each such payment shall

- be accompanied by notification from’ the Vendee that said payment

- constltutes a Casualty Payment.

6. 6.2.- The Manufacturer, shall, immediately upon receipt
thereof, apply the money deposited purouant to Section 6.1 to the
prepayment of the indebtedness in respect of the Purchase Price of
the Equipment havling suffered a Casualty Occurrence, plus interest
then accrued on the portion thereof so prepald, but without premium.
The semlannual payments of the indebtedness in respect of the Purchase
Price of the remalning Equipment and 1nterest thereon, becoming due '
thereafter shall be redetermined on the basis of the amount of such
indebtedness remaining unpaild and on the basis of the number of semi—
annual pavments remaining immediately after such application.

6,3, Upcn payment to the Manufacturer of the Casualty
Payment in respect of an Item of Equipment having suffered a Casualty
Occurrence, absolute right to the possession of, title to and
property in such Item shall automatically pass to and vest in the
Vendee without further transfer or actlion on the part of the Manu-
facturer thereof.

6.4 M The payment to be made to the Manufacturer in respect
of each Item of Equipment having suffered a Casualty Occurrence (the
"Casualty Payment') shall be deemed ta be that portion of the original
Purchase Price thereof remaining unpald on the date as of which such :
Casualty Payment shall be due and payable, plus interest accrued
thereon but unpaid as of such date,

6. 5. In the event that prior to the expiration of the
original term of the Lease, the use of any Item of Equipment 1s
requisitioned or taken by any governmental authority under the power .
of emlinent domain or otherwlse for an indefinite perlod or for a
stated perlod ending on or before sald date, the Vendee's duty to
pay the indebtedness in respect of the Purchase Price thereof shall
continue for the duratlon of such requisitionlng or taking. The
Vendee shall be entitled to recelve and retain for 1ts own account
all sums payable for any such period by such governmental authority
as compensation for requisition or taking of possession.
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6.6.. In the event that the Rallroad elects to terminate
the Lease pursuant to Section 11.6 of the Lease, the Vendee shall -
on April 1,. 1984, pay to the Manufacturer the Termination Value

.~ Payment (as defined herein) of the Equipment as of the date of

such payment. Such payment shall be accompanied by notification
from the Vendee that said payment constitutes a Termination Value
Payment in respect of the Equipment.

The Manufacturer shall, immediately upon receipt thereof,
apply the money deposited pursuant to the first paragraph of this
Section 6.6 to the prepayment in full of the. Conditional Sale
Indebtedness, plus interest accrued thereon, Upon payment to the
Manufacturer of the Termination Value Payment in respect of the
Equipment, absolute right to the possession of, title to and
property in the Equipment shall automatlcally pass to and vest
in the Vendee without further %transfer or action on the part of -
the Manufacturer thereof. The term "Termination Value Payment"
shall mean the Conditlonal Sale Indebtedness remaining unpaid on
the date as of which the Termination Value Payment 1s being v
determined plus interest accrued and unpaid thereon to such date. -

SECTION 7.. REPORTS AND INSPECTIONS.

- The Vendee willl use its best efforts to cause the Railroad
to furnlsh to the Manufacturer on or before May 1 in each year, commen-
cing with the year 1977, copies of each and every report or statement
to be furnished to the Vendee by the Rallroad pursuant to Section 12-
of the Lease. The Manufacturer shall have the right, by its agents,
to inspect the Equlipment when the Equlpment is avallable for such
inspection and records of the Vendee with respect thereto once in every
year.

. SECTION 8. POJbESoION AND USE.

8, 1. The Vendee,'oo 1ong as 1t shall not be in default

under this Agreement, shall be entitled, from and after delivery of

the Equipment by the Manufacturer to the Vendee, to the possession

" of the Equipment and the use thereof, but only upon and subject to

all the terms and conditlions of thls Agreement.

8. 8.2. The Vendee may lease the Equipment to the Rallroad
or its assigns as permitted by, and for use as provided in, Section
17 of the Lease, and it 1s hereby acknowledged and agreed that the
rights of the Manufacturer under this Agreement are subject to the
rights and interest of the Rallrocad under the Lease, A copy of any
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such assignment by the Rallroad pursuant to Section 17 of the Lease
shall be furnished to the Manufacturer. The Lease shall not be
amended or terminated without the prior written consent of the
Manufacturer. : :

SECTION 9, PROHIBITION AGAINST LIENS.

9.1. The Vendee will pay or satisfy and discharge any
and all sums ms claimed by any party by, through or under the Vendee
or its successors or assigns (other than the Railroad or its assigns)
which, 1f unpaid, might become a lien or a charge upon any Item of
Equipment equal or superior to the security title of the. Manufacturer,
but shall not be required to pay or discharge any such claim so
long as the validity thereof shagll be contested in good falth and
by appropriate legal proceedlings in any reasonable manner and the
nonpayment thereof does not, in the opinion of the Manufacturer,
adversely affect the property or rights of the Manufacturer here-~
under. v

9 , 2. This covenant will not be deemed breached by reason‘
of liens for taxes; assessments or governmental charges or levies,
in each case not due and delinquent, or undetermined or inchoate
materlalmen's, mechanics', workmen's, repalrmen's or other like

liens arising in the ordinary course of business and, 1ln each case,
not delinquent (such liens being herein called "permltted liens"). .

SECTION 10. INDEMNITIES

10.1. The Vendee shall cause the Lessee to assume all
- risk and expense arising from the possession, use, operation and
‘maintenance by whomsoever of the Equipment

10. 2. Except to th9 extent provided in Section 2 5 hereof,
the Vendee will bear the risk of, and shall not be released from its
~obligations hereunder in the event of, any damage to or the destruction
or loss of any Item or of all the Eguilpment.

