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CONDITIONAL SALE AGREEMENT, dated as of April 11,
1972, by and between NORTHWEST PROPERTIES CO., a corporation
organized under the laws of the State of Illinois, (hereinafter
called the "Seller") and CHICAGO AND NORTH WESTERN RAILWAY COMPANY,
a corporation organized under the laws of the State of Wisconsin
(hereinafter called the "Railroad");

WHEREAS, the Seller has agreed to sell and deliver to the
Railroad and the Railroad has agreed to purchase the railway
equipment described in Schedule A hereto (hereinafter called the
"Equipment");

NOW, THEREFORE, in consideration of the terms and conditions
hereinafter set forth, the parties hereto do hereby agree as follows:

1. Sale. The Seller will sell and deliver to the
Railroad, and the Railroad will purchase from the Seller and
accept delivery of, and pay for, as hereinafter provided, each
unit of the Equipment.

2. Delivery. The Seller will deliver the units of the
Equipment to the Railroad ready for service and free of all liens,
encumbrances and claims of any nature except as provided in this
Agreement, with freight charges prepaid at such place or places
and at such time or times as Railroad shall designate., Railroad
shall not be bound to accept delivery of any unit after May 1
1972, and any unit not delivered, accepted and settled for hereunder
on or before that date shall not be included in the term "Equipment"
as used in this Agreement. On delivery of each unit of the Equipment
hereunder the Railroad will assume with respect thereto the respon-
sibilities and risk of 1loss.

3. Purchase Price and Payment. The base price per unit
of Equipment is set forth in Schedule A, and shall be subject to
increase or decrease due to modification of specifications, additions,
deletions or freight charges agreed upon in writing prior to delivery,
and the term "Price" as used herein shall mean the base price as so
increased or decreased as set forth in the invoice therefore delivered
to the Railroad by the Seller. The Equipment delivered to and
accepted by the Railroad hereunder shall be settled for on one or
more Closing Dates (hereinafter defined) (the Equipment settled for
on each Closing Date being hereinafter called a "Group").

The Railroad hereby promises to pay to the Seller at the
office of the Seller or at such Bank in Chicago, Illinois as
the Seller may designate, the Price of the Equipment delivered




(a) On the Closing Date with respect to each
Group (i) an amount equal to 33-1/3% of the aggre-
gate Price of all units of Equipment in such Group,
plus (ii) the amount, if any, by which (x) 66-2/3%
of the aggregate Price of the units for which settle-
ment has theretofore and is then being made, exceeds
(y) the sum of $ 600,000,00 and any amounts previously
paid or payable pursuant to this clause (ii),

(b) In 28 equal quarterly installments, an
amount equal to the aggregate Price of the units of
Fquipment less the amount paid or payable pursuant to
sub-paragraph (a) of this paragraph, The installments
shall be payable on April 30, July 31, October 31 and
January 31 of each year (such end-of-quarter dates
being hereinafter called the "Payment Dates") commencing
July 31, 1972, to and inecluding April 30, 1979
(subject to the privilege of prepayment, as nereinafter
provided),.

(e) Interest, payable quarterly, on the unpaid
balance of the aggregate Price of the units of Equip-
ment in each Group, accruing with respect to each
Group from the Closing Date for such Group at the rate,
for each quarter or fraction thereof, of three fourths
of one percent (3/4 of 1%) over the prime rate in effect
at the FIRST WISCONSIN NATIONAL BANK OF MILWAUKEE .

on the first day of that quarter, with payment thereof
due on the Payment Date at the end of that quarter,

The Railroad shall have the privilege of prepaying itis
indebtedness hereunder or any installment thereof, at any time,
without penalty or premium, and interest on the amount prepaid
shall cease to accrue on the date of prepayment, The Railroad
shall pay simultaneously with any prepayment pursuant to this
paragraph all unpaid interest, if any, upon the principal amcunt
then to be prepaid, but only to the extent accured to the date of
prepayment, and shall promptly furnish to the Seller a revised
schedule of equal quarterly installments of prinecipal to be paid
on the Payment Dates commencing on the Payment Date next
succeeding the date of prepayment,

The term "Closing Date" with respect to a Group for
which settlement is to be made shall mean such date (not later
than May 1 , 1972) not more than fifteen (15) days

following presentation by the Seller to the Railroad of the
invoice for such Group, as shall be fixed by the Railroad by
written notice delivered to the seller at least three (3) business
days prior to the Closing Date designated therein.




Interest under this Agreement shall be determined on
the basis of a 360-day year. The Railroad will pay interest at
the rate of three-fourths of one percent (3/4 of 1%) over the
interest rate payable under and as determined in Section 3(c)
of this Agreement on all amounts remaining unpaid after the same
shall have become due and payable pursuant to the terms of this
Agreement.

4. Taxes. All payments to be made by the Railroad
hereunder will be free of expense to the Seller for collection or
other charges and will be free of expense to the Seller with respect
to the amount of any local, state or federal taxes (other than net
income, gross receipts, excess profits and similar taxes [except
gross receipts taxes in the nature of or in lieu of sales taxes ]),
duties, license fees, charges, fines or penalties of any kind
(hereinafter called impositions) hereafter levied or imposed upon,
or in connection with, or measured by, this Agreement or any sale,
use, payment, shipment, delivery or transfer of title under the
terms hereof, all of which impositions the Railroad assumes and
agrees to pay on demand in addition to the Purchase Price of the
Equipment. The Railroad will also pay promptly all impositions
which may be imposed upon the Equipment or for the use or operation
thereof or upon the earnings arising therefrom or upon the Seller
solely by reason of its ownership thereof and will keep at all
times all and every part of the Equipment free and clear of all
impositions which might in any way affect the title of the Seller
or result in a lien upon any unit of the Equipment; provided,
however, that the Railroad shall be under no obligation to pay
any impositions so long as it is contesting in good faith and by
appropriate legal proceedings such impositions and the nonpayment
thereof does not adversely affect the property or rights of the
Seller hereunder. If any such impositions shall have been charged
or levied against the Seller directly and, after notice to the
Railroad, which shall have the right to direct that the imposition
be so contested by Seller at the expense of the Railroad, paid by
the Seller, the Railroad shall reimburse the Seller on presentation
of invoices therefor. 1In the event any reports with respect to
impositions are required to be made, the Railroad will either make
such reports in such manner as to show the interests of the Seller
in the Equipment or notify the Seller of such requirement and will
make such reports as shall be satisfactory to the Seller. In the
event that, during the continuance of this Agreement, the Railroad
becomes liable for the payment or reimbursement of any impositions
pursuant to this section, such liability shall continue, notwith-
standing the expiration of this Agreement, until all such impositions
are pald or reimbursed by the Railroad.

