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 CONDITIONAL SALE AGREEMENT, dated as of March 17, 1976

. by and between  NORTH WESTERN. LEASING COMPANY, = a. corporation

organized 'under the laws of -the State of Delaware (hereinafter called
"Leasing Company’' or the ''Seller'), CHICAGO AND NORTH WESTERN ' -

*. TRANSPORTATION COMPANY, a corpordtion organized 'under the 1aws df

‘efthe State of Delaware (hereinafter called the "Railroad"), R

WHEREAS .the Seller has dgreed to sell and deliver to the
Railroad and the Railroad has agreed to purchase the- railroad
equipment described in Schedule A hereto (hereinafter called the ‘

‘ﬁ'_”Equipmenf"),_‘

NOW, THEREFORE '1n consideretion of the terms and cond1~
tions hereinafter set forth the parties hereto do hereby agree
as follows:

: 1. ‘Sale. The Seller wi]l sell and deliver to- the Railroad
.and the RaiIroad will purchase from the Seller and accept delivery
-of, and pay for, as hereinafter provided, each unit of the b
';Equ1pment . . - o
Del er The Selle1 will deliver the units of the
Equ1pment to t ailroad ready for service and free of all ..
liens, encumbrancee 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 the Railroad shall desig-
nate. The Railroad shall not be bound under this Agreement to
accept delivery of any unit after  December 31; 1976

and any unit not delivered, accepted and settled for’hereunder
on or before that date shall not be included in the term A
"Equipment" as used in this Agreement. On delivery of ‘each -
unit of the Equipment hereunder the Railroad will. assume with
respect thereto the responsibilities and risk of loss R

3. - Purchase Price and Payment The base price per unit
-~ of hquipment 18 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 therefor delivered to the Railroad by the Seller.
The Equipment delivered to and accepted by the Railroad here-. =
under shall be settled for on one or more Closing Dates (herein-
after defined) (the Equipment settled for on eéach Closing Date.
bein5 hereinafter called a "Group") el

i
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- The Railroad hereby prom1aeq to pay to the Seller at the
office of the Seller or at such bank in Chicago, Illinoils as
the Seller may designate, the appgregate Price of the Equipment
delivered to and accepted by the Railroad hereunder, and interest,

. as follows:

(a) On the Closing Date with respect to each Group, the Rail—
. road shall pay an amount equal to at least twenty per cent
(20%) of the aggregate PrLce of all units of Equ1pment in
such Group. , .

(b) The Railroad shall pay the balance of the aggregate Price
' of all units of Equipment settled for hereunder in +twenty=eight
( 28 ) substantially equal quarterly installments payable on
. March 15, June 15, September 15, and December .15 of each year
cammencing March 15 1977 to and including December 15 3
(subject to the. privilege of prepayment as hereinafter
provided). '

(¢) The indebtedness hereunder for the unpaid balance of the
aggregate Price of the units of Equipment in each Group
shall bear interest from the Closing Date for such Group,
and the Railroad shall pay such interest quarterly on
March 15, June 15, September 15, and December 15 of each
year (such dates being hereinafteér called the "Interest
Payment Dates') as follows: (i) on the first Interest
Payment Date following such Closing Date, interest accrued
from and including such Closing Date to but not including
such Interest Payment Date at the rate per annum of one
hundred and seven per cent (107%) of the Prime Rate (as
hereinafter defined) in effect on such Closing Date, on

~ thirty-one thirty-sixths (31/36ths) of the indebtedness
and one hundred and twenty-five per cent (125%) of such

Prime Rate on five thirty-sixths. (5/36ths) of such indebted-

ness; and (ii) on each Interest Payment Date thereafter,

interest accrued from and including the preceding Interest

Payment Date at the rate per annum for each quarter or

fraction thereof of 107% of the Prime Rate in effect on

the preceding Interest Payment Date on 31/36ths of the
indebtedness and 125% of such Prime Rate on 5/36ths of
such indebtedness. The term "Prime Rate' means the rate
per annum charged by Continental Illinois National Bank
and Trust Company of Chicago for 90 day unsecured commer-
cial loans to large corporate borrowers of the highest
credit standing.

»

The Railroad shall have the privilege of prepaying its
indebtedness hereunder or any installment thereof, at any time
without penalty or premium, and each prepayment shall be applied
to reduce installments in inverse order of maturity thereof. The
Railroad shall pay simultaneously with any prepayment pursuant to
this paragraph all unpaid interest, if any, upon the principal
amount then to be prepaid, but only to the extent accrued to 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 laterw
than December 31, 1976), not more than fifteen (15) days e
following presentatian 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 m]wmlu% Date designated therein.,

o
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_ Interest under Lhiw A?uuumwnn shall be datermined on.. ‘
the basis of a 365 (or 366) r. The Railroad will pa y -

- interest at the rate of three ths of one per cent (3/4 of 1%)
over the higher of the two immWMWhr rates 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 pay- o

' able pursuant to the terms mﬂ this Agreement. v . :

: 4. Taxes. All payments to be made by the Railroad

hereunder will be free of expemse to the Seller in respect of
taxes (other than income taxes, gross receipt taxes, franchise
‘taxes, excess profits taxes and similar taxes), which expénse
the Rallroad assumes and agrees to pay on demand in additian
to the Price of the Equipment. e

5. Title to the Eguipment. Leasing Company and the
Railroad may enter into ottl wumdkuiumal sale agreements or = . |
may enter into leases for the purchase or lease by the’ Railroad o

of railroad equipment, and the Railroad may cause Continental =~
Illinois National Bank and Trust Company (hereinafter called the
“"Assignee'), pursuant to an Agreement dated as of January 1, 1975