» 10, 3. The Manufacturer warrants that the Items of Equip—
ment will be built in accordance with the Specificatilons therefor
and warrants that such Items of Equipment will be free from defects
in material (except as to specialties incorporated therein specified
by the Rallroad and not manufactured by the Manufacturer, in respect
of which the Manufacturer hereby appoints and constitutes the Rail-
road its Agent and attorney-in-fact to assert and enforce from
time to time in the name of the Manufacturer but for the account
of the Vendee, the Railroad and the Manufacturer as their interests



. may appear and in all cases at the sole cost and expense of the
Railroad whatever claims and rights the Manufacturer may have againut
the manufacturer of the specialty) or workmanship under normal
use and service, the Manufacturer's obligation under this Section 10.3
being 1imited to making good at its plant any part or parts of any such
~Item of Equipment which shall, within one year after the delivery of ‘
" such Item of Equipment to the Vendee, be returned to the Manufacturer
with transportation charges prepald and which the Manufacturer's ‘
-~ examination shall disclose to 1ts satisfaction to have been thus defective,
- provided, however, that this warranty shall not apply to (1) any '
components which shall have been repaired or altered unless repaired or
~altered by the Manufacturer or its authorlzed service representatlives,
if, iIn 1ts judgment, such repairs or alteratlons affect the stability
of any such Item of Equipment or (i1) any such Item of Equipment which
has been subject to misuse, negligence or accident. THIS WARRANTY IS
EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE PART OF THE
MANUFACTURER EXCEPT FOR ITS OBLIGATIONS HEREUNDER AS LIMITED HEREBY,
"AND THE MANUFACTURER NEITHER ASSUMES OR AUTHORIZES ANY PERSON TO. .
"ASSUME FOR IT ANY OTHER LIABILITY IN CONNECTION WITH THE CONSTRUCTION
AND DELIVERY OF THE EQUIPMENT EXCEPT AS AFORESAID. 1IN NO EVENT SHALL
THE MANUFACTURER BE LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL
DAMAGES OR COMMERCIAL LOSS. The Manufacturer reserves the right to
make changes in the deslgn of, or add any lmprovements to, any Items
of Equipment to be bullt by it at any time with the approval of the
Railroad wlithout incurring any obligation to make similar changes or
addltlons 1In respect of other Items of Equlpment previously delivered
to the Rallroad. The Manufacturer further agrees with the Vendee that
acceptance of any Items of Equipment under Sectlon 2.4 hereof shall not
be deemed a walver by the Vendee of any of its rights under this
- Section 10.3.

- 10.4. It is hereby agreed that the Lessee shall be and
is hereby constituted a third party beneflclary to each of the
covenants and agreements of the Manufacturer expressed in this
Section 10.
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SECTION 11. PATENT INDEMNITIES.

11.1. Except in cases of designs specified by the Rallroad
and not deVeloped or purported to be developed by the Manufacturer,
and artlcles and materials specifled by the Railroad and not manu-
factured by the Manufacturer, the Manufacturer agrees to indemnify,
protect and hold harmless the Vendee from and against any and all
liability, claims, demands, costs, charges, and expenses, including
royalty payments and counsel fees, In any manner imposed upon or
accruing against the Vendee or the Railroad because of the use in -
or about the constructlon or operation of any Item of Equipment to -
be bullt by it, of any design, artlcle or material which infringes
or is claimed to infringe on or which 1s claimed to constitute
contributory infringement with respect to any patent or other right.
In case any Item of Equipment 1is held to constitute infringement
of any patent or other similar right 1n respect of which liability
may be charged against the Manufacturer, and the use of any Item ,
of Equipment is enjoined, the Manufacturer shall, at its own expense
and at 1ts option, elther procure for the Vendee and the Rallroad
the right to continue using such Item of Equipment or replace the
same with non-infringing equipment, or modify 1t so 1t becomes
- non=infringing. Without intending any limitation of the foregoing,
the Manufacturer agrees to and hereby does, to the extent legally
possible without impairing any clalm, right or cause of action
herelnafter referred to, transfer, assign, set over and deliver
to the Vendee every clalm, right and cause of action which the
Manufacturer has or hereafter shall have against the origilnator
of any deslgn or agalnst the seller or sellers of any designs or.
articles or materials purchased or otherwise acquired by the Man-
ufacturer for use in or about the construetion or operation of
the Items of Equipment to be built by it on the ground that any
such design, article or material or operation thereof infringes or
is claimed to infringe on or to constitute contributory infringement
with respect to any patent or other right and the Manufacturer ,
further agrees to execute and deliver to the Vendee all and every
such further assurance as may be reasonably requested by the Vendee,
more fully to effectuate the asslgnment, transfer and delivery of
every such elaim, right and cause of action. The Manufacturer will
give notice to the Vendee of any claim known to the Manufacturer
from which 1liability may be charged against the Vendee or the
Railroad hereunder and the Vendee will give notice to the Manufacturer
of any claim known to 1t from which liability may be charged aﬁalnqt
the Manufacturer hereunder. v
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‘ 11 11.2. The term "design" wherevef4used in this Agreement
or in any assignment of thils Agreement shall be deemed to include :
formulae, systems, processes and cambinations.

11.3. It is hereby agreed that the Lessee shall be and is
hereby constituted a third party heneflclary to each of the covenants
and agreements of the Manufacturer expressed in thils Section 11.

SECTION 12. ASSIGNMENTS.

12,1. The Vendee wlll not sell, asslgn, transfer or
otherwise dispose of its rights under this Agreement or, except as
provided in Section 8.2 hereof, transfer the right to possession of
any Item of Equipment without flirst obtalning the written consent of
the Manufacturer, which consent shall not be unreasonably withheld.

No such sale, assignment or transfer shall subject the Manufacturer
to any duties, obllgatlons or 1iabilit1es whatsoever, .

12.2. All or any of the rights, henefits and advantages
of the Manufacturer under this Agreement, including the right to
receive the payments herein provided to be made by the Vendee,
may be assigned by the Manufacturer and reassigned by an asslgnee
at any time or from time to time., No such assignment shall subject
any assignee to, or relieve the Manufacturer from, any of the
obligations of the Manufacturer to construct and to deliver the -
Equipment in accordance with the provisions hereof or to respond
to its warrantles and agreements contained in Sectlons 10.3, and 11,
or relieve the Vendee of its obligations to the Manufacturer
. hereunder.

