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CONDIATIONAL SALE ACPELRFENT

Dated as of Septewber 20, 1973

Retween

7217
GUHDERSON, THCMw..l0l7 i |
- L\\N\Uﬁiany~-
seller, Nov 7 1973"950:41’
: -~ m

WIS TAT
and COMMERCE Compggygy

BURLIRGTON NORTHEDN IRC.

Buyer,

FOR PURCHASE OF

176 - 100Q-T0ON CAPACITY COVRRED HODPPRER CA

RS

-

ASSICNHENT AGRLENIENT

Dated as of September 20, 1973
Between

GUNDLPSON, INC.
and

THE NORTHERN TRUST CONMPANY

iR
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TNIS AGRLDEMENT, dated as of the twentieth day of September,
‘ 1973, by dnd between GURDERSON, INC., a corporation
of the State of Oregest (hereinafter called the
"Sellex" ox "lManufacturer"), as party of the first part,
and BURLINCTON NORTHERN INC., a corporation of the
State of DPelaware (hereinafter called the "Buyex"),
as party of the second part,

WITNESSETH THAT:

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

1. Construction, Sale and Deliverv. The Sellerxr
hereby agrces to construct, or cause to be constructed, sell
anc deliver to the Buyer, and the Buyer herebv agrees to buy
from the Seller and to accept delivery of as hereinafter pro-
vided, the following described railroad equipment (herein-
after sometimes referred to as "eguipment™):

- One Hundred Seventy=-Six (176) 100-Ton _
capacity coverad hopper carg, b@atinq Buver's
.numbers BN 452424 through 452599, inclusive,
at an estimated cost of H17,811.04 per car.

Each of said cars shall be co ns structed in
accordance with Buver's Specific ac on Ho. 1973-F
and Seller's letter quotation dated January 30,
1373, together with Seller's Specification No.

R-4007-73 draving SK-384 as modified by Buyer's i
purchase order BUR-L-0OB- ?992 3 dated March 21,
1973,

Delivery of said equipment shall bhe made by the .
Seller to the Buyer at Seller's plant at Portland, Oregon.

The oPllOl shall deliver said equipment to the
Buyer at said point in first-class ocverating condition, and
conmplete with ail ecuiprent of whatever nature is necessary
for the complete and immediate use of same. The Seller
warrants that each car will be free from defects in material
(except as to articles or materials incorporated therein
which have been furnished bv the Buver or by a supplierx
or suprliers specified by the Buver) and workmanship
under normal use and service; the Seller's obligation
with respect to any car to be 11n1Lcd to making good at
its plant anv part or parts of such car which shall,
within one year after the lelVOly of such car, ke re-
turned to the Seller with transportation ‘charges DrGDdld,



and which the Seller's cxamination shall disclose to its
satisfaction te have been thus defective. This warrenty
is expressly in lieu of all othor warranties expressed or
inplied cwcept for the Seller's obligations under Section
7, and the Seller shall not be liable for irdir@ot or
consequential damages resulting from any such defects in
material oxr workmanship.

Upon delivery of ecach car or group of cars by
the Seller to said point, the Buyer shall execute and
deliver to the Sol]“r a Certificate of Icceptance stating
that ecach car specified hv number in such certificate has
been deliverea to and accepted on Buyer's behalf, which
shall be conclusive evidence that such car conforms to the

specifications and is acceptable to the Buyer in all details
and 1s subject to the terms and provisions of this Agreement.

The Seller agrees to deliver said ecuipment, as
hereinabove provided, on or hefore October 18, 1973, except
for delays due to causes beyond Scller's control.