- among the Railroad, Leasing Company and the Assignee, to. acquin '

by assignment from the Leasing Company its interest in such equip-

ment and conditional sale agreements and in the Equipment and- this;7+‘

Agreement, or to make locans to Leasing Company secured by security
agreements and the leased equipment described therein (such con-
ditional sale agreements and security agreements being hereinafter'
called the "Related Agreements'). In consideration for Leaaing
Company's entering into this Agnwwm&nt and each of the Related -
Agreements, and for the Assipgnee’'s entering into the related
aasi%nments and making loans to Leasing Company in respect of - = -
the leased 2uipment the Railroad agrees that the Equipment shall
be security for the indebtedness and other obligations of the =
Railroad and Leasing Company under all the Related Agreements,

and the Railroad does hereby grant to Leasing Company prior to any
assignment of this Agreement to the Assignee and to the Assignee
after such assiﬁnment (the grantee being in each such case defined
as the "'Seller,’ as provided in Section 26 hereof) a security
interest in the Eiuipmenr to secure the payment of the indebtedness:
and performance of the obligations of the Rallroad and Leasing ‘
Company, as the case may be, under each Related Agreement in ac-
cordance with the terms thereof as though the Equipment were part
of the equipment described therein; provided, however, that if
the Railroad or Leasing Company is indebted to the Assignee under

.h.
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any Related Agreement at any ti after the Railroad shall
have paid under this Agreement the full indebtedness in
~respect of the Price of all units of the Equipment, and
any such unit suffers-a Casualty Occurrence (as defined
in Section 7 hereof) or is disposed of hy the Railroad in
the ordinary course of bus , no deposit, prepayment or
additional security shall be required ﬂnﬂﬁT Section 7 or
otherwise, and, provided there is then nm existing default
under any Related Agreement, Seller's security interest
in such unit shall be deemn mﬁnaLed and released
upon such disposition ¢ nd absolute title to
and property in such unit shall 55 to and vest in the
Railroad without further tr: or action on the part of
the Seller, except that the W 1 MLQUt%ted by the
Railroad, will execute a bi » instrument in
writing as may be necessar iate to make clear
upon the public records the title of the Railroad to such
unit. '

The Seller shall retain the full legal title to and
property in wacL ‘unit of the FW~"";,“ delivered to the Rail-
road hereunder until the Hﬂ“ 2 d Leasing Company shall
have made‘all their payments and shall have performed all their
obligations hereunder and under the Related Agreements. When
and only when the Seller sha Mavw béen paid the full indebted-
ness in respect of the Pr"LO of all the Equipment and in respect
of the price of the equipment described in the Related Agree-
ments, together with interest and all other payments as herein
and in the Related Agreements provided, and when the Railroad
and Leasing Company shall have pe med all of their obligations
under this Agreement and under the Related Agreements, absolute
title to and property in the Equipment shall pass to and vest in
the Railroad without further tran - or action on the part of
the Seller, except that the Seller, if
will execute a bill of sale or inmtxument in writing as may be
necessary or appropriate to make clear upon the public records
“the title of the Railroad to the Equipment.

-5

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 plalnly,
distinctly, pelmﬂnentiy and conspicuously marked with the
name of the Seller followed by the word "Owner'" or other
appropriate words designated by the Seller, with appropriate




‘changes thereof and addit -Lons thﬁr to 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 uhder this Agreement.
The Railroad will not place any unit of the Equipment which
shdall have been delivered to it hereunder in operation or
exercise any contrel or dominion pver any such unit unless
cach side of such unit st : s0 marked and will
replace promptly any such , Which may be removed,
defaced or destroyed. The I road will not change the
numbﬁrs of any uuch WHTT ex with the consent of the
statement of new numbers
h statement previously shall
- the Railroad and, if such
' filed and recorded
ce Commission in
state Commerce Act.

tm b@ aub»meu
have been ﬁmlmd
units are roll,ﬂg ‘stock
by the Railroad with the 1 3
accordance with Section zﬂw of

t as above prmwxﬂﬂf the Railroad will not allow
ng pwlqua‘ ﬁi iﬂn or corporation to be’
gnation that might be

; provided, however, that
un1pmunt to be lettered "Chicago
and North Western," or Mo, or may label the Equipment
with the emblem, tradems or slogan of the Railroad, or
.may letter the Fquipm&mt with the name or initials of any
affiliated railroad any 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.

1nf't‘11_lr@tmﬂ &L & Hl <I“"Jl 1
“the Railroad may cause tF"

7. Lost, Destroved or Damapec
event that any unit of t
lost, destroy#d or, in the opi nf
1rreparab1y damavud or otherwise rendered unsuitable or
unfit for use from any cause whatsoever, or shall be
requisitioned or taken over by any Huvnrnmental authority
under the power of eminent domain or otherwise (hereinafter
called a "Casualty Occurrence') prior to.full payment here-
under of the indebtedness and L“L. est incurred under this
Agreement only, the Rﬂi]lmad shall notify the Seller within
thirty days after it has determined that a unit has suffered
a Casualty Occurrence,

Equipment. In the
.1 be worn out,
e Railroad,

The Railroad shall, within thirty days of such
notification, deposit with Lhm Seller an amount equal to
the then unpaid indebtedness in respect of the Price of
the Equipment multiplied hv the ratio having for its
numerator the Price of the unit or units suffering a

i
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Casualty Occurrence and for its denominator the aggregate
Price of all units of the Equipment., The Seller, upon
receipt of such deposit, shall cease to have any interest
in such unit or units suffering a Casualty Occurrence, and
absolute title to and property in such unit or units shall
thereupon pass to and vest in the Railroad without further
rransfer or action on the part of the Seller, except that
the Seller, 1if requested by the Railrcad, will execute a
bill of sale or instrument in writing as may be necessary
or appropriate to make clear upon the public records the
title of the Railroad to such unit or units.