5. Title to the Equipment. The Seller shall retain the
full legal title to the Equipment delivered to the Railroad here-
under until the Railroad shall have made all of +the payments here-
under. When and only when the Seller shall have been paid the full
indebtedness in respect of the Price of all the Equipment, together
with interest and all other rayments as herein provided, absolute
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title to and property in the Equipment shall pass to and vest in

the Railroad without further transfer or action on the part of the
Seller, except that the Seller, if requested by the Railroad so to
do, will execute a bill of sale or instruments in writing as may

be necessary or appropriate to make clear upon the publiec records
the title of the Railroad to the Equipment, provided that if the
Seller is then an Assignee described in Section 16, such Bill of
Sale shall expressly provide that it is made without representations

or warranties, express or implied, as to title to the Equipment

other than a warranty that such Assignee is conveying such title,
and only such title, as was conveyed to it by Northwest Properties Co.

6. Marking of Equipment. The Railroad will cause each
unit of the Equipment delivered to it to be kept numbered with
its identifying number as set out in Schedule A hereto, and will
cause each side of each such unit to be kept plainly, distinctly,
permanently and conspicuously marked, in letters with the name of
the Seller followed by the word "Owner" or other appropriate words
designated by the Seller, with appropriate changes thereof and
additions thereto as from time to time may be required by law in
order to protect the title of the Seller to the Equipment and its
rights under this Agreement. The Railroad will replace promptly
any such marking, which may be removed, defaced or destroyed. The
Railroad will not change the numbers of any such units except with
the consent of the Seller and in accordance with a statement of new
numbers to be substituted therefore, which statement previcusly
shall have been filed with the Seller by the Railroad and shall
promptly be filed and recorded by the Railroad with the Interstate
Commerce Commission in accordance with Section 20¢ of the Interstate
Commerce Act.

Except as above provided, the Railroad will not allow
the name of any person, association or corporation to be placed
on the Equipment as a designation that might be interpreted as a
claim of ownership; provided, however, that the Railroad may cause
the Equipment to be lettered "Chicago and North Western," or
"C.N.W.", or may label the Equipment with the emblem, trademark,
or slogan of the Railroad, or may letter the Equipment with the
name or initials of any affiliated railroad company which is
permitted to use such Equipment as hereinafter provided, or may
letter it in some other appropriate manner for convenience of
identification of the interest of the Railroad therein.

7. Lost, Destroyed or Damaged Equipment. In the event
that any unit of the Equipment shall be worn out, lost, destroyed,
or, in the opinion of the Railroad, irreparably damaged or other-
wise rendered unsuitable or unfit for use from any cause whatsoever,
or shall be requisitioned or taken over by any governmental authority
under the power of eminent domain or otherwise (hereinafter called a
"Casualty Occurrence") prior to full payment of the indebtedness
and interest thereon, the Railroad shall notify the Seller within
thirty days after it has determined that a unit has suffered a
Casualty Occurrence.

In the event that the aggregate number of units suffering
a Casualty Occurrence exceeds 10% of the units then subject to this
Agreement, the Railroad shall, within 30 days of such event, deposit
with the Seller an amount then equal to the unpaid indebtedness on
the units suffering a Casualty Occurrence. Funds so deposited shall,
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as to each deposit, be applied within one year from the date

of such deposit, at the option of the Railroad (i) to the prepayment
of installments of indebtedness without penalty or premium, as
provided in Section 3(b) of this Agreement, or (ii) to the purchase
of other railroad freight-train cars (new or used), or other equip-
ment if approved in writing by the Seller, for substitution for
units suffering a Casualty Occurrence. Until the Railroad directs
the Seller to apply a deposit made by the Railroad with respect to
units suffering a gasualty Occurrence to the Prepayment of indebted-
ness as provided in this Section 7 and in Section 3(b) hereof, the
Railroad shall continue to pay the installments otherwise due
pursuant to Section 3(b) hereof, without reduction for the amount

of such deposit.

Equipment substitutions shall be of substantially as
good construction, material and character as, and shall have an
aggregate value (as of the substitution dates not less than the
aggregate Casualty Value (as hereinafter defined) as of the sub-
stitution date of the units of Equipment suffering a Casualty
Occurrence. For purposes of this Section 7, the Casualty Value
shall be the value determined by the method in use in standard
railroad practice for interroad settlements for destroyed equipment
and shall be evidenced by a certificate signed by an officer of
the Railroad and delivered to the Seller, The Railroad shall
deliver to the Seller a full warranty bill of sale vesting in
the Seller title to all equipment substitutions for units
suffering a Casualty Occurrence, free from all liens and
encumbrances, and such equipment substitutions shall be subject
to all the terms and conditions of this Agreement in all
respects as though part of the original equipment herein
described.

Pending prepayment of indebtedness or purchase of sub-
stitute railroad equipment the Seller, shall, upon request and at
the direction of the Railroad, invest monies received by it under
provisions of this Section 7 in:

(a) Bills, notes, bonds, or other obligations for
which the faith of the United States Government
is pledged to provide for payment of interest
and principal.

(b) Certificates of time deposit of commercial banks
having an aggregate capital and surplus of
$50,000,000 or more.

(¢) Commercial paper rated prime by a national
credit agency.

(d) Other investments if approved in writing by
the Seller.




Any interest or gain produced by such investment shall
accrue to and be paid to the Railroad., In the event that the
market value of such investments should decline, the Seller may
require Railroad to deposit additional monies equivalent to the
difference between the cost and market value of the investments.

8. Maintenance and Repair, The Railrocad will at all
times maintain the Equipment in good order and repair at its
expense, All additions and alterations to the Equipment required
under this Section shall be made free of liens, and shall become
part of the Equipment for purposes of this Agreement.

9. Seller's Warranty of Material and Workmanship. The
Seller warrants that the Equipment will be free from defects in
materials and workmanship and that the Seller will replace any
part or parts which shall fail under normal care and service within
one (1) year after the date of delivery.

10, Compliance with Laws and Rules. During the terms of
this Agreement the Railroad will comply in all respects with all
applicable laws and regulations, and shall make (at its expense
and free of liens on the Equlpment) all necessary additions and
alterations to the Equipment which are necessary to cause the
Equipment to conform to the requirements of such laws and regula-
tions, all of which shall become part of the Equipment for purposes
of this Agreement.