-12.3. Upon any such assignment either the assignor or
the assignee ee. shall glve written notice to the Vendee and the Rail-
road, together with a counterpart or copy of such assignment,
stating the ldentity and post office address of the aqsignee, and
such asslgnee shall, by virtue of such assignment, acquire all of
the assigning Manufarturer's right, security title and interest in and
to the Equipment, or in and to a portlon thereof as the case may be,
subject only to such reservations as may be contiined in such assign-
ment. From and after the receipt by the Vendee and the Railroad,
respectively, of the notification of any such assignment, all pay-
ments thereafter to be made by the Vendee hereunder shall, to the
extent so assigned, be made to the assignee at the address of the
assignee speclified in the aforesald notice.
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- 12.4, The andee recognizes that it is the. custom of
railroad equipment manufacturers or sellers to assign agreements
of this character and understands that the assignment of this Agree-
ment, cor of some or all of the rights of the Manufacturer hereunder,’
is contemplated. The Vendee expressly represents, for the purpose
of assurance to any person, firm or corporation considering the
acquisition of this Agreement or of all or any of the rights of the
Manufacturer hereunder, and for the purpose of inducing such acquisi-
tion, that in the event of such assignment by the Manufacturer as :
hereinbefore provided the rights of such assignee to. the entire unpaid
indebtedness in respect of the Purchase Price of the Equipment or such
part thereof as may be assigned, together with the 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

whatscever arising out of any breach of any obligation of the
Manufacturer with respect to the Bquipment or the. delivery or warranty
thereof, or with respect to 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 time owing

to the Vendee by the Manufacturer, Anj and all such obligations,
howsoever arlsing, shall be and remain enforceable by the Vendee

~against and only agaln t the Manufacturer.

12.5 In the event of any such assignment or successive’
assignments by the Manufacturer of security title to the Equipment
and of the Manufacturer's rights hereunder wlth respect thereto, the
Vendee will, whenever requested by such assignee, change the names and
word or words to be marked on each side of each Item of Equipment
or, in-the event such Item shall then be leased to the Railroad, the
Vendee will use its best efforts to cause the Railroad pursuant

"to Section 4 of the Lease to change the names and word or words to be
“marked on each side of such Item, so as to indicate the security title

of such assignee to the Equilipment with such names and word or words
as shall be specified by such assignee,, subJect to the requirements
of the laws of the Jjurisdictions in whilich the Equipment shall be
operated relating to such names . and word or words for use on equip-
ment covered by conditional sale agreements with respect to rallroad

‘equipment. The cost of marking such names and werd or words with

respect to the first assignee of this Agreement (or to a successor
agent or trustee in case the first assignee ig an agent or trustee)
and with respect to the Vendee shall be borne by bhe Manufacturer.

The cost of marking such names and word or words in connection with
any subsequemt assignment (other than to a successor agent or trustee
if the first assignee 1s an agent or trustee) will be borne by the
subseguent aSblgnee.
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; 12.6. In the event of any such assignment prior to the
Acompleticn of delivery of the Equipment, the Vendee will, in connec-:
tion with settlement for any Group of Equipment subsequent to such. .
asslignment, deliver to the assignee, at the time of delivery by
the Vendee of notice fixing the Closing Date with respect to such- _
Group, all documents reasonably required by the terms of such assign~
ment to be delivered by the Vendee to the assignee in connection '
with such settlement, 1in such number of counterparts as may reason-
ably be requested, except for any opinion of counsel for the assignee.

SECTION 13. LIMITATION OF VENDEE'S OBLIGATIONS.

It is expreesly understood and agreed by and between the
Vendee, the Trustors under the Trust Agreement and the Manufacturer
and thelr respective successors and assigns that this Agreement is
executed by Mercantlle~Safe Deposit and Trust Company, not individually
or personally but solely as Trustee under the Trust Agreement in the
exerclse of the power and authority conferred and vested in it as such
Trustee (and Mercantile~Safe Deposit and Trust Company hereby warrants
that 1t possesses full power and authority to enter into and perform
this Agreement); and 1t 1s expressly understood and agreed that,
except 1n the case of negligence or wilful misconduct- of the Trustee
* {which negligence or wilful misconduct shall not be imputed to the
‘Trustors), nothing herein contained shall -be construed as .
creating any liability on Mercantile-Safe Deposit and Trust . Lompanj,
or on the Trustors individually or personally, to perform any
covenant elther express ar Iimplied contailned herein, all such :
liabllity, 1if any, being expressly waived by the Manufacturer and-
by each and every person now or hereafter claiming by, through or
under the Manufacturer; and that so far as Mercantlle-Safe Deposit and
Trust Company or the Trustors, individually or personally are concerned,
the Manufacturer and any person claiming by, through or under the :
Manufacturer shall look solely to the Trust Estate as defined in the
Trust Agreement for payment of the indebtedness in respect of the
Purchase Price of the Equipment, together with interest thereon and
all other payments and obligations as herein provided. Nothing in
" thls Sectlon 13 shall limit any rights of the Manufacturer under .
this Agreement against the Rallrocad. _

SECTION 14, DEFAULTS.