2. Amount and Pavment of Purchase Price. - The —
aggregate purchase price or the aloresaid equipment,
together with interest thereon, shall ke payebhle by the
Buyer to the Seller at such place as the Seller shall,
from tine to time designate, in the following manner:

On the lst day -of Octobexr, 1974, 1/12th
of the unpaid balance of the purchase price of
each car ~ccepted under this Agreement, and a
like sum on each October 1 thereatfter to and
including October 1, 1985, at which time the G
entire amount of the debt remaining shall be
paid. Interest shall be pavable on the unpaid
balance of the purchase price on January 1,
April 1, July 1, and Octoker 1, in each vyear
commencing January 1, 1974, (if any such date
is not a business day, on the next succeeding
business dav), interest shall commience from the
date of payment to Seller by The Northorn Trust
- Company pursuant to Section 1 of the Assignient
Agreement betveen Seller and 7The Northern Trust
Company of even date herewith, the .rate of
interest charged shall be the prime commercial
rate of interest per annum of The Horthern Trust
Company, in effect from time to time plus 1/2 of
one per cent.
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, Interest under this Agreement shall be determined
on the basis of a 360-day yecar of twelve 30-day months.

The Buyer shall have the rigbt at the time of
any installment payment to make prepayments on the balance
of the purchase price of the cquipment in any multiple of
the installment then due, or the entire balance of the
purchase price, with interest to the date of such pre-
payment without premium. Any partial prepayment hereuncer
shall be applied on the most remote installment or in-
stallments then outstanding.

If the Seller shall fail to deliver any dne or
more of said cars on or before Octoberx 19, 13873, whether
due to causes beyond Seller's control or otherwise, the
parties hereto shall be released from thelr obligations
hereunder with respect to such cars not delivered on or

. before October 19, 1873; however, the Buyer shall be

obligated to accept such cars and pay for same either in
cash oxr, in case the Buyer shall arrange therefor, by means
of a conditional sale agreement, eguipment trust or such

-other appropriate method of- financing as the Buyexr shall

deternine. \
3. ‘Intercest, Taxes
Coin or Currencv, 2All said pa
to the extent rermitted by applicable law, inclule in-
terest at the rate of eight (8%) percent per annw: on the
amount of any overdue payments from the due date of such

nd Payments in United States
vrents oy the Buyver sanall,

a
3
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“payment, and £r:all be free of expenses to the Seller for

collection or other charges, and of the amount of anv

"State and/or Federal- tax (othexr than State and/or. Federel

Tncome and IExcess Profits Taxes) levied or imposed ucon
this agreement, and/or upon any sale, pavment, shipment
or delivery under the terms hereof, all of which expenses
and taxes the Buyer assumes and agrees to vay in eddition
“to the apove-mentioned purchase vrice of the eauivment.
The Buver shall also pay vromptly all taxes and assess-—
ments which may he imposed upon the equipment, or the
earninas arising therefrom, or the operation theresof,

or upon the Seller by reason of its ownership thereod,

by any jurisdiction in which the equipment is operated,
and agrces to leep at all times the equipment free and
clear of all taxes, assessments, liens and encumizrances,
and covenants that the eguipment will at all tinmes be
naintained, used and operated under and in compliance
with all laws and regulations in any jurisdiction to which
the equipment “ray be-subject,  but the -Buver shall not ke’
reqgquired to pay any such taxes or assessments, so long as
the validity thereof shall be contested in goed faith and
by appropriate lecal proceedings in any reasonable mpanner
which will not affect the title of the Seller in and to
the -equipiment., '
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All pavyments provided for in this agreement
pay I

'shall be made by the' Buver to the Seller in such coin or

currency of the United States of rmerica as, at the tine
of payment, is legal tender for the payment of public and
private debts. : ' . :

: 4, Title to the Douipment. The Seller shall,
and hereby does, rctain the full legal title to and nronerty
L [ 23 X b -

‘in all the eguipment until the Buyer shall have made all

of the payments and shall have ¥ept and performed all of
the covenants in this agreement. provided to be kept or
performed by the Buyer notwithstanding the delivery of the
eqguipment to and the possession and use thereof by the
Buyer as herein provided. Any and all veplacements of the
equipment, and of parts of the ecuipment, or any of it,
and additions thereto, shall cconstitute accessions to the
equipnent and shall be subject to all the terms and con-
ditions of this agrecment and included in the word “eqguip-
ment" as used in this agreement. When and onlv when the
Seller has been paid in the aforesaid money the full pur-
chase price for all the equiprent, with interest and all
other pavments as herein provided, and all the Buver's
covenants and conditions herein contained have been per-
formed by the Buyer, title to and property in all of the
equipment shall pass to and vest in the Buyer without
further transfer or act on the part of the Seller, except
that the Seller shall, if reguested by the Buver so to do,