11, Inspections. The Seller shall have the right, by
its agents, to inspect the Equipment and the Railroad's records
with respect thereto.

12, Possession and Use. The Railroad, so long as it
shall not be in default under this Agreement, shall be entitled
to the possession of the Equipment and the use thereof upon the
lines of railroad owned or operated by the Railroad either alone
or jointly with another and whether under lease or otherwise,
and upon the line of railroad owned or operated by any rallroad
company controlled by or under common control with the Railroad,
or over which the Railroad has trackage rights, and also upon
connecting and other railroads in the usual 1nterchange of traffic,




13. Prohibition against Liens. The Railroad will
satisfy and discharge any and all sums claimed by any party
by, through or under the Railroad or its successors or assigns
which, if unpaid, might become a lien or a charge upon the
Equipment, or any unit thereof, equal or superior to the title
of the Seller thereto.

1l4. Railroad's Indemnities. The Railroad agrees to
indemnify and save harmless the Seller from and against all
losses, damages, injuries, liabilities, claims and damages
whatsoever, regardless of the cause thereof, and expenses in
connection therewith, including counsel fees. arising out of
retention by the Seller of title to the Equipment or out of
the use and operation thereof by the Railroad during the period
when title thereto remains in the Seller. This covenant of
indemnity shall continue in full force and effect notwithstanding
the full payment of the indebtedness in respect to the Price
and the conveyance of the Equipment, as provided in Section 5
hereof, or the termination of this Agreement in any manner
whatsoever.

The Railroad 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 unit of or all of
the Equipment; provided, however, that the Seller shall not be
relieved from its warranty covering material and workmanship
hereinbefore in Section 9 set forth.

15. Patent Indemnities. Except in cases of design,
articles and materials specified by the Railroad, the Seller
agrees to indemnify and hold harmless the Railroad from and
against any and all liability, charges and expenses, including
royalty payments and counsel fees in any manner imposed upon
Oor accruing against the Railroad or its assigns because of the
use in or about the construction or operation of the Equipment,
or any unit thereof of any device. apparatus, design, article
or material which infringes, or is claimed to infringe. on any
patent or other similar right. ‘

The Seller agrees to, and hereby does to the extent
legally possible without impairing any claim, right or cause
of action hereinafter referred to, transfer, assign, set over
and deliver to the Railroad every claim, right and cause of
action which the Seller has or hereafter shall have against
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the seller or sellers of any devices, apparatuses, designs,
articles or materials purchased or otherwise acquired by

the Seller for use in or about the construction or operation
of the Equipment, or any unit thereof, on the ground that any
such device, apparatus, design, article or material or opera-
tion thereof infringes or is claimed to infringe on any patent

or other similar right.

16. Assignments. The Railroad will not sell,
assign, transfer or otherwise dispose of its rights under this
Agreement or transfer the right to possession of any unit of the
Equipment without first obtaining the written consent of the
Seller. An assignment or transfer to a railroad company or
other purchaser which shall acquire or lease all or substantially all
the lines nf railroad of the Railroad and which, by execution of
an appropriate instrument satisfactory to the Seller, shall
assume and agree to perform each and all of the obligations and
covenants of the Railroad hereunder, or an assignment by the
Railroad to one of its wholly owned subsidiary companies, shall
not be deemed a breach of this covenant.

All or any of the rights, benefits and advantages
of the Seller under this Agreement, including the right
to receive the payments herein provided to be made by the
Railroad, may be assigned by the Seller and reassigned by
any assignee at any time or from time to time. No such assign-
ment shall subject any assignee to, or relieve the seller
from, any of the obligations of the Seller to construct and
deliver the Equipment in accordance herewith or to respond to
its guaranties, warranties and indemnities contained in
Sections 9 and 15 hereof, or relieve the Railroad of its
obligations to the Seller under Sections 2, 4 and 14
hereof, or any other obligation which, according to its terms
and context, is intended to survive an assignment.

Upon any such assignment either the assignor or the
assignee shall give written notice to the Railroad, together
with a counterpart or copy of such a581gnment stating the
identity and post office address of the assignee, and such
assignee shall by virtue of such assignment acquire all of
the Seller's right, title and interest in and to the Equip-
ment, or in and to a portion thereof, as the case may be, sub-
ject only to such reservations as may be contained 1in such
assignment. From and after the receipt by the Railroad of the
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notification of any such assignment, all payments thereafter
to be made by the Railroad hereunder shall, to the extent so
assiyned, be made to the assignee at the address of the as-
signee specified in the aforesaid notice.

The Railroad recognizes that it is the custom of
manufacturers or sellers of railroad equipment to transfer
or assign agreements of this character and understands that
the transfer or assignment of this Agreement, or of some or
all of the rights of the Seller hereunder, is contemplated.
The Railroad expressly represents, for the purpose of assurance
to any person, firm or corporation considering the acquisi-
tion of this Agreement or of all or any of the rights of the
Saller hereunder, and for the purpose of inducing such
acquisition, that in the event of such transfer or assignment
by the Seller as hereinbefore provided the rights of such
assignee to the entire unpaid Price or such part thereof as
may be assigned, together with interest thereon, as well as
any other rights hereunder which may be so assigned, shall not
be subject to any defense, setoff, counterclaim or recoupment
whatsoever arising out of any breach of any obligation of the
S2ller in respect of the Equipment or the delivery, guaranty
or warranty thereof, or in respect of any indemnity herein
contained, nor subject to any defense, setoff, counterclain
or recoupment whatsoever arising by reason of any other indebted-
ness or liability at any time owing to the Railroad by the
Seller. Any and all such obligations, howsoever arising, shall
be and remain enforceable by the Railroad against and only
against the Seller.

In the event of any such transfer or assignment,
or successive transfers or assignments by the Seller, of
title to the Eyuipment and of the Scller's rights hereunder
in respect thereof, the Railroad will, whenever requested by
such transferee or assignee, change the marking on each side
of each unit of the Equipment so as to indicate the title of
such transferee or assignee to the Equipment, such marking
to bear such words or legend as shall be specified by such
transferee or assignee, subject to requirements of the laws
of the jurisdictions in which the Equipment shall be operated
by the Railroad relating to such marking for use on equipment
covered by conditional sale agreements with respect to railroad
equipment. The cost of marking with respect to the first
assignee of Scller's rights under this Agreement shall be




borne by the Railroad. Such costs with respect to any sub-
sequent assignment will be borne by the subsequent transferee

or assignee.