14, 1l4.1l. In the event that any one or more of the following
Events of Default shall occur and be continuing, to-wit:

(a) The Vendee shall fail to pay in full any
sum payable by the Vendee when payment thereof shall

be due hereunder and such default shall continue for
ten days; or
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(b) The Vendee shall fall or refuse to comply
with any covenant, agreement, term or provision of
this Agreement or to make prov1uion satisfactory to
the Manufacturer for such compliance for more than
30 days after written notlce from the Manufacturer
specifying the default and. dpmanding the same to be

*_remedlpd, or

(c) Any proceedings shall be commenced by or
against the Vendee under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors, re- -
~adjustment of indebtedness, reorganizations, arrange-
ments, compositions or extensions (other than a law
which does not permit any readjustment of the obligations
of the Vendee under this Agreement), and, unless such _
proceedings shall have been dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so long
as such stay shall continue .in force or such ineffectlve-
ness shall continue), all the obligations of the Vendee
under this Agreement shall not have been and shall not
continue to have been duly assumed in writing, pursuant
to a court order or decree, by a trustee or frustees or
receiver or receivers appointed (whether or not subject
to ratification) for the Vendee or for the property of
the Vendee in connection with any such proceedings in
such manner that such obligations shall have the same.
status as obligations incurred by such trustee or trustees
or recelver or receivers, within 30 days after such
appointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier;
or

(d) The Vendee shall make or suffer any unauthor-
ized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any Item of Equlpment; or

(e) An Event of Default shall have occurred and
be continuing under the Lease;
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then at any time after the occurrence and during the continuance of
such an Event of Default the Manufacturer may, upon written notice -
to the Vendee and ypon compliance with any legdl requirements

then in force and applicable to such action by the

Manufacturer, declare the entilre indebtedness in’ respect of the
Purchase Price of the Equipment, together with the Interest thereon -
then acerued and unpald, 1mmediately due and payable, without fur-

“ther demand, and thereafter the aggregate of the unpald balance

of such lndebtedness and interest shall bear Interest from the
date of such declaration at the rate of 9 5/8% per annum, to the
extent legally enforceable, and the Manufacturer shall thereupon
be entltled, subjJect to the provisions and limitations of Section
13 hereof, to recover Jjudgment for the entire unpaild balance of
‘the indebtedness in respect of the Purchase Price of the Equilp-

‘ment so payable, with interest as aforesaild, and to collect such

Judgment out of any property of the Vendee subject to the. provi-
sions and limitations of Section 13 hereof. :

1h4.2. Except as hereinafter provided if an Event of
Default under the Lease of which the Manufacturer has knowledgs
shall have occurred and be continuing the Manufacturer shall give
the Vendee not less than ten days' prior written notice of the

‘date (the "Enforcement Date"} on which the Manufacturer will exercise

any remedy or remedies pursuant to Section 15 hereof. If an Event
of Default under the Lease shall have occurred and be continuing,

 the Vendee shall have the followlng rights hereunder:

{(a) In the event of the oceurrence of an Event of
Default in respect of the payment of Interim Rental or
FPixed Rental under the Lease on the day it becomes due
and payable (unless there shall have occurred and be
continulng any Event of Default, under the Lease other

‘than a failure to pay Rental) the Vendee may, prior to
the Enforcement Date, pay to the Manufacturer an ampunt
‘equal to any principal and interest (including interest,
if any, on overdue payments of principal and interest)
then due and payable in respect of the Conditional Sale
- Indebtedness, and such payment by the Vendee shall be
deemed to cure any Event of Default under the Lease
which would otherwise have arlisen on sccount of the
non-payment by the Raililroad of such installment of
Rental under the Lease; provlided, however, that the
Vendee may not exerclse such right more than a total

of two times throughout the term of the Lease



Except as hereinafter in thils Section 14,.2(a)
provided, any claims of the Vendee against the Rallroad
or any other party for the repayment of any amount so
paid by the Vendee or on account of costs or expenses
incurred in connection with such claims shall not impailr the
prior right and security interest of the Manufacturer
in and to the Equipment or any Rentals or other amounts
payable therefor under the Lease. If no other Event of
Default shall have occurred and be continuing and if all
“principal and interest payments due in respect of the
Conditional Sale Indebtedness have been paid at the time
of receipt by the Manufacturer from the Ralilroad of an
overdue installment of Interim Rental or Fixed Rental
in respect of which the Vendee shall have made payment
pursuant to the preceding paragraph of this Section

14.2(a) and interest payable by the Rallroad on account
of such overdue installment, such installment and
interest thereon shall b@ released to or upon the order
of the Vendee.

(b) Whether or not the Vendee shall then have the
right to cure an Event of Default under the Lease pursuant
to Section 14.2(a) above, the Vendee may at its option
pay to the Manufacturer the total unpaid balance of the
indebtedness in respect of the Purchase Price of the
Equipment, together with Iinterest thereon accrued and
~unpald and all other payments due under this Agreement.

Nothing in this Section 14,2 contained shall be deemed to
- modify or amend any of the provisilons of Section 24,2 or Section 24,3 .

‘hereof or any rights of the Manufacturer under this Agreement or render S

the Manufacturer lilable to the Vendee or the Trustors for fallure to
give any notilce hereinabove referred to or prevent the Manufacturer
from terminating any consultations which the Manufacturer may have
chosen to engage in with the Vendee and In any event to proceed with
and enforce any rights of the Manufacturer under this Agreement
after the glving of notlece as hereln provided.
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14.3. The Manufacturer may waive any such Event of Default
and its consequences and rescind and annul any such declaration by
notice to the Vendee in writing toé that effect, and thereupon the
respective rights of the parties shall be as they would have been’
if no such default had existed and no such declaration had been made.
Notwithstanding the provisions of this paragraph, it 1s expressly
understood and agreed by the Vendee that time is of the essence of
this Agreement and that no such walver, resclssion or annulment shall
extend to or affect any other or subsequent default or impair any.
rights or remedies cons equunt thereon.

. SECTION 15. REMEDIES.

15.1. If an Event of Default shall have occurred and be
continuing as hereinbefore provided, then at any time after the
entire indebtedness in respect of the Purchase Price of the Equipment
shall have been declared immediately due and payable ‘as herein-
before provided and during the continuance of such default, the
Manufacturer may, upon such further notice, if any, as may be re-
quired for compliance wlth any mandatory requirements of law then
in force and applicable to the actlon to be taken by the Manufac~-
turer, take or cause tc be taken by its agent or agents immediate
possession of the Equipment, or any Item thereof, without liability
to return to the Vendee any sums theretofore paid and. free from all .
claims whatsoever, except as herelnafter in this Section 15 expressly
provided, and may remove the same from possesslion and use of the Vendee
{but subJect to the then existing rights and interests of the Rail~
- road under the Lease, 1f any) and for such purpose may enter upon premises
where the Equipment may be located without judicial process if this
can be done without breach of the peace, and may use and employ in-
connection with such removal any supplies, services and aids and any
available trackage and other facilities or means of ‘the Vendee.