.execute and deliver to the Buver a bill or bhills of sale

of all of said-equivment, transferring the title to and
property in said equipment to the Buver free and clear of
all liens and cncumbrances whatsocever, and shall execute

. for record or filing in public offices, such instrument or
5 b ’

instruments in writing as may be necessary or: appropriate

in order then to make clear upon the public reccrds the

‘title of the Buver to all of said ecuipment under the laus

of any jurisdiction; vrovicded, hovwewer, that if the Seller
shall have assigned its interest In and to said equipment
and its rights hereunder pursuant to Section 8 hereof, such
assignee of the Seller shall execute and deliver to the
Buyer a bill of sale conveving said eguirrent and each unit
thereof to the Buyer free of any interest of such assignee
and of any liens arising through any action of such assignee.

5. Compliance with Laws and Rules. The Buyer
shall comply in all respocts with all acts of Congress and
with the laws of the United States, and of the states and
territories into which its operations involving the equip-
ment may extend during the ternm of this. agreement, and with
the lawful rules of the Interstate Commerce Commission and
any other legislative, executive, administrative or judicial
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hody exercising any powey oxr jurisdiction over any of the
equipment, dnd, in the event that the said laws orx rules
require the alteration of any of the ecuipment, the Buyer
agrees to conform therewith at its expense and to maintain
the eqguipment in proper condition for operation under such
laws and rules during the life of this agreerent; nrovided,
however, that the Buver may in good faith contest the
application of any such law or rule in anv reasonable
manner which will not affect the title of the Sollor in
and to tbe equipment : . .- St e T

" 6. HMaintenance, Replacements, Marking, Reports
and Inspection of the nauipment. At all times as long as
this agreement shall he in force, the Buyer shall keep and
maintain the equipment in good order and proper repair at
its own expense, and cause the same to be kept numbered
as aforesaid, and chall place and maintain stencils upon
both sides of each unit of the equipment covered by this
agreement, with the name of the Seller or of the Seller's

ssignee, as the case mav be, followed by the word "Cwner"

- or other appropriate words designated by the Seller, and

the Buyer agrees that it will not place said equipment in
operation or exercise any control or dominion over any

part therecf until said stencils have been placed on both
sides of each unit of said equipment. The Buver shall

replace the equipment, or any of it, at its own cost, if

it, or any of it. shall be lost, worn out, irrerarably damagecd,
or destroyed from any cause whatever during the continuance

of this acgreement, with other equipment of similar type, and
of substantially as good material and construction as that lost
or destroyed. The Buyer will cause any such new eguipment

to be marked as above provided and to be numbered with the
same number as the eguipment so replaced. Title to all such
new equipment shall be taken in the name of the Seller (or its
assignee as the case may be) and shall be immediately sub-
ject to all the terms and conditions of this agreement in

all respects as though part of the original equipment
Gelivered hereunder. The Buyer, however, shall have the.
right, instead of replacing any such destroved equipment,

to pay to the Seller the then unpaid balance properly
allocable to such equipment. The Buyer further agrees to
maintain and keep said equipment in gocd order and repair

at all times, and shall bear the risk and shall not be
released from its obligations hereunder in case of any

and all damage, lOSo or destruction of said property.