In the event of any such transfer or assignment prior
to the completion of delivery of the Equipment, the Railroad
will, in connection with each settlement for a uni: or group of
Equipment subsequent to such transfer or assignment, deliver to
each assignee or transferee of any of the Equipment included in
such group all documents required by the terms of such transfer
or assignment to be delivered to such assignee or transferee
in connection with such settlement.

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

(a) The Railroad shall fail to pay in full,
when due and payable hereunder, any sum payable
by Railroad as herein provided in respect of the
Price of the Equipment or for interest and such
failure shall continue for more than fifteen (15)
business days after written notice from the Seller; or

(b) The Railroad shall, for more than thirty
(30) days after the Seller shall have demanded in
writing performance thereof, fail or refuse to
comply with any covenant. agreement, term or
provision of this Agreement on its part to be kept
or performed or to make provision satisfactory to
the Seller for such compliance; or

(c) If a proceeding in reorganization,
bankruptcy or insolvency be instituted by or against
the Railroad or its property and the debtor in
reorganization or any trustee or receiver appointed
therein fails to adopt and become bound by the terms,
provisions and conditions of this Agreement within
sixty (60) days after such appointment or designation,
or the Railroad makes an assignment for the benefit
of its creditors;

(d) The Railrnad shall make or suffer any
unanthorized assignment or transfer of this Agreement




or any interest herein or any unauthorized transfer
of the right of possession of any unit of the
guipment

then at any time after the occurrence of such an event of
default the S2ller may, upon written notice to the Railroad
and upon compliance with any legal requirements then in force
and applicable to such action by the Seller, declare the
entire unpaid portion of the Price of the Equipment, together
with the interest thereon then accrued and unpaid, immediately
due and payable, without further demand, and thereafter the
aagregate of the unpaid balance of the Price and accrued and
unpaid interest shall bear interest from the date of such
declaration at the rate of three~fourths of one per cent (3/4
of 1%) over the interest rate payable under and as determined
in Saction 3(c¢) of this Agreement, to the extent legally
enforceable, and the Seller shall thereupon be entitled to
recover judgment for the entire unpaid balance of the Price
of the Egyuipment so payable, with interest as aforesaid, and
to collect such judgment out of any property of the Railrcad
wherever situated.

18. Remedies, If the Railroad shall make
default as hereinbefore provided, then at any time
after the entire indebtedness in respect of the Price
shall have been declared immediately due and payable as
hereinbefore provided, the Seller, to the extent not
prohibited by any mandatory requirements of law, may, upon
such further notice, if any, as may be required for compliance
with any mandatory requirements of law applicable to the action
to be taken by the Seller, take or cause to be taken by its
acent or adents immediate possession of the sSgquipment, or any
unit thereof, without liability to return to the Railroad any
sums theretofore paid and free from all claims whatsoever,
except as hereinafter in this Section 18 expressly provided,
and may remove the same from possession and use of the Railroad
and for such purpose may enter upon the Railroad's premises
where the LEguipment may be located and may use and enploy in
connection with such removal any supplies, services and aids
and any available trackage and other facilities or means of
the Railroad, with or without process of law.

In case the Seller shall rightfully demand pos-
session of the ESyuipment in pursuance of this Agreement and
shall reasonably designate a point or points upon the lines of
the Railroad for the delivery of the Equipment to the Seller,




the Railroad shall, at i1ts own expense, forthwith and in the
usual manner, cause the Equipment to be moved to such point or
points on its lines as shall be designated by the Seller and
shall there deliver the Equipment or cause it to be delivered
to the Seller: and, at the option of the Seller the Seller
may keep the Equipment on any of the lines of railroad or premises
of the Railroad until the Seller shall have leased, sold or
~therwise disposed of the same, and for such purpose the
Railroad agrees to furnish, without charge for rent or storage,
the necessary facilities at any point or points selected by the
Seller reasonably convenient to the Railroad. This agreement
to deliver the Equipment and to furnish facilities for its
storage as herinbefore provided is of the essence of the
agreement between the parties, and, upon application to any
court of equity having jurisdiction in the premises, the
seller shall be entitled to a decree against the Railroad
reaquiring specific performance hereof.

If the Railroad shall make default as hereinbefore provided,
then at any time after the entire indebtedness in respect of the
purchase price shall have been declared immediately due and
payable as hereinbefore provided, the Seller (after retaking

possession of the Eaquipment as hereinbefore in this Section 18
provided) may at its election, to the extent not prohibited by
any mandatory requirements of law then in force and applicable
thereto, retain the Equipment as its own and make such disposi-
tion thereof as the Seller shall deem fit (including. if the
seller so elects, the leasing of the Eauipment on such terms
as it shall deem fit), and in such event all the Railroad's
rights in the Equipment will thereupon terminate; provided,
however, that, if the Railroad, within twenty (20) days of
receipt of notice of the Seller's election to retain the Eguip-
ment for its own use, as hereinafter provided, shall pay or
cause to be paid to the Seller the total unpaid balance of the
indebtedness in respect of the Price of all the Eauipment which
the Railroad has agreed to purchase hereunder, together with
interest thereon accrued and unpaid and all other payments due
by the Railroad under this Agreement, then in such event
absolute right to the possession of, title to and property in
such Equipment shall pass to and vest in the Railroad; or the
Seller, with or without retaking possession thereof, may at
its election sell the Equipment, or any unit thereof, free fromn
any and all claims of the Railroad, or of any other party
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claiming by, through or under the Railroad, at law or in equity.
at public or private sale and with or without advertisement as
the Seller may determine, all subject to and in compliance with
any mandatory requirements of law then in force and applicable
to such sale; and the proceeds of such sale, less the attorney's
fees and any other expenses incuxred by the Seller in taking
possession of, removing, storing and selling the Eauipment,
shall be credited on the amount due to the Seller under the
provisions of this Agreement. Written notice of the Seller's
election to retain the Equipment for its own use may be given

to the Railroad by telegram or registered mail addressed to the
Railroad as provided in Section 23 hereof, at any time during a
period of thirty (30) days after the entire indebtedness in
respect of Purchase Price shall have been declared immediately
due and payable as hereinbefore provided; and if no such notice
shall have been given, the Seller shall be deemed to have
elected to sell the Equipment in accordance with the provisions
of this Section 18.