Such deposic may be applied. at any time at the
option of the Railroad (i) to the prepayment of install- .
ments of indebtedness without penalty or premium, as pro-
vided in Section 3(b) of this Apreement, or (ii) to the
purchase of other railroad equipment (new or used), other
than automobile racks, maintenance equipment, machines or
other non-rolling stock equipment (unless otherwise approved
in writing by the Seller) for substitution for units suffer-
ing a Cas ualty Occurrence. Equipment substitutions shall
be of sub%tanrxdllv as good construction, material and
character as, and sh&]l have an aggregate value as of the
date of substitution not less Lhdn the aggregate fair value
in good repair as of the date of substitution of the units
suffering a Casualtv Occurrence. The fair value of any unit
of Equipment in good repair as of the date of substitution,
for purposes of this Section 7, shall be deemed to be the
Price thereof less an amount representing deprecxatlon to
the date of substitution as determined by the method in use

~at the time in standard ra 1 practice, and shall be
evidenced by a certificate signed by an officer of the

Railroad and delivered to the Seller.

Title to such equipment substitutions for units
suffering a Casualty Occurrence shall be vested in the
Seller free from all liens and encumbrances, and 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
substitute 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:

-6



(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 commeféial
banks having an aggregate capital and
surplus of éﬁﬂ 000, 000 oY more.

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

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

Any 1nter@ﬁt or gain produced by such investment shall
acerue to and be paid to the Railreocad. 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 Railroad will at all
times maintain the Fquxpment in good order and repair at its
expense.

9. Seller's Warranty of MaterldY 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 Rallrocad will comply in all respects with
all applicable laws,

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 posse881on of the Equipment and the use thereof;
and the possession and use of units of rolling stock shall be
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 lines of railroad owned or operated by
any railroad 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 inter-
change of traffic.




. 13. Prohibition against 5. The Railroad will
satisfy and discharge any and dll sums claimed by any party
by, through or under the Rallroad or its successors or assigns
which, if unpaid, might become a lien or a charge upon the
Equipm&nt, or any unit thwwumt equal or superior to the title
of the Seller thereto; e: - the Railroad shall not be
quuirod to pay or discharge any such claim so long as the

validity thereof shall 1 n in good faith and by
Jpprmpulat@ legal pTHLP@dLW" 1y reasonable manner - and the
nonpayment thereof does n 2 opinion of the Seller,
adversely affect the prope Lghts of the Seller in or to
the Equipment or othe: - Agreement. Any amounts
paid by the Seller in dL ‘. liens, charges or security
interests upon the Equip be secured by and under
this Agreement.

"y or
UMU r

This covenant will not be deemed breached by reason of
liens for taxes, assessments ov ernmental charges or levies,
in each case not due and dwﬂﬂnqr‘¢t, or undetermined or inchoate
materialmen's, mwuhd:if , WOy '"s, repairmen's or other like-
liens arising in the ordinary course of business and, in each

case, not delinguent.

14,  Railrcad's In
indemnify and save harmle
losses, damageﬂ, in

3 The Rdllroad agrees to
"Tﬂmr from and against all
, clalms and damages

dwmnul

whatsoever, regar 3 £ 3 and expenses in
connection th&]fwl inelud . 5@l " arising out of
retention bV Lhe a@ll@m of title to the Equipment or out of the

road during the period when
"This covenant of indemnity
‘ect notwithstanding the full
payment of the Lnd@bﬂﬁdr' 2ct to the Price and the
conveyance of the Equlpmmkt as provided in Section 5 hereof,

or the termination of this Agreement in any manner whdtsoever

title theretﬁ fwma1nw in

shall continue

The Railroad will bear » 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, -, that the Seller shall not be
relieved from nﬂ' WAL A o) r material and workmanship
hereinbefore in Section 9 set forth,

15. Patent Indemnities. Except in cases of design,
‘articles and materials sy led by the Railroad, the Seller
agrees to indemnify and hold harmless the Railroad from and
against any and all liability s and expenses, including
royalty payments and counsel fees in any manner imposed upon
or accruing against the Railroad or its assigns because of the
use in or about the construction or nqeﬂarion of the Equipment,
or any unit thereof of any device, apparatus, design, article
or material which 1nfr1nyum, 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 mmllmr has or hereafter shall have
against 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 opera-
tion of the Equipment, or any unit thereof, on the ground
that any such device, apparatus, d@“lbm drticle or material
or operation thereof infringes or is claimed to 1nfr1nge on
any patent or other similar right.

16. Assignments. The Railroad will not sell, assign,
transfer or otherwise 1ﬂ&p0ﬁ0 of its rights under this Agree-
ment 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 of 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 nf its wholly owned subsidiary companies,
shall not be deemed a breach of this covenant, provided that
the Railroad (with hlnmlng ot upon successors of the Rail-
road) agrees not to be releas as a primary obligor for the
payment of principal and imtereﬁt when diule and payable (whether
by acceleration or otherwis tedness outstanding here-
under on the date of any uuwh mwmgnmmmt or transfer.