: 15, 2. In case the Manufacturer shall rightly demand
posseosion of the Equipment IiIn pursuance of this Agreement and

- shall reasonably designate a terminal facllity on the lines of -

the Railroad for the delivery of the Equipment to the Manufact-

urer, the Vendee shall use its best efforts to cause the Rail-

road, at the expense of the Rallroad, forthwlith and in the -

usual manner to cause the Equipment to be moved tc such terminal

facllity as shall be reasonably designated by the Manufacturer

and shall there deliver the Equipment or cause it to be deliv-

ered to the Manufacturer. The agreement to delliver the Equipment
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as herelnbefore provided is of the essence of this Agreement between
the parties, and, upon appllcation to any court of equity having
Jurdisdiction in the premises, the Manufacturer shall be entltled to
a decree against the Vendee requiring specific performance hereof.
The Vendee hereby expressly waives any and all claims against the
Manufacturer and 1ts agent or agents for damages of whatever nature
in connection with any retaking of any Item of Equipment in any
reasonable manner.

15.3. If an Event of Default shall have occurred and be
continulng as hereinbefore provided, then at any time thereafter
during the continuance of such default and after the entire indebted-
ness in respect of the Purchase Price of the Equipment shall have
been declared immediately due and payable as hereinbefore provided,
the Manufacturer with or without the retaking of possession thereof
may, at its election, sell the Equipment, or any Item thereof, free
from any and all claims$s of the Vendee, or of any other party
claiming by, through or under the Vendee {(but subject to the then
existing rights of the Rallroad under the Lease, if any), at law
or in equity, at publlc or private sale and with or without advertise-
ment as the Manufacturer may determlne and as is commerclally reason-
able; and the proceeds of such sale, less the attorneys' fees and
any other expenses incurred by the Manufacturer in takling possession
of, removing, storing and selling the Equipment, shall be credited
to the amount due to the Manufacturer under the provisions of this
Agreement.

15.4. Any sale hereunder may be held or conducted at such
place or places and at such time or times as the Manufacturer may
speclfy, in one lot and as an entirety, or in separate lots and
wilthout the necesslty of gathering at the place of sale the property
to be sold, and in general in such manner as the Manufacturer may
determine, provided that the Vendee shall be gliven written notice
of such sale not lesgs than ten days prior thereto, by mall addressed
as provided herein and provided further that such sale shall be
conducted in a commercially reasonable manner. If such sale shall
be a private sale, it shall be subject to the rights of the Vendee and
gach Trustor to purchase or provide a purchaser, within ten days after
notice of the proposed sale price, at the same price offered by the
intending purchaser or a better price. The Manufacturer may bid for and
become the purchaser of the Equlpment, or any Item thereof, so
offered for sale without accountability to the Vendee (except to
the extent of surplus money recelved as herelnafter provided in
this Section), and in payment of the purchase prlce therefor the
Manufacturer shall be entitled to have credited on account thereof
all sums due to the Manufacturer from the Vendee hereunder.
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15.5. Each and every power and remedy hereby speclfically
glven to the Manufacturer shall be in additlon to every other power
and remedy hereby specifically given or now or hereafter existing at
law or in equity, and each and every power and remedy may be exer-
cised from time to time and simultaneously and as often and in such
order as may be deemed expedlent by the Manufacturer. All such
powers and remedles shall be cumulative, and the exercise of one
shall not be deemed a walver of the right to exercise any other or
others. No delay or omission of the Manufacturer in the exercise
of any such power or remedy and no renewal or extension of any pay-
ments due hereunder shall lmpalr any such power or remedy or shall
be construed to be a walver of any default or an acqulescence therein.

15.6., All sums of money realized by the Manufacturer
under the remedles herein provided shall be appllied, first to the
payment of costs and expenses of sult, if any, and of such sale and
of all proper expenses, liabllitles and advances, including legal
expenses and attorneys' fees Ilncurred or made by the Manufacturer
{(but only to the extent such costs, expenses, llabilities and
advances have not been otherwise paid by the Rallroad), second to
the payment of Interest on the indebtedness in respect of the Pur-
chase Price of the Equipment. accrued and unpaid and third to the
payment of the indebtedness In respect of the Purchase Price of
the Equipment. If, after applylng as aforesald all sums of money
reallzed by the Manufacturer, there shall remalin any amount due
to it under the provisions of thls Agreement, the Manufacturer may
bring suit therefor and shall be entitled to recover a judgment
therefor against the Vendee, subjJect to the provisions of Section
13 hereof. If, after applying as aforesald all sums realized by
the Manufacturer, there shall remain a surplus in the possession
of the Manufacturer, such surplus shall be paid to the Vendee.

15.7. The Vendee, subJect to the provislons of Section
13 hereof, will pay all reasonable expenses, including attorneys'
fees, incurred by the Manufacturer in enforcing its remedies under
the terms of thls Agreement. In the event that the Manufacturer
shall bring any suilt to enforce any of its rights hereunder and
shall be entitled to judgment, then in such sult the Manufacturer
may recover reasonable expenses, lncluding attorneys' fees and the
amount thereof shall be Included In such judgment.

15.8. The foregoing provisions of this Section are subject
in all respects to all mandatory requlirements of law at the time in
force and applicable thereto. No remedies herein provided shall be
exercised in such manner as to viclate any rights of the Lessee under
the Lease unless an Event of Default shall have occurred and be con-
tinuing under the Lease.
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SECTION 16. APPLICABLE STATE LAWS.

16.1. Any provision of thils Agreement prohibited by any
applicable law of any state, or which by any applicable law of any
state would convert this Agreement into any instrument other than
an agreement of conditional sale, shall as to such state be ineffec-
tive, without modifying the remaining provisions of this Agreement,
Where, however, the conflicting provislons of any applicable state
law may be walved, they are hereby walved by the Vendee to the full
extent permitted by law, to the end that this Agreement shall be
deemed to be a condltional sale and enforced as such.