To the extent permitted by any mandatory requirements
of law then in force and applicable thereto, any sale hereunder
may be held or conducted at such place or places and at such
time or times as the Seller 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 requirements of law, provided that the Railroad
shall be given written notice of such sale as provided in any
such requirements, but in any event not less than ten (10)
days prior thereto, by telegram or registered mail addressed
to the Railroad as provided in Section 23 hereof. If such sale
shall be a private sale permitted by such requirements, it
shall be subject to the right of the Railroad to purchase or
provide a purchaser, within ten (10) days after notice of the
proposed sale price, at the same price offered by the intending
purchaser or a better price. To the extent not prohibited by
any such requirements of law, the Seller may 1itself bid for and
become the purchaser of the Equipment, or any unit thereof, so
offered for sale without accountability to the Railrocad (except
to the extent of surplus money received as hereinafter provided
in this Section 18), and in payment of the purchase price
therefor the Seller shall be entitled to the extent not
prohibited as aforesaid to have credited on account thereof all
sums due to the Seller from the Railroad hereunder.
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Each and every power and remedy hereby specifically
given to the Seller shall be in addition 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 exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient by
the Seller. 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 an acquiescence therein.

If, after applying all sums of money realized by the
seller under the remedies herein provided, there shall remain
any amount due to it under the provisions of this Agreement,
the Railroad shall pay the amount of such deficiency to the
Seller upon demand, and, if tne Railroad shall fail to pay
such deficiency, the Seller may bring suit therefor and shall
be entitled to recover judgment therefor against the Railroad.
1f, after applying as aforesaid all sums realized by the
Seller, there shall remain a surplus in the possession of
the Seller, such surplus shall be paid to the Railroad.

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

In the event of assignments of interest hereunder
to more than one assignee, each such assignee shall be entitled
to exercise all rights of the Seller hereunder in respect
of the Equipment assigned to such assignee, irrespective of
any action or failure to act on the part of any other assignee.

19. 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 into any instrument other than an agreement of
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conditional sale, shall as to such State be ineffective,
without modifying the remaining provisions of this Agreement.
Wwhere, however, the conflicting provisions of any applicable
State law may be waived, they are hereby waived by the Rail-
road 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.

20. Extension Not a Waiver. No delay or omission in
the exercise of any power or remedy herein provided or otherwise
available to the Seller shall impair or affect the Seller's
right thereafter to exercise the same. Any extension of time
for payment hereunder or other indulgence duly granted to the
Railroad shall not otherwise alter or affect the Seller's
rights or the obligations of the Railroad hereunder. The
Seller's acceptance of any payment after it shall have become
due hereunder shall not be deemed to alter or affect the obli-
gations of the Railroad or the Seller's rights hereunder with
respect to any subseguent payments or default therein.

21. Recording. The Railroad will cause this Agree-
ment and any assignments hereof or of any interest herein,
and any supplements hereto or thereto to be filed and recorded
with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act; and the Railroad
will from time to time do and perform any other act and will
execute, acknowledge, deliver, file and record any and all
further instruments required by law or reasonably requested by
the Seller for the purpose of proper protection, to the
satisfaction of counsel for the Seller, of its title to the
Equipment and its rights under this Agreement or for the
purpose of carrying out the intention of this Agreement; and
the Railroad will promptly furnish to the Seller certificates
or other evidences of such filing and recording satisfactory
to the Seller.

22. Payment of Expenses. The Railroad will pay all
reasonable costs, charges, and expenses, except the counsel fees
of the Seller and of assignees of this Agreement, and including
stamp and other taxes, if any, incident to the printing or other
duplicating, execution, acknowledgment, delivery, filing, regis-
tration or recording of this Agreement, of the first assignment
by the Seller of this Agreement, of any instrument supple-
mental to or amendatory of this Agreement or such first

- 14 -




assignment and of any certificate of the payment in full of
the indebtedness in respect of purchase price due hereunder.
In addition, the Railroad will pay all reasonable costs,
charges and expenses including stamp and other taxes, if any,
of the first assignee of this Agreement and of any parties
acquiring interests in such first assignment incurred in
connection with such first assignment and payments to the
Seller by such first assignee.

23. Notice. Any notice hereunder to the Railroad
shall be deemed to be properly served if delivered or mailed
to the Railroad at Chicago and North Western Railway Company,
400 west Madison Street, Chicago, Illinois 60606, or at such
other address as may have been furnished in writing to the
Seller by the Railroad. Any notice hereunder to the Seller
shall be deemed to be properly served if delivered or mailed
to the Seller at 400 west Madison Street, Chicago, Illinois
60606, or at such other address as may have been furnished
in writing to the Railroad by the Seller. Any notice here-
under to any assignee of the Seller or of the Railroad shall
be deemed to be properly served if delivered or mailed to
such assignee at such address as may have been furnished in
writing to the Railroad or the Seller, as the case may be,
by such assignee.

24. Section Headings. All section headings are
inserted for convenience only and shall not affect any con-
struction or interpretation of this Agreement.

25. FEffect and Modification of Agreement. This
Agrcement exclusively and completely states the rights of the
Scller and the Railroad with respect to the Equipment and
supcrsedes all other agreements, oral or written, with respect
to the Faquipment. No variation or modification of this
Agreement and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly authorized
officers of the Seller and the Railroad.

26. Definitions. The term "Seller", whencver uscd

in this Agreement, means, before any assignment of any of its
rights hereunder, Northwest Properties Co., and any successor

or successors for the time being to its properties and husiness,
and, after any such assignment, both any assignee or assignces
for the time being of such particular assigned rights as regards
such rights, and also any assignor as regards any rights here-
under that are retained and excluded from any assignment.




27. Execution. This Agreement may be simulta-
ncously cxecuted in any number of counterparts, each of
which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the
same contract, which shall be sufficiently evidenced by any
such original counterpart. Althcugh this Agreement is dated
for convenience as of April 11, 1972 the actual date
or dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowlecdgments
hercto annexed.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused these pre-
sents to be signed in their respective corporate names hy
duly authorized officers and their respective cormorate sicals
to be hereunto affixed and duly attested, all as of the day,
month and year first above written.

NORTHWEST PROPERTIES CO.
(SEAL) By /[ o

é;/ * Vice President
ATTEST: i J. M, Butler

-257:372?772a43y44z243¢2¢;*

Asst. Secretary

CHICAGO AND NORTH WESTERN RAILWAY
COMPANY

(SEAL) By
) éy/ ice President
ATTEST: Jo M. Butler

Asst, Secretafy
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STATE OF ILLINOIS )

) Ss
COUNTY OF COOK )
On this _l4th _day of April . 19 72
before me personally appeared J. M. BUTLER
to me personally known, who, being by me duly sworn, says that
he is the Vice President of Northwest Properties Ce.