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 reasaigned by any assignee
at any time or from time to time. No such assignment shall
subject any assignee to, or relieve thp Seller from, any of
the obligations of the Beller to deliver the Equlpmenr in
accordance herewith or to 1e%pmnd 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. -

Uponn any such assignment either the assignor or
the assignee shall give written notice to the Railroad, to-
gether with a counterpart or copy of such 3551gnment stating
the identity and post office address of the aSSLgnee, and such
ass1gnep shall by wvirtue of such dgangnmant acquire all of the
Seller's right, title and 1nt@1mar in and to the Equipment,
or in and to a portion thereof, as the case may be, subject
only to such reservations as m&y be contained in such assignment.

e T -
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From and after the receipt by the Railroad of the notification
of any such assignment, all payments thereafter to be made by
the Railroad hereunder shall, to the extent so assigned, be
made to the assignee at the address of the assignee specified
in the aforesaid notice :

The Railroad recognizes that it is the custom of manu-
facturers or seller 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 cmﬂtemplated. The Railroad
expressly represents, for the purpose of assurance to any
person, firm om corporation considering the acquisition of this
Agreement or of all or any of the rights of the Seller hereunder,
and for the purpuse of inducing such acquisition, that in the
event of such transfer or assignment by the Seller as herein-
before provided the rights of such assignee to the entire unpaid
Price of the Equipment or such part thereof as may be assigned,
together with interest thereon, as well as any other rights
hereunder which may be so ass lgned, shall not be subject to any
defense, setoff, counterclaim or recoupment whatsoever arising
out of any breach of any obligation of the Seller 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, counterclaim or recoupment whatsoever
arlsxng by reason of any other indebtedness or liability at
any time owing to the Railrocad 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 oﬂ any such transfer or assignment, or suc-
cessive transfers or assignments by the Seller, of title to the
Equipment and of the Seller’m rights hereunder in respect there-
of, 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 Seller's
rights under this Agreement shall be borne by the Railroad.
Such costs with respect to any subsequent 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 unit or group
of Equ1pment subsequent to such transfer or assignment, deliver
to each assignee or transferee of any of the Equipment included

~10-



in such agroup all dncumenLn required by the terms of such

transfer or assignment to be delivered to su%?

"transferee in connection with such settlementy,

I

N
assignee 0%

17. Q&iﬁﬁlﬁ ....... In the event that anyﬂghe 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 pavable hereunder, any sum payable by
Railroad as her ein prnv1ﬂed in respect of the
Price of the Equipment or for interest and
such failure shall continue for more than
five (5) business days after written notice
from the Seller; or

. (b) The Railroad shall, for more than thirty (30)

. ddy after the ey shall have demanded in

writing phfiﬂlmﬂHCN thereof, fail or refuse
to comply with any covenant, agreement, term

or prquSIUM of
to be kept or perf

8 Agre ﬁment on
med or to make

its part
provision

] -satisfactory to the Seller for such compliance;

o

insolvency is instituted by or aga
Railroad or its property and, unle
proceeding is dismissed within six
stayed or otherwise rendered ineff

(c) A proceeding in reorganization, bankruptcy or

inst the

ss such u
ty (60) days,
ective, the

debtor in reorganization or any trustee or

receiver appmiutod Lh@ltiﬂ fails t

o} adopt and

condmtlnns of rhmq Ag w@ment within sixty (60)

days after such appointment or des
or the Railroad makes an assignmen
benefit of its creditors '

(d) The Railroad shall make or suffer

ignation;
t for the

any un-

authorized assignment or transfer of this
Agreement or any interest herein or any un-

"authorized transfer of the right o
of any unit of the Equipment;

then at any time after the occurrence of such
default the Seller may, upon written notice to

- and upon compliance with any legal requirement

and applicable to such action by the Seller, d
unpaid portion of the Price of the Equipmenth

interest thereon then accrued and unpaid, imme

payable, without further demand, and thereafte
of the unpaid balance of the Prlw and accrued
1nterest shall bear interest irum the date of

-1l

f possession

an event of

the Railroad

s then in force
eclare the entire
together with the
diately due and

r the aggregate
and unpaid

such declaration



at the rate of three-fourths of one per cent (3/4 of 1%) over
‘the higher of the two interest rates payable under and as
determined in Section 3(c¢) of this Agreement, to the extent
legally enforceable, and the Seller shall thereupon be entitled
to recover judgment for the en > unpaid balance of the Price
of the Equipment so payable, with interest as aforesaid, and

to collect such judgment out of any property of the Railroad
wherever situated. :

18. HTlelea. If the Railrcad shall make default as
hereinbefore ‘ ' Jhmm at d]f time after the entire
indebtedness in 1e@p0«w . of the Equipment shall
have been declared imme ; and pavable as hereinbefore
provided and during the wwmﬁ¢muduuu of such default, the Seller,
to the extent not prohitl d by any mandatory r@quirements of
law, may, upon such further notice, if any, as may be required
for compliance with any thﬂm y requirements of law applicable
to the action to he 't dkun by the Seller, take or cause to be
taken by its agent or agents immediate possession of the Equip-
ment, or any unit thereof, without liability to return to the
Railroad any sums there! 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 Equipment may be located and may use and
employ in connection with such removal any supplies, services
and aids and any available tr re and other facilities or
means of the Railrcad, with or without process of law.