16.2. Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby waives
all statutory or other legal reguirements for any notice of any
kind, notice of Intentlon to take possession of or to sell the
Equipment, or any Item thereof, and any other requirements as to
the time, place and terms of sale thereof, and other requirements
with respect to the enforcement of the Manufacturer's rights here-
under and any and all rights of redemptlon.

16.3. DNothing in this Section 16 or any other provision
of this Agreement shall be deemed to make ineffective, or to modify
or walve, the provisions and limitations of Section 13 hereof.

SECTION 17. EXTENSION NOT A WAIVER.

No delay or omission in the exercise of any power or remedy
herein provided or otherwise avallable to the Manufacturer shall im-
palr or affect the Manufacturer's right thereafter to exercise
the same., Any extension of time for payment hereunder or other
indulgence duly granted to the Vendee shall not otherwlise alter or
affect the Manufacturer's rights or the obligations of the Vendee
hereunder. The Manufacturer's acceptance of any payment after it
shall have become due hereunder shall not be deemed to alter or
affect the Vendee's obligations or the Manufacturer's rights here-
under with respect to any subseguent payments or defaults therein.

SECTION 18. RECORDING.

SubJect to the provisions of Section 13 hereof, the
Vendee wlll cause this Agreement, the first assignment hereof
and any supplements hereto and thereto (or a financing or
continuation statement or similar notice therecf i1f and to
the extent permltted or required by applicable law) to be filed,
recorded or deposited and refiled, re-recorded or redeposited, if
necessary, in all public offices as may be required by law or
reasonably requested by the Manufacturer for the purpcese of proper



protection, to the satisfaction of counsel for the Manufacturer

of thelr securlty title to the Equipment and thelr rights under
thls Agreement or for the purpose of carrying out the Intentlon of
this Agreement; and the Rallroad will promptly furnish to the
Manufacturer certiflicates or other evidences of such filing,
recording or depositing, and an opinion or opinions of counsel for
the Rallroad with respect thereto, satisfactory to the Manufacturer.

SECTION 19. NOTICE.

Any notlce hereunder to any of the partles deslgnated
below shall be deemed to be properly served 1f delivered or mailed
to it at its chilef place of business at the following specifiled
addresses:

(a) to the Vendee: Mercantile-Safe Deposit and
Trust Company, as Trustee under Burlington Northern
Trust No. T6-8, P.0. Box 2258, Baltimore, Maryland
21203, Attention: Corporate Trust Department, with
copies to: International Paper Leasing Corporation,
220 East 42nd Street, New York, New York 10017,
Attention: Vice President - Special Financing and
Rainierpank Leasing, Inc., P.O. Box 12218, Seattle,
Washington 98112, Attention: David I. Williams,

(b) to the Railroad: Burlington Northern Inc.,
Burlington Northern Building, 176 East Fifth Street,
5t. Paul, Minnesota 55101, Attention: R. C. Burton, Jr.,
Assistant Vice President, Flnancial Planning,

(e¢) to the Manufacturer: Portec, Inc. (Paragon
Division), 300 Windsor Drive, Oak Brook, Illinois
60521, Attention: Vice President

{(d) to any assignee of the Manufacturer, or of the
Vendee, at such address as may have been furnished
In writing to the Vendee or the Manufacturer, as the
case may be, and to the Railroad, by such assignee,

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

SECTION 20, HEADINGS AND TABLE OF CONTENTS.

All section headings and the table of contents are inserted
for convenience only and shall not affect any construction or inter-
pretation of thils Agreement,

SECTION 21, EFFECT AND MODIFICATION OF AGREEMENTS,

This Agreement and the Schedules relating hereto, together
with the Lease excluslvely and completely state the rights and agree-
ments of the Manufacturer and the Vendee with respect
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to the Equipment and supersede all other agreements, oral or writ-
ten, with respect teo the Equipment. Except as otherwise provided
herein, no variation of this Agreement and no walver of any of

its provisions or conditions shall be valld unless in writing and
duly executed on behalf of the Manufacturer, the Vendee and the
Railroad. Without the prior written consent of the Manufacturer,
the Vendee will not consent to any amendment, modification, waiver
or supplement to the Lease or, except 1ln accordance with Section
13 thereof, cancel or terminate the Lease prior to the payment

in full of the indebtedness In respect of the Purchase Price of
the Equipment, together with interest thereon.

SECTION 22. LAW GOVERNING.

The terms of this Agreement and all rights and obligations
hereunder shall be governed by the laws of the State of Minnesota;
provided, however, that the parties shall be entitled to all rights
conferred by Sectlion 20c¢ of the Interstate Commerce Act and such
additlonal rights arising out of the filing, recording or depositing
hereof and of any asslgnment hereof as shall be conferred by the laws
of the several Jjurlsdictlons in which this Agreement or any assign-
ment hereof shall be flled, recorded or deposlted.

SECTION 23. CERTAIN DEFINITIONS,

The term "Manufacturer", whenever used in this Agreement,
means, before any assignment of any of its rights hereunder, Portec,
Inc. (Paragon Division), and any successor or successors for the
time being to the manufacturing properties and business of each
respectively, and, after any such asslignment, any assignee or
assignees for the time being of such particular assigned rights as
regards such rights, and also any asslgnor as regards any rights
hereunder that are retalned and excluded from any assignment.

SECTION 24, ASSIGNMENT OVER AND GRANT OF SECURITY INTEREST IN
THE LEASE.