. that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of the Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of such corporation.

) By

(NOTARIAL SEAL) Notary!|public J
F. J. Broj

My Commission expires:

May 19, 1974

STATE OF ILLINOIS )

) Ss
COUNTY OF COOK )
On this 14th day of April , 19 72

before me personally appeared J. M. BUTLER

to me personally known, who, being by me duly sworn, says that
he is a Vice President of the Chicago and North Western Railway
Company, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged

that the execution of the foregoing instrument was the free

act and deed of said corporation.
W p i/

(NOTARIAL SEAL) Notafy(kublic A
F, J. Broj

My Commission expires:

May 19, 1974




SCHEDULE A
171
40'6" STEEL BOX CARS

C&NW Purchase C&NW Purchase C&NW Purchase
Car No. Price Car No. Price Car No. Price
92063 $5,265.69 9157 $5,245.93 9245 $5,265.69
9065 5,265.69 9159 5,245.93 9247 5,265.69
9067 5,265.69 9161 5,245.93 9249 5,265.69
9069 5,765.69 9163 5,265.69 9251 5,265.69
9071 5,265.69 9165 5,265.69 9253 5,265.69
9073 5,265.69 9167 5,265.69 9255 5,265.69
9075 5,265.69 9169 5,265.69 9257 5,265.69
9079 5,265.69 9171 5,265.69 9259 5,265.69
9081 5,265.69 9173 5,265.69 9261 5,265.69
9085 5,265.69 9175 5,265.69 9263 5,265.69
9087 5,245.93 9177 5,265.69 9265 5,265.69
9089 5,265.69 9181 5,265.69 9267 5,265.69
9091 5,265.69 9183 5,265.69 9269 5,265.69
9093 5,265.69 9185 5,265.69 9271 5,265.69
9095 5,265.69 9187 5,265.69 9273 5,265.69
9097 5,265.69 9189 5,265.69 9275 5,265.69
9099 5,265.69 9193 5,265.69 9277 5,265.69
9103 5,245.93 9195 5,265.69 9279 5,265.69
9105 5,245.93 9197 5,265.69 9281 5,265.69
9107 5,245.93 9199 5,265.69 92855 5,265.69
9109 5,245.93 9201 -5,265.69 9287 5,265.69
9113 5,245.93 9203 5,265.69 9289 5,265.69
9115 5,265.69 9205 5,265.69 9291 5,265.69
9117 5,265.69 9207 5,265.69 9293 5,265.69
9119 5,265.69 9211 5,265.69 9295 5,265.69
9121 5,265.69 9213 5,265.69 9297 5,265.69
9123 5,265.69 9215 5,265.69 9299 5,265.69
9127 5,265.69 9217 5,265.69 9303 5,265.69
9131 5,265.69 9221 5,265.69 9305 5,265.69
9135 5,265.69 9225 5,265.69 9307 5,265.69
9137 5,265.69 9227 5,265.69 9309 5,265.69
9139 5,265.69 9229 5,485.92 9313 5,265.69
9141 5,265.69 9231 5,265.69 9315 5,265.69
9143 5,265.69 9233 5,265.69 9317 5,265.69
9147 5,265.69 9235 5,265.69 9319 5,265.69
9149 5,265.69 9237 5,265.69 9321 5,265.69
9151 5,245.93 9239 5,265.69 9323 5,265.69
9153 5,245,933 9241 5,265.69 9325 5,265.69
9155 5,265.69 9243 5,265.69 9327 5,265.69




Schedule A
Page 2 Of 2

C&NW Purchase C&NW Purchase C&NW Purchase
Car No. Price Car No. Price Car No. Price
9329 $5,265.69 9367 $5,265.69 9407 $5,265.69
9331 5,265.69 9369 5,265.69 9403 5,265.69
9333 5,265.69 9371 5,265.69 9411 5,265.69
9335 5,265.69 9373 5,265.69 9413 5,265.69
9337 5,265.69 9375 5,265.69 9415 5,265.69
9339 5,265.69 9377 5,265.69 9417 5,265.69
9341 5,265.69 9379 5,265.69 9419 5,265.69
9345 5,265.69 9381 5,265.69 9421 5,265.69
9347 5,265.69 9383 5,265.69 9425 5,265.69
9349 5,265.69 9385 5,265.69 9427 5,265.69
9351 5,265.69 9387 5,265.69 9429 5,265.69
9353 5,265.69 9389 5,485.92 9431 5,265.69
9355 5,265.69 9391 5,265.69 9435 5,265.69
9357 5,265.69 9393 5,265.69 9437 5,265.69
9359 5,265.69 9395 5,265.69 9439 5,265.69
9361 5,265.69 9401 5,265.69 944 . 5,265.69
9363 5,265.69 9403 5,265.69 9443 5,265.69
9365 5,265.69 9405 5,284.93 9445 5,265.69

Total $900,675.33




AGR¥EMENT AND ASSIGNMENT, dated as of April 11,
1972, by and between NORTHWEST PROPERTIES CO., a corporation
organized under the laws of the State of Illinois, (herein-
after called the "Assignor”), and FIRST WISCONSIN NATIONAL
BANK OF MILWAUKEE (hereinafter called the

"Assignee”) ;

WHERFEAS, the Assignor and CHICAGO AND NORTH WESTLEPN
RATLWAY COMPANY, a Viisconsin corporation (hereinafter called
the "Railroad"), have entered into a Conditional Sale Agree-
ment dated as of this date, (hereinafter callecd the "Condi-
tional Sale Agreement"), covering the sale and delivery, on
the conditions therein set forth, by the Assigror and the
purchase by the Railroad of the railroad eguipment described in
dchedule A to the Conditional Sale Agreement (said eruipment
becing hereinafter called the “Equipment"):;

NOW, THEREFORE, this Agreement and Assignment
witnesseth that, in consideration of the sum of One Dollar
($1.00) and other good and valuable consideration paid by the
Assignee to the Assignor, the receipt of which is herchby acknowl-
edged, as well as the mutual covenants herein contained:

1. The Assignor hereby sells, assigns, transfers
and scts over unto the Assignee, its successors and assigns,
all the right, title and interest of the Assignor in and to the
Equipment and each unit thereof when and as delivered and ac-
cepted and upon payment to the Assignor of the amount required
to be paid under Section 6 hereof, and (a) all the right, title
and interest of the Assignor in and to the Conditional Szle
Agreement (except the right to receive payment of the amounts
required to be paid under Section 3(a) of the Cconditional Sale
Agrecment and the right to receive payment or reimbursement Eor
taxes paild or incurred by the Assignor as provided in Ser~tion 4
thereof), and in and to any and all amounts which may be or '
- hecome due or owing by the Railroad to the Assiqnor under the
conditional Sale Agreement on account of its indebtedness in
respect of the Price of the Equipment and interest thereon,
and in and to any other sums becoming due from the R~ilroad
under theconditional Sale Agreement, other than those herein-
above excluded, and (b) all of the Assignor's rights, powers,
privileges and remedies under the Conditional Sale Agrecement;
without any recourse, however, against the Assignor for or on
account of the failure of the Railroad to make any of the

_——



payments provided for in, or otherwise comply with, any of
the provisions of the Conditional Sale Agreement; provided,
however, that this Agreement and Assignment shall not subject
the Assignee to, or transfer, or pass, or in any way affect
or modify, the liability of the Assignor to deliver the
Equipment in accordance with the Conditional Sale Agreement
or any liability incidental to such delivery or in respect

of its obligations contained in Sections 9 or 15 of the
conditional Sale Agreement, or relieve Railroad from its
obligations to the Assignor under Sections 2, 4 and 14 of

the conditional Sale Agreement, it being understood and
agreed tnat, notwithstanding this Agreement and Assignment,
or any subsequent assignment pursuant to the provisions of
Section 156 of the conditional Sale Agreement, all obligations
of the Assignor to the Railroad in respect of the Equipment
shall be and remain enforceable by the Railroad, its success-
ors and assigns, against and only against the Assignor. 1In
furtherance of the foregoing assignment and transfer, the
Assignor hereby authorizes and empowers the Assignee, in the
Assignee's own name or in the name of the Assignee's nominee
or in the name of and as attorney, hereby irrevocably consti-
tuted, for the Assignor, to ask, demand, sue for, collect,
receive and enforce any and all sums to which the Assignee is
Oor may become entitled under this Agreement and Assignment and
compliance by the Railroad with the terms and agreements on
its part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit of

the Assignee.

2. The Assignor covenants and agrees that it will
deliver the Equipment to the.Railroad in accordance with the
provisions of the Conditional Sale Agreement; and that, not-
withstanding this Agreement and Assignment, it will perform
and fully comply with each and all the covenants and condi-
tions of the Conditional Sale Agreement set forth to be
complied with by the Assignor. The Assignor further covenants
and agrees that it will warrant to the Assignee and the Rail-
road that at the time of delivery of any unit of the Equipment,
it had legal title to such unit and good and lawful right to
sell such unit and the title to such unit was free of all
claims, liens and encumbrances of any nature except only the
rights of the R~ilroad under the Conditional Sale Agreement;
and the Assignor further covenants and agrees that it will
defend the title to such units built by it against the de-
mands of all persons whomsoever based on claims originated




prior to the delivery of such unit by the Assignor to the
Rnilroad; all subject, however, to the provisicns of the
conditional Sale Agreement and the rights of the Railroad
thercunder.

3. The rights of the Assignee to the entire un-
paid portion of the Price of said Ecuipment delivered to and
accepted by the Railroad, and interest thereon as well as any
other rights as may be so assigned hereunder, shall not be
subject to any defense, offset, counterclaim or recoupment
whatsoever arising out of any breach of any obligation of
the Assignor, or the successors to its business, in respect
of the delivery of the Equipment or under Sections 9 and 15
of said Agreement nor subject to any defense, cffset, counter-
claim or recoupment whatsoever arising by reascn of any other
indebtedness or liability at any time owing to Railroad by
the Assignor, or the successors to its business.

The Assignor will indemnify, protect and hold harm-
less the Assignee 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 Assignee or its assigns because of
the use in or about the construction or operation of the
Equipment, or any unit thereof, of any device, apparatus,
design, article or material which infringes, or is claimed
to have infringed, on any patent or other right, except for
any designs specified by the Railroad, or devices, apparatus,
articles or materials specified by the Railroad and not manu-
factured by the Assignor.

4. The Assignor will cause each side of each unit
of the Equipment to be plainly, distinctly, permanently and
conspicuously marked in letters, the following legend:

"FIRST WISCONSIN NATIONAL BANK OF MILWAUKEE,
OWNER"

5. Upon request of the Assignee, its successors
and assigns, the Assignor will execute any and all instru-
ments which may be necessary or proper in order to discharge
of record the Conditional Sale Agreement or any other ‘instru-
ment evidencing any interest of the Assignor therein or in
the Equipment.




6. The Assignee, upon each Closing Date (as
Aefined in Scetion 3 of the conditional Sale Agreement)
fixed as provided in said Section 3, or as otherwise herein-
after sct forth, shall pay to the Assignor by certified or
bank cashier's check in chicago Clearing House funds, an
amount equal to that portion of the aggregate Price, as fixed
in said Section 3, of the unit or units of Eauipment in the
Group (as defined in the conditional Sale Agreement) with
respect to which the closing is held on said Closing Date not
rcquired to be paid pursuant to Section 3(a) of the condi-
tional Sile Agreement, provided that there shall have been
delivered to the Assignee a notice fixing the Closing Date
for the Group and three copies of the following documents in
form and substance satisfactory to Assignee's counsel:

(a) Certificate of Acceptance by the Railroad
with respect to the units of Equipment in the Group.
Su~h certificate shall state that there was or will
be plainly, distinctly, permanently and conspicuously
marked on each side of each of the units in the Group

the following legend:

"FIRST WISCONSIN NATIONAL BANK OF MILWAUKEE,
OWNER" ;

(b) A Bill of Sale from the Assignor to the
Assignee, transferring to the Assignee title to the
units of Fguipment in the Group and warranting to
the Assignee and to the Railroad that at the time
of delivexry to the Railroad the Assignor had legal
title to such units and good and lawful right to
sell such units and title to such units was free
of all claims, liens and encumbrances of any nature
except only the rights of the Railroad unclexr the
conditional Sale Agreement;

(c) Invoice for the unit or units of the
Eguipment in the Group accompanied by or having en=-
dorsed thereon a certificate by the Railrcad as
to the correctness of the Price of such unit or
units;