If in the opinion of the Buyer any unit of equivn-
ment covered by this agreement shall become obsolete or
unsuitable for use the Seller shall, uron pavment of the
unpaid balance of the purchase piice allocable to such unit
of equipment, exccute and deliver to the Buver a Bill of
Sale conveying said unit of cquipment free of any interest
of the Seller and of liens arising tbrough any action of the
Seller. '



RV}

[ T T T .. .. . - [ N - 5

Any money paid to or received by the Seller
| pursuant to this Section 6 shall, so long as none of the
P , events of default specified in Section 9 and Section 10
‘ hercof shall have happened and be continuing, be applied,
: in whole or in part, as the Buyer may direct in a written
| instrument filed with the Seller, to prepay instalments of
j © the conditional sale indebtedness or to or toward the cost of
; a unit or units of new or rermanufactured standard gauge railroad
| equipment (other than passenger cguipment or work eguipment) first
put into secrvice no earlier than Septermber 20, 1973, to
replace such unit or units that have become lost, worn out,
irreparably damaged or obsolete. In case any such money
shall be applied to prepay indebtedness, it shall be so
‘applied to instalments therecafter falling due in the inverse
1 order of their maturities, whether or not such amount shall
5 be suifiicicent Lo prcpay one or nore entire inct'lm:nt or
i instalments of the cornditional sale indebtedness (after
‘ payment by the Buyer of all interest then accrued on cach
such instalment or portion thereof so prepaid, but without
proemium).  In case of replacenent, the amount to be applied
; by the Seller in respact of any replaccment unit shall not
o exceed the fair value of such unit. ‘

Security title to &ll such replacement units shall
be free and clear of li*nﬁ and encumbrances. The Buyer shall
i excecute, acknoviledge, deliver, file and record all such

: documents and do any and all such acts as may be nccessary

to cause such replacement units to come wnder and be subject
to this Agrecment and fo DLOCOL: the security title of fno
Seller o such replacem 1

Whenever the Buyer shall file with the Seller,
pursuant to the foregoing provisions of this Section 6, a.
. written direction to apply money to or toward the cost of a
, : replacement unit of standard gauge railroad equipment, the
Buyer shall file therewith executed counterparts of:

)

: < (1) a certificate of a Vice President or the ‘ .
' Comptroller or other Chief Accounting Officer of the
Buyer certifying that such replacement unit is
standard gauge railroad equipment (other than
, . passenger equipwment or work equipment) first put into
i _ service no earlier than October 15, 1973 and has been
‘ o marked and numbered as required by the provisions of
this Section 6 and certifying the cost of such
replaccncnt unit; and

(2) an opinion of counsel for the Buyer that
security title to such replacement unit is vested in
the Seller free and clear of all liens, security

. ‘ interests and encumbrances (other than the rights
< : of the Railroad hercunder), and that such replacement

unit has come under and become subject to thls Agree-
[ . : menL_.



So long as none of the events of default specified
in Section 9 and Section 10 hereof shall have happened and be
continuing, any money paid to the Seller pursuant to this
Section 6, shall, if the Buyer shall in writing so direct, be
invested pending its application as hercinabove provided, in (i)
such direct cobligations of the United States of America or obli-
gations for which the faith of the United States is pledged
to provide for the pavment of principal and interest, (11)
open market corm=zrcial raper ratod prime or its eguivalent
by a national credit agency or (1111 certificates of deposit
of commercial benks in the United States of America having
a capital and svrn1us agogregating at least $20,000,000,
in each case maCU“ ng in not morce than five vears from the
date of such investment (such investrments being herein-
after called Invesiments), &s may be specified in such write-

. ten direction. Any such obligations shall from time to time

be sold and the procecoeds reinvested in such Investments as
the Buyer may in writing direct. Any Investments shall be
sold by the Scller at cr shout the time reguired for the
application of the proceads thercof to the prepavient of the
j.rzc‘icbtedncxs*: in respect of *+bwe Purchose Pricoe if such appli~
caticn is x¢ wuested by the Buyer as hereinabove provideu

or iz othorwisce reoulred bv tho provisions of this Section 6.
Any interest received by the Sceller on ony Investnents shall
e held by the Seller and epplied as herein provided.
Upeon any sale of any Investments, the proceeds thereof,
plus any interest reccived by the Seller thercon, up to the
cost (anldawng accrued interest) thereof, shall ke held by
the Seller for application pursuvant to this Secticn 6, and
any cxcess shall be paid to the Buver. If such procecds
plus such interest shall be less than such cost, the Buyer
will promotly pay to the Seller an amount egual to such
deficiency. The Buyer v*ll pay all euxpenses incurred by -
the Seller in connection with the purchase and sale of
Investments,

, If one of the events of default specified in Section
10 hercof shall have happenad and ke continuing, then so long
as such event of default shall continue all money then held

by the Seller pursuant this Scction 6 (including for

this purpose Investiments and interest thoreon) shall be
applied by the Seller as if such money were money reccived
upon the sale of wqulp cent pursuant to Section 9 hereof.