S ——-—]

24.1 In order to further secure the payment of the
indebtedness 1n respect of the Purchase Price of the Equipment, the
interest and premium, if any, and the payment or performance of
all of the Vendee's obllgatlons contained in this Agreement and
the Finance Agreement, the Vendee hereby assigns, transfers and
sets over to the Manufacturer and grants the Manufacturer a security
interest in all right, title, interest, claims and demands of the
Vendee as lessor in, under and to the Lease, including all exten-
slons of the term of the Lease, together with all rights, powers,
privileges, options and other benefits of the Vendee as lessor
under the Lease, including, without limitation:




(a) the immediate and continulng right to receive
and collect all rentals, insurance proceeds, condemnation
awards and other payments, tenders .and security now or
hereafter payable to or receilvable by the lessor under
the Lease pursuant thereto; '

‘ (b) the right to make all waivers and agreements
and to give and receive duplicate coples of all notices
| and other instruments or communications; and

(¢} the right to take such action upon the occur-
rence of a default or an Event of Default under the
Lease, including the commencement, conduct and consummation
of legal, administrative or other proceedings, as shall
be permitted by the Lease or by law, and to do any and
all other things whatsoever which the Vendee or any
lessor is or may be entitled to do under the Lease;

it being the intent and purpose hereof that the assignment and
transfer to the Manufacturer of sald rights, powers, privileges,
opticons and other beneflts shall be effective and operative
immediately and shall continue in full force and effect, and the
Manufacturer shall have the right to collect and receive saild
rentals and other sums for application to the payment of the
Conditional Sale Indebtedness, together with the interest and
premium, 1if any, thereon and the other obligations of the Vendee
hereby secured at all times during the perlod from and after

the date of this Agreement untll the Conditlonal Sale Indebtedness,
together with the interest and premium, if any, thereon and all
other obligations of the Vendee hereby secured have been fully
pald and discharged.

24.2. The Vendee agrees that it will not:

(a) declare a default or exercise the remedies of
the lessor under, or terminate, modify or accept a surrender
of, or offer or agree to any termination, modification,
surrender or termination of, the Lease in respect of the
Equipment (except as otherwise expressly provided herein)
or by affirmative act consent, to the creation or existence
of any securlty interest or other llen to secure the
payment of Indebtedness upon the leasehold estate created
by the Lease or any part thereof; or

(b) receive or collect or permit the receipt or

collection of any interim rentals, flxed rentals, Casualty
+ Value payments or Termination Value payments prior to the
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date for the payment thereof provided for by the Lease
(unless received without fault and promptly remitted to
the Manufacturer) or assign, transfer or hypothecate
(other than to the Manufacturer hereunder) any interim
rentals, fixed rentals, Casualty Value payments or
Termination Value payments then due or to accrue in

the future under the Lease,.

24,3, The Vendee does hereby irrevocably constitute and
appoint the Manufacturer its true and lawful attorney with full
power of substitution, for it and in its name, place and stead, to
ask, demand, collect, recelve, receipt for, sue for, compound and
" glve acqulttance for any and all rentals and other payments and
sums which are assigned under Section 24,1 hereof with full power
to settle, adjust or compromise any claim thereunder as fully as the
Vendee could itself do, and to endorse the name of the Vendee on
all commerclal paper given in payment or in part payment thereof,
and in 1ts discretion to flle any claim or take any other action or
proceedings, either in 1ts own name or in the name of the Vendee or
otherwise, which the Manufacturer may deem necessary or appropriate
to protect and preserve the right, title and Interest of the
Manufacturer In and to such rentals and other payments and sums
and the security Intended to be afforded hereby.

24,4, This assignment being made only as security shall
not subject the Manufacturer to, or transfer, or pass, or in any way
affect or modify, the liabllity of the Vendee under the Lease, it
being understood and agreed that notwithstanding this assignment, or
any subsequent assignment, all obligations of the Vendee to the
Rallrocad, as lessee under the Lease, shall be and remain enforceable
by the Railroad, as lessee, 1ts successors and assigns, against, and
only against, the Vendee. Further, the Vendee covenants and agrees
that it will perform all its obligations to be performed under the
terms of the Lease, and hereby Ilrrevocably authorizes and empowers
the Manufacturer, in its own name, or in the name of 1ts nominee, or
in the name of the Vendee, as its attorney, on the happening of
any failure by the Vendee to perform or cause to be performed, any
such obligatilon.

24,5, Upon the full discharge and satisfaction of the
full amount F the indebtedness 1in respect of the purchase price
of the Equipment, together with interest thereon, and all other
payments as herein provided and the performance of all of the Vendee's
obligations hereiln contalned, the assignment made hereby and all
rights hereln assigned to the Manufacturer shall cease and terminate,
and all estate, right, securlty title and interest of the Vendee in
and to the Lease shall revert to the Vendee.
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24.6. There are expressly excepted and reserved from the
assignment and security interest provided for in Section 24.1 above
the followlng described properties, rights, interests and privileges:

(a) all payments of any indemnity under Section 6
of the Lease which are payable to the Vendee or any
Trustor for its own account;

(b) 1if an Event of Default under the Lease based on
a breach of any covenant of the Lessee to pay any such
indemnity or payment referred to under paragraph (a)
of this Section 24.6 shall occur and be continuing, the
right of the Vendee to declare that an Event of Default
exlsts under the Lease and the right of the Vendee or
the Trustor to exercise the remedies, but only those
remedies, provided for in Section 14.2(a) of the Lease
to enforce performance by the Lessee of any covenants
of the Lessee to pay any such indemnity or payment
directly to the Vendee or the Trustor or to recover
damages for the breach thereof; and

(e¢) any insurance proceeds payable under general
public llabllity policies maintained by the Lessee
pursuant to Section 11.1 of the Lease which by the terms
of such policles or the terms of the Lease are payable
directly to the Vendee or any Trustor for its own
account.

24.7. . The Manufacturer hereby agrees with the Vendee
that, so long as no Event of Default, or any event which with lapse
of time or giving of notlce, or both, would constitute such an
Event of Default, under this Conditional Sale Agreement has occurred
and 1s continuing, the Manufacturer will not, without the prior
written consent of the Vendee (which consent shall be given or
denied within 15 business days after recelpt by the Trustors and
the Vendee of the request therefor and which consent shall not be
unreasonably withheld (as determined by the Trustors)) exercise
or enforce, or seek to exercise or enforce, or avall 1ltself of,
any of the rights, powers, privileges, authorizations or b@n@f¢ts
asslgned and transferred by the Vendem to the Manufacturer by this
Sectlon 24, except the right to receive and apply the payments
of rental made by the Rallroad under the Lease as provided in
Section 3.3 hereof.