(d) A favorable Opinion of counsel for the
Railroad stating that (i) the conditional sale
Agreement ha# been duly authorized, executed and
delivered and"is a legal, valid and binding




instrument enforceable in accordance with its

terms, (ii) this Agreement and Assignment has

been duly authorized, executed and delivered by

the Assignor and is a legal, valid and binding
instrument; (iii) the Assignee is vested w:.th

all the right, title and interest of the Assignor

in and to the Cconditional Sale Agreement purported
to be assigned to the Assignee by this Agreement

and Assignment, (iv) title to the units of Equip-
ment in such Group is validly vested in the
Assignee, free of all claims, liens and encum-
brances except only the rights of the Railroad

under the conditional Sale Agreement, (v) no ap-
proval of the Interstate Commerce Commission orxr

any other governmental authority is necessary for
the execution and delivery of the Conditional Sale
Agreement or this Agreement and Assignment, and

(vi) the conditional Sale Agreement and this Agree-
ment and Assignment have been duly filed and
recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Com-
merce Act and that no other filing or recordation

is necessary for the protection of the rights of

the Assignee in any state of the United States of
America or the District of columbia, (vii) the
Railroad is a duly organized and existing cOrporation
in good standing under the laws of the State of
Wisconsin and has the power and authority to own its
properties and to carry on its business as now con-
ducted, (viii) there is no condition, restriction or
requirement in the documents constituting the corpo-
rate charter of the Railroad relating to or affecting
the execution and delivery by the Railroad of the
conditional Sale Agreement or the enforceability
thereof in accordance with its terms or requiring
any approval of its stockholders in respect thereof
and (ix) neither the execution and delivery of the
Conditional “ale Agreement and this Agreerent and
Assignment, nor the consummation of the transactions
therein and hercin contemplated, nor the fulfillment
of the teorms therecof and hereof will conflict with
or result in a breach of any of the terms, conditions
or provisions of any law, regulation, orde?, writ,




injunction or decree of any court or governmental
instrumentality, domestic or foreign, or of any
ajrcement or instrumentality to which the Railroad
is now a party or constitute a default thereunder:
and

(e) A receipt from the Assignor evidencing
payment by the Railroad of the amount required to
be paid by it pursuant to Section 3(a) of the
conditional Sale Agreement.

1t is understood and agreed that the Assignce shall
not be required to make any payment to the Assignor in respect
of any Equipment not delivered by the Assignor and accepted by
the Rrilroad within the time limits specified in Section 2 of
the conditional Sale Agreement and not included in the term
"Lguipment" as used in the conditional Sale Agreement or in
this Agreement and Assignment.

7. The Assignee may assign all or any of its rights
under the conditional Sale Agreement, including the right to
receive any payments due or to become due under it from the
Railroad thereunder. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall, to
the extent of such assignment, enjoy all the rights and priv-
ileges and be subject to all the obligations of the Assignee
hercunder.

3. The Mssignor hereby represents and warrants to
the Assignee, its successors and assigns,

(a) That the Conditional Sale Agreement was
duly authorized and lawfully executed by it for a
valid consideration and that it is binding upon
the assignor in accordance with its terms, and
that it is now so in force without amendment thereto,

(b) That this Agreement and Assignment has been
duly authorized, executed and delivered by the
Assignor and is a valid instrument binding upon the
Assignor and enforceable against the Assignor in ac-
cordance with its terms, and

(c) That title to the Equipment delivered to
the Railroad is, or will, upon delivery to the Rail-
road, be validly vested in the Assignee, free of all




claims, liens and encumbrances except only the rights
of the Railroad under the conditional Sale Agreement.

The Assignor covenants and agrees that it will from
time to time and at all times, at the request of the Assiqgnee
or its successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and assurance
and do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provisions
hereinabove set forth and more particularly to confirm the
rights, title and interests hereby assigned and transferred
by it to the Assignee or intended so to be.

9. The terms of this Agreement ancd Assignment
and all rights and obligations hereunder shall be governed
by the laws of the State of Illinois.,

10. This Agreement and Assignment may be executed

in any number of counterparts, each of which so executed shall
be deemed to be an original, and such counterparts together
shall constitute but one and the same instrument, which shall
be sufficiently evidenced by any such original counterpart.
The Assignee agrees to deliver one of such counterparts,
or a certificed copy thereof, to the Railroad. Although this
Agreement and Assignment is dated for convenience as of

April 11, 1972 the actual date or dates of
cxecution hereof by the parties hereto is or are, respectively,
the date stated in the acknowledgements hereto annexed.

IN WITNESS WHEREOF, each of the Assignor and the
Assignee have caused this instrument to be executed in
their respective names by their respective officers, there-
unto duly authorized, and their respective seals to be
hereunto affixed, duly attested, as of the day and year first
above written.

ST PROQPERTIES CO.
(SEAL)

ATTEST: « /Vlce Pre51dent

J. M, Butler
S D7 tgpci izt

Assistant Secretary




-

FIRST WISCONSIN NATIONAL BANK OF MILWAUKEE

Qﬂzf’zﬁgg%%?&r

(S 1AL)

By Z
ADTLST e President
—Berret=ry
Cashier

STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
On this 14th day of April 19 72,
before me personally appeared J, M. BUTLER ’

to me personally known, who being by me duly sworn, says that
he is a Vice President of Northwest Properties Co., that the
seal affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

33 Baed”

thgry PublNc
F. . Broj

My Commission expires:

May 19, 1974




STATE OF WISCONSIN )
) ss
COUNTY OF MILWAUKEE )

On this day of April, 1972 ToTo mmry
before me personally appeared o .
to me personally known, who being by me duly sworn, says that
he is a Vice President of the FIRST WISCONSIN NATIONAL BANK
OF MILWAUKEE . that the seal affixed to
the foregoing instrument is the corporate seal of said corpo-
ration, that said instrumen was signed and sealed on behalf
of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

W} y //W
Notary Public /

My Commission expires:

/ “W.F. MAPES, Notary Public
Milwaukes Coupry Wiccorcio
My Commissicn £xrires Aug ¢ 1870

CHICAGO AND NORTH WESTERN RAILWAY COMPANY hereby
acknowledges due notice of the assignment made by the fore-
going Agreement and Assignment.

CHICAGO AND NORTH WESTERN RAILWAY

COMPANY, 7_
By N
(SEAL) // Y"  vyice President
/ J. M, Butler

ATTEST:

Assistant Secretary
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