=

In case the Seller shall rightfully demand possession
of the Equipment 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 its own expense, forthwith and in the usual
manner, cause the Equipment to be moved to such peoint or points
on its lines as shall be designated by the Seller and shall
there deliver thp 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 other-
wise 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 hereinbefore provided is of the essence of the
agreement between the parties, and, upon application to any
court of equity having jurisdivtimn in the premises, the Seller
shall be entitled to a decree against the Railroad requiring
specific performance hereof.




If the Railroad shall make default as hereinbefore
provided, then at any time thereafter during the continu-
ance of such default and after the entire indebtedness in
respect of the Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore provided,
the Seller (after retaking possession of the Equipment 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 disposition thereocf as
the Seller shall deem fit (including, if the Seller so elects,
the leasing of the Equipment on such terms as it shall deem
fit), and in such event all the Railrcoad'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 th Equipment 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 Equipment which the Rail-
road has agreed to purchase hereunder, together with interest
thereon accrued and unpaid and all other payments due under
this Agreement, and under all the Related Agreements (as
defined in Section 5 hereof), then in such event absolute
right to the possession of, title to and property in such
Equipment shall pass to and vest in the Raillroad; or the Seller,
with or without retaking possession thereof, may at its election
sell the Equipment, or any unit thereof, free from any and all
claims of the Railroad, or of any other party 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 manda-
tory requirements of law then in force and applicable to such
sale; and the proceeds of such sale, less the attornev's fees.
and any other expenses incurred by the Seller in taking possession
of, removing, storing and selling the Equipment, shall be credited
on the amount due to the Seller under the provisions of this
Agreement and any Related Agreement. Written notice of the
Seller’s election to retain the Equipment for its own use may
be piven 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 the Price of the Equipment 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

-13~
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the Seller upon demand, and, if 2 Railroad shall fail to pay
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be entitled to recover judgment therefor against the Railroad.
I1f, after applying as aforesaid sums realized by the Seller,
there shall remain a surplus i pwi“@ﬂSlun of the Seller,
such surplus shall be paid to the Railro
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In the event of assignments of interest hereunder to
more than one assignee, w'*h such assignee shall be entitled
ise all rights of the Seller hereunder in respect of

it assigned to such assignee, irrespective of any

to act on the part of any other assignee.

19. Applicable Sta

Laws. Any provision of this

Agreement prohibited by any mpplm?wblu law of any State, or
which by any Jppllﬂﬁhlﬁ Law of y State would convert this
Aykgumﬂnt into any inst mtham than an agreement of

1 State be ineffective,

LT wwwwi&imm& of this Aplecmenr.

V : provisions of any applicable
State law may hm wmivmdﬂ they are her mhw waived by the Railroad
to the full extent permitted by law, to the end that this
Agreement shall be deemed to bm a conditional sale and enforced
as such.

without mudi
Where, howey

20.

: nsion Not No delay or omission in
the exercise of anv power ein plQVLd@d or other-
wise available to the or affect the Seller'

‘same. Amr ext ion of time
a2l wmduﬂﬂwnﬁw du?y granted tm the
i@ alter or affect the Sellex’
r:ghrs or the obligations of t Railroad hereunder.. The
Seller's acc w»plr ance of any payme ent after it shall have become
due hereunder shall not be deemed to alter or affect the obli-
gations of the Railroad or the 8§ llmr'ﬁ ghts hereunder with
respect to any subsequent - ]

T Lm exerclse
eunder or oth

right ther
for payment he

Railroad shall not otherw

21. wﬂu%ﬂ this Agreement

and any ass: d ¥ Ty - herein, and any
supplements hﬁreru or thereto Lu be filed dnd 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 in-
struments required by law or ably requested by the Seller
for the purpose of proper pro N to the satisfaction of
counsel f -he 1ler, of i itle to the Equipment and its
rights under this AMLuemenr 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 in-
cluding stamp and other taxes, if any, incident to the printing
or other dupWLvarlng, execut:ion, acknowledgment, delivery,
filing, registration or recording of this Agreement, of the
first assignment by the Seller of this Agreement, of any instru-
ment supplemental to or amendatory of this Agreement or such

an
o3
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_to the Halkmddd dL

at such other address as may

first 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 dS%lVUDP of this Agreemanr and of any
parties acquiring interests in such first assignment incurred
in connection with such first u;"'pnment and payments to the

Seller by such first assignee.

23. HNotice.
shall be de

Any notice hereunder to the Railroad
be properly served if delivered or mailed
Chicago and North Western Transportation
Company, 400 West Mmdiqmﬁ reet, Chicago, Illinois 60606, or
have been furnished in writing
to the Seller by the R Railroad. Any notice hereunder to the
Seller shall be d@amed to be pxnp@rly 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
herwunder to any assignee of the Seller or of the Railroad.
shall hPrdL?M@d to be properly served if delivered or mailed
to such assignee at such address as may hdve been furnished in
writing to the Railroad or the Seller, the case may be, by
such ass lgnea

4

2&. %antun Headings. All section heddings are inserted
for ronvenleumu only and shall not affect any cons truction or

. interpretation of this Agreement.