SECTION 25, EXECUTICN.

This Agreement may be executed in any number of counter-
parts, each of which so executed shall be deemed to be an origilnal,
and such counterparts together shall constltute but one and the same
contract, which shall be sufflclently evidenced by any such original
counterpart. Although this Agreement is dated for convenience
as of the date first above written, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated In the acknowledgments hereto annexed.
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IN WITNESS WHERECF, the partles hereto have caused this
instrument to be executed in thelr respective corporate names by
their offlcers or representatives, thereunto duly authorized, and

thelr respective corporate seals to be hereunto affixed, duly

attested, all as of the date first above written,

(Corporate Seal)

AAttest: ;
' 4‘39‘

PORTEC, INC.
(PARAGON DIVISION)

By
{ce Preside

77 Secretary

‘}L oy % ﬂﬂ [
’-». i!-.ﬁ i BNl 17
d ‘0(’,'

’Lorporate *éél)

Attest

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Trustee under
Bur]jngton Northern Trust No.

=33~
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STATE OF ILLINOIS )
) S8
COUNTY OF DUPAGE )

On this K“ﬁﬂ/day of‘ﬂbﬁwfwhaw», 1976, before me ‘personally
appeared ﬁ«AJ&ﬁ;#wviﬂ. s to me personally known, who being by me
duly sworn, says'that he l1s a Vice President of PORTEC, INC. (PARAGON
DIVISION), that one of the seals affixed to the foregoing instrument
“is the corporate seal of sald corporation, that said instrument was

signed and sealed on behalf of sald corporation by authority of its
Board of Directors, and he acknowledged that the execution of the
foregolng instrument was the free act and deed of said corporation.

”
/

/ 7 P
g 74 v’fé#‘ ya
AA&;‘.‘E{-{};‘ polor e A Pl AR R N
. ;

Notary Public

(Seal)

My Commigssion Expires: ;ﬁ%wﬁﬂdﬁ £ I8 PE
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STATE OF MARYLAND )
) 88
CITY OF BALTIMORE )

On this ﬂ?% day of 75»x¢ e 2 s, 1976, before me personally
appeared . & Jehnatop » L0 me personally known, who belng by me

duly sworn, says that he is an Assistant Vice President of MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, seals affixed to the foregoing instrument
ls the coporate seal of sald corporati@n, that saild instrument was

signed and sealed on behalf of sald corporation by authority of its

Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Y
.e'" 5\.

e B
M‘"""‘J‘l"“‘ #
/
{,ﬁ

P

(Seal)

My Commission Expires:)ﬁ’”?‘y
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SCHEDULE A
(to Condltional Sale Agreement)

MANUFACTURER: ' Portec, Inc.
(Paragon Division)
PLANT OF MANUFACTURER:, , ' Novi, Michigan
DESCRIPTION OF ITEMS _ -Type A (Import Service): 95 enclosed
OF EQUIPMENT: Tri-level Auto Racks without end doors

Type B (FPord Service): 50 enclosed
Tri-level Auto Racks with end doors

Type C (G.M. Service): 32 enclosed
Tri-level Auto Racks with end doors

The 177 Tri-level Auto Racks shall
bear rack numbers BN 4139 through

BN 4315. The 95 Tri-level Auto

Racks without end doors shall bear
Manufacturer's serial nos. U40303-1
through 40303-95, both inclusilve,

and the 82 Tri-level Auto Racks

with end doors shall bear Manufacturer's
serial nos. 40616-1 through 40616-50,
both inclusive, and 40609-1 through
40609~32, both inclusive. '

SPECIFICATIONS: " Purchase Order Nos, OB-13195-6 and
0B~13196~6
BASE PRICE: ' Type A: $22,353 per Item

($2,123,535 for 95 Items)

Type B: $27,760 per Item
($1,388,000 for 50 Items) .

Type C: $26,067 per Item
($83M,1HM for 32 Items)

MAXIMUM PURCHASE PRICE: © $4, 484,900 for 177 Items
DELIVER TO: . - Burlington Northern Inc.

PLACE OF DELIVERY: - Novi, Michigan

ESTIMATED DELIVERY DATE: November, 1976 - March 31, 1977

OUTSIDE DELIVERY DATE: March 31, 1977

Lessee: Burlington Northern Inc.

Assignee of Manufacturer: First Security Bank of Utah,'National Association

" (Burlington Northern Trust No. 76-8)



DATE
April 1, 1977

Dectober 1, 1977

April 1, 1978
October 1, 1978
April 1, 1979
October 1, 1979
April 1, 1980
October 1, 1980
April 1, 1981
October 1, 1981
April 1, 1982
October 1, 1982
April 1, 1983
October 1, 1983
April 1, 1984
Netober 1, 1984

DEBT AMORTIZATION SCHEDULE

INTEREST

EXPENSE

.31250%
.11819
91549
. 70405
48349
25342
.01343
. 76308
.50195

77094
.38163
.97552
55191
.11002

R N oo o Wl W) B

J14416

PRINCIPAL - DEBT ENDING
REPAYMENT SERVICE BALANCE
- - 100.00000%
4.50595% 8.818457% ~ 95.49405
4.70026 8.81845 90.79379
4.90296 8.81845 ~ 85.89083
5.11440 §.81845 80.77643
5.33496 - 8.81845 75.84147
5.56503 8.81845 65.87644
5. 80502 8.81845 64.07142
6.05537 8,.81845 58.01605
8.29656 10.79851 49.71949
8.65435 10.79851 41.06514
9.02757 10.79851 32.03757
9.41688 10.79851 22.62069
9.82299 10.79851 12.79770
10.24660 10.79851 . 2.55110
2.55110 2.66112 0.0

SCHEDULE B

(to Conditicnal Sale Agreement)