In. oxder to facilitate the sale or other disposition
of any eguipment which has become worn cut, deétroyed,
irreparably damaged or chsolete, the oellem shall upon
request of the Buyer, aftexr pavment by the Seller of a sum
equal to the unpaid purchase pric of such codipment, cxecute
and cdeliver to the Buyer's vandee, assignee or nomince,
such instrument (without warranties) as may be reouired to
release the uo”ulﬁ_v title of the Seller in such ccuipmoent,
and to release such equivment from the terms and scope of
this Ag;eemant,»ln such form as may be reasonably rcguested
by <he Buyer. -
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undexr no oblioation, to inspect the ec

The BRuyer further agrees to furnish to the E;(ﬂ]or,
annually, on ox bcofore lMarch 3L of each year, as locng as this
agreement shall be in force, an accurate inventox Y o? the
eguiprent in actual scuvice, the numbers and tio des Tiptiou
of such units of equiprent as may have been desta 1( and
replaced, and the then location of said cquipirent as nearly
as may be, commencing in ‘Lo yoear 1975,

A The Buyer shall promptly and fully inform &
Seller with regard to anv loss or destruction of any of the
eguiprent, and with regard to any substantial repairs made
or being made upon it, oxr any of it.

In the event of a sale, transfer, o ant,
or successive sales, transfers or assianments, by the Seller
of title to any of the equivment and of the Se! 5 Y LG
hereuncer in respect therecei, the Buyer shall, whenever
requested by such vendee, transferce or assignee, change

the stencils at the eupense of the assianor (excent that the
exrense of such change in conncection with the first assign-

nent or assignments v the 50310 of title to the equipment

shall be paid by the Buver) to indicate the title of such

vendee, transferce or assignee to such eﬂu1mw0n“ anaG
succession to such rights of the LallOL hereuncer.

Except as above provided, the Buyer will not
allow the name of any person, association or cormoration
to be placed on the onn*hw~h+ ox any ronlacement therect
as a d@signation that might be interpreted as a claim of
ownexrship theoreof; provided, however, that the Buver may

~cause the ecul ment to e lettered vith anpropriaie woras
or marks for convenience of identification of the Buver's

or its Lessee's interesit therein.

. The Seller shall have the

S
miprent at any reason-

able time or times during the continuance of this agreement.

The Buyer agrees, insofar as it may legally do so, to supply

free transportation over its lines to designated agents of

the Seller, for the purvose of enabling such agents to

recach the point or points where the eouipment is in operation,

for the purpose of maliing such inspection and assisting and

instructing the exzlovecs of the Buver 1n the precper owera-

tion and maintenance of the equipment.

7. and Indemnitics.  The RBuver shall
bear {the rlsk, and Snuil not Le rolceesea from its oblic
tions hereunder in the event of any damaage to, or the de=
struction or loss of, anv cr all of the eauipment; i
hoxovoz, that the Pfanufacturecr, as defined in Seo=ion &,

urs

and any sSuccesscy or ?U“CP"SCES to its manuf Lctl“hg
property and business, shall not as to anv of the ecauninrent

be relieved from its guara ity covering LorJal end worknan-

ship set forth herein,
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The Manufa:turor will assume all responsibility for
and save the Buyer harmless from any and all damacges, coste,
ryoyalties and clains arising out of characs of infringement
of United Stetes patents which ay be alleged to cover said
cars, articles, or parts thereof, excepting those patents
covering the many foLUrO, sale or use in said cars, articles,
oxr parts thereof, of designs, devices, parts, arrangements,
gpecialties and eguipment “Surnished or swpecificd hy the
" PBuyer and as to such excepted Uwit@d States patentsd the
Buyer