. 25. Effect and Modificat:
ment. exclusively and completely s
and the Railroad with respect to

. 0f Agreement. This Agree-
~es the rights of the Seller

Equipment and supersedes

~all other agreements, oral or written, with respect to the

EqUipment 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 ”“eller " whenever used in
this Agreement, means, before any assignment of any of its
rights heLaundel Nmrth Western Leasing Company, and any successor
Or SUCCessors fmr the time being to its propertles and business,
and, after any such assignment, both any assignee or assignees
for.the time being of such partivular assigned rights as regards
such rlghts and also any assignor as regards any rights here-
under that are retained and excluded from any assignment.

executed in any numEor of counrcrpdrts each of Whth so executed
shall be deemed to be an original, and such counterparts, to-
gether shall constitute but one and the same contract, which
shall be quff1c1wntly evidenced by any such original counterpart.

? ‘ 16~



Although this Agreement is dated for convenience as of

the date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
“hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused these presents to be
signed in their respective c« ate names by duly authorized
officers and their respective corporate seals to be hereunto
affixed and duly attested, all as of the day, month and year
first above written.

HORTH W@ STERN LEASING COMPANY
li ,,,,, 'L.vl .

| g7
||7' ﬂ,r‘»::'/ /,v’“ "!‘v;«" ; f /o
B o i.'l |l"" »/ _____ /! i!’ ....... m;ﬁ' ) ':z[',.‘ d ‘_:,7'
y ya / JM o “" et ™y

,Wj’ - Vice President
'.r S }.:‘: AIJ ) ’ . K: IIII v“((
B ATTE .‘.“}'ll‘ :
i ‘ LK
(/ }KZi
e 3” """ . "

Av tant uwcxﬂmmr“

CHICAGO AND NORTH WESTERN
IMAN“PORTATTON COMPANY

Ty Vice Prmmideut
-(SEAL) - LS

'AFlEST
/

yC

Asa1stant S Lrodey
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STATE OF ILLINOIS )

}y 88
COUNTY OF COOK )
Oon this _17th day of March ' , 1976

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 NORTH WESTERN LEASING
COMPANY, 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.. :

Y9 B/

(NOTARIAL SEAL) Notary{/Public’

My COMNLSSLOH explresz

ey

STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
Oon this _17ih  day of March L 1976
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
TRANSPORTATION COMPANY, 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 its Board of Directors and he.
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

3r i B/w\/

(NOTARIAL SEAL) . Notary' Public |

My Commission expires:

- 18 -



SCHEDULE A

CONDITIONAL SALE AGREEMENT
Dated as of
March 17, 1976
: Between )
'NORTH WESTERN LEASING COMPANY
: and .
CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY

Quantity Description : ailroad No. - Purchase Price
1 American Locomotive CNWX262055 ‘ $404,069, 59
Crane Model 7050DE
1 Diesel Pile Hammer CNWX262055 33,121.44
6 ' Air Compressors 17-2779/84 32,076.00
5 Hydraulic Rail

' Puller-Expander 17-2788/92 21,382.52
Total Machines $490,649.55

11 LOY6" box cars CNW 10078 : 5,032.05
CNW 10004 5,032.05

CNW 10126 5,032.05

CNW 10132 5,032.05

CNW L0140 5,032.05

CNW 10146 5,032.05

CNW 10152 5,032.05

CNW 10158 5,032.05

CNW 10166 5,032.05

CNW 10174 5,032.05

CNW 10182 5,032.05

11 OpenTop Hopper

Cars CNW 112332 6,463.08

CNW 112333 6,462.76

CNW 112334 6,463.68

CNW 112335 6,418.53

CNW 112336 6,475.70
CNW 112337 6,464.79

CNW 112338 . 6,329.31

CNW 112339 6,464.79

CNW 112340 6,329.31

CNW 112341 ‘ 6,494,776

CNW 112342 -~ 6,505.73

Total Rolling Stock $126,224.99

Grand Total ‘ $616,874.54



AGREEMENT AND ASSIGNMENT, dated as of March 17, :
1976__, by and between NORTH WESTERN LEASING COMPANY, a corpo-
ration organized under the laws of the State of Delaware
(hereinafter called the "Assignor"), and CONTINENTAL ILLIHOIS
NATIONAL BANK AND TRUST COMPANY OF CHICAGO (herelnaftar called

the “"Assignee");

WHEREAS, the hssignor and CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY, a Delaware corporation (hereinafter
called the "Railroad"), have entered into a Conditional Sale
Agreement dated as of this date (hereinafter called the '
"conditional Sale Agreement”), covering the sale and delivery,
on the conditions therein set forth, by the Assignor and the
purchase by the Railroad of the railroad equipment described
in Schedule A to the Conditional Sale Agreement (said equipment
being 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 hereby
acknowledged, as well as the mutual covenants herein contained:

1. The Assignor hereby sells, assigns, transfers
and gets over unto the Assignee, its succeassors and assigns,
all the right, title and interest of the Assignor in and to
each unit of the Equipment when and as severally delivered
and accepted and upon payment to the Assignor of the amount
required to be paid by the Assignee under Section 6 hereof,
and (a) all the right, title and interest of the Assignor
in and to the Conditional Sale Agreement (except the right to
receive the payments specified under Section 3(a) of the
conditional Sale Agreement and the right to receive payment
‘or reimbursement for taxes paid or incurred by the Assignor
as provided in Section 4 thereof), and in and to any and all
amounts, other than the payments hereinabove evcluded, which
may be or become due or owing by the Railroad to the Assignor
under the Conditional Sale Agreement on account of its indebted-
ness in respect of the Price of the Equipment and interest there-
on, and in and to any other sums becoming due from the Railroad
under the Conditional Sale Agreement, other than those herein-
above excluded, and (b) all of the Assignor's rights, powers,
privileges and remedies under the Conditional Sale Agreement;
without any recowr se, however, against the Assignor for or on
- account of the failure of the Railroad to make any of the



™

¢

paymanta provided for in, or otherwise comply with, any of

the p1001610ns of the conditional Sale Agreement; provided,
however, that this Agreement and hmuignment shall not subjent,
the Assxgnee 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

bf its obligations contmined 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 that, notwithstanding this Agreement and Assignment,

or any subsequent assignment mwumwmmn to the provisions of
Section 16 of the Conditional Sale Agreement, all obligations

- of the Assignor to the Hmﬁ]mwmd in respect of the Equipment ,
shall be and remain enforceable by the Railroad, its success- .
ors and assigns, against and only against the Assignor. In
furtherance of the foregoing masignment and transfer, the
Assignor. heneby authorizes and empowers the Asalgnee, 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
or may become entitled under this Agreement and Assignment and
compliance by the Railroad with the terms and ajreements on

its part to be performed under the Conditional Sale Agreement,
but at the ekpense and liability and for the sole benefit of
the Assignee.

2. The Assignor covenants and agrees that it will
deliver the Eguipment to the Railroad in accordance with the.
provisions of the Conditional Sale Agreement; and that, not-
withstanding this Agreement and Asmignment, 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 Assignox. The Assignoxr further covenants
and agrees that it will warrant to the Assignee and the Rajil-
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 Rrilroad under the Conditional Sale Agreement;
and the Assignor further covenants and agrees that it will
defend the title to such units sold by it against the de-
mands of. all persons whomsoever based on claims originated

o g .



prior to the delivery of such unit by the hssignor to the
Railroad; all subject, however, to the provisions of the
conditional Sale Agreement and the rights of the Railroad

theraunder .

ts of the Assignee to receive from

ton (other than the portion

the Conditional Sale Agreement)
of the Price of the BEgulpment dvered to and accepted by
the Railroad, and interest therscn, mas wall as any other
rights assigned by the Assignor hereundey, shall not be
subject to any defense, offset, coun im or recoupment
whatsoever arising out of any breach of any obligation of
the Assignor, or the successors to lts business, in reupﬂct
of the delivery of the Bguipment or under Sections 9 and 15
of the Conditional Sale Agreement nor subject to any defense,
offset, counterclaim or recoupment whatsoever arising by
reason of any other indebtedness or 1i ity at any time
owing to Railroad by the Assignor, or the successors to its
business.

3. The wig
the Railroad the unpaid port
payable under Section 3(a)

The Assignor will indemnify, protect and hold harm-
less the Assignee om and against any and all liability,
claims, demands, .5, charges and expenses, including
royalty payments and couns feew, in any manner imposed upon
or accruing against the Assignee or its sssigns 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 infring
to have infringed, on any patent or other right, except for
any designs specified by the Mmﬁ]wmmﬁ" or devices, apparatus,
artihlpﬁ or matﬂrimﬂw wwwu$ﬁmmﬂ by the Railroasd and not manu-

w, Or is claimed

i3

4. The Assignor will cause each side of each unit
of the Equipment to be plainly, distinctly, permanently and
conspicuously marked with the following legends

"CONTINENTAL ILLINOILS NATIONAL BANK AND TRUST
COMPANY OF CHICAO, OWNER,"

5. Upon reguest of the Assignee, its successors
and assigns, the Assignor will execute any and all instru-
ments which may be necessary or propex in order to discharge
of recoxrd the conditional hmm@ Mq mmwmw o mmy‘mther instru-

the Equipment,

-



6. The Assigr PONn escn closing Date (a3
defined in Section 3 of the Conditional Sale Agreement) -
fixed as provided in said Section 3, or as otherwise hgre;ne
after sct forth, shall pay t® the Assignor by cextified or
bank cashier's check in Chicago mring House funds, an
amount egual to that po e of the aggregate Price, as fixed
in said Section 3, of the unit or units of Eauipment in the
crohp (as defined in the mwwwnumwnmn “mmw Mqrapment) wmth
respect to which the closing is hel
reaquired to be paid pursuaant to f “Pmmm 3(&) af the Condlw
tional Sale Agreement, provided thmt there shall have been
‘delivered to the Assignee a notice fixing the Closing Date
for the Group and three ies of the W«"lwwmng documents in

form and substance satisf MNWWWW to hAssignee's counsel:
(my reptificate of Aoceptance by the Railrond

with respect to the units of BEguipment in the Group.
Surh certificate shall state that there was plainly,
dl atinctly, permanently and conepicuously marked on
each side of each of the units in the group at the
time of delivery and acceptance the following
legend:

NATIONAL BANK AND TRUST
TOmGO, OWNER"

"CONVINENTAL II
i COMPANY OF CF

|

f
(b} A BiLl of sale from the Assignor to the
Assignee, transferring to the aAssignee title to the

units of Egaipment in the um»uw MMM warranting to
the Assigree and to the Railros at at the time
of delivery to the Hmml”: a4y signor had legal
title to such units and good and lmwﬂul right to
sell such units and title such units was free

of all claims, liens and encumbrmsnces of any nature
except only the rights of the Railroad under the
conditional Sale Agreementy

For the wnit or units of the

I} mu@mmpmmimd by or having en-
by the Railroad as

e of such unit ox

{c) "
Eguipment in the
dorsed thereon a certificoabe
to the correctness of the Pr
units;

(d) A favorable Opinion of Counsel for
the Railroad and the Assignor, which may be
the same, stating that (i) the Conditional Sale
Agreement has 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, wvalid and binding
instrument enforceable in accordance with its

terms: (iii) the Assignee is vested with all the
right, title and interest of the Assignor in and

to the Conditional Sale Agreement purported to be
assigned to the Assignee by this Agreement and
Assignment, (iv) title to the uwnits of Egquipment

in such Group is validly vested in the Assignee,

free of all claima, liens and encumbrances except

only the rights of the Railroad under the Con-
ditional Sale Agreement, (v) no approval of the
Interstate Commerce Commission or any other
governmental authority is necessary for the exe-
cution 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 20¢ of the Interstate Com-
merce Act and that, for the units of rolling stock

in the Equipment, no other filing or recordation

is necessary for the protection of the rights of

the Assignee in such units in any state of the

United States of America or the District of Columbia,
(vii) the Railrcad is a duly organized and existing
corporation in good standing under the lawa of the
State of Delaware and has the power and authority

to own its properties and to carry on its business

as now conducted, (viii) there is no condition,
restriction or reguirement in the documents constitut-
ing the corporate 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 reapect thereof and
(ix) neither the execution and delivery of the Con-
ditional Sale Agreement and this Agreement and Assign-
ment, nor the consummation of the transactions therein
and herein contemplated, nor the fulfillment of the
terms thereof and hereof will conflict with or result
in a breach of any of the terms, conditions or pro-
visions of any law, regulation, order, writ,




injunction or decree of any court or governmental
instrumentality, domestic or foreign, or of any
agreement or instrument 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.

In giving the opinion specified in subparagraph (d)
of this Section 6, counsel may gualify any opinion to the
effect that any agreement is & legal, valid and binding
instrument enforceable in accordance with its terms by a
general reference to limitations as to enforceability imposed
by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
generally; and counsel may rely, as to title to any units of
used BEquipment being free of claims, liens and encumbrances
(except only the rights of the Railroad under the Conditional
Sale Agreement), upon the opinion of counsel for the Seller
and upon the opinion of counsel for the vendor from whom the
Seller purchased such units.

1t is understood and agreed that the Assignee 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 specificd in Section 2 of
the conditional Sale Agreement and not included in the term
"Fquipment" 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
reccive any payments due or to become due under it from the
Railroad thereunder. In the event of any such assignment, any
such subseguent 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
hexcun! '

8. The Assignor 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 Agrcement and Assignment has been
‘duly authorized, executed and delivered by the
hssignor 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 sach unit of Equipment with
respact to which a closing ls held, will be validly
vested in the Assignee, free of all claims, liens and
encumbrances except only the rights of the Raxlroad
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 thc 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 s0 executed shall
-be deemed to he an original, and such counterparts together
shall constituc 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 cextificed copy thereof, to the Railroad. Although this
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Agrcement and Assignment is dated for convenience as of

the actual date or dates of
cxecution hereof by the parties hereto is or are, respectively,
the date statpd in the acknowledgements hereto annexed

the date first set forth above,

IN WITNESS WHEREOQF,

each of the Assignor and the

Assignee have caused this instrument to be executed in

their respective names by their respective officers,
unto duly authorized, and their respective seals

there-
to be

hereunto affixed, duly attested, as of the day and year first

. above written.

(SEAL)

| M'i*ff;;:'vqc" :

Ass1stant sécretary

(SEAL)
ATTEST: )
N7 A
AV |l’| YL !i 1” o7, I? o o [ e F @D

COmmercial.Banklgg Officer

NORTH

STERN LEASING
fmmmm “

""""""

CONTINENTAL ILLINOIS NATIONAL

BANK A, mUST COMPANY OF
L CR / /, -~ e ' Y/ ‘M'“
By }l ........ l! ,,,,,,,,,,,,,, 'nu .... ) 4|'|h. v"l L,p' ------- "--""ﬂ"‘ il J’ """" A

Vice President



STATE OF 1LLINOIS )
' ) SS
COUNTY OF COOK )

On this 17th  day of March, 1976
belore me pprsonally appeared J, M, Butler ‘
to me personally known, who being by me duly sworn, says
that he is a Vice President of NORTH WESTERN LEASING COMPANY,
that the scal affixed to the fOrﬁqulng instrument is the
corporate seFI of said corporation, that said instrument was

signed and sealed on behalf of sai:l corporation by authority
ot its Board! of Directors, and he .cknowledged that the
cxecution of the foregoing instrumcnt was the free act and

deed of said corporation.

(NOTARIAL, SEAL) Notary @ubllc 7

My Commission expires:

o |

STATE OF ILLINOIS )
| ) ss
COUNTY OF COOK )

On this day of

before me personally appeared
to me personally known, who being by me duly sworn, says that
he is a Vice President of the CONTINENTAL ILLINOIS NATIONAL

. BANK AND TRUST COMPANY OF CHICAGO, that the seal affixed to
the foregoing instrument is the corporate seal of said corpo- -

ration, that said instrument was signed and sealed on behalf

of said corporation by authority f its Board ~f Directors,

and he acknowledged that the execution of the foregoiny

instrument was the free act and decd of said corporation.
L E V.

ot

. ‘
.
* v A, oo .
- N e 4 A
. P : Ao, v

. “ e , A
i) Bt ’{FL. " J“ s 't lfLA“ Ay

(NOTARIAL SEAL) " Notary Public

My CommisSion expires:




CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
hereby acknowledges due notice of the assignment made by the

foregoing Agreement and Assignment.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

/W Vlce President
4/’ /" .A

/
o’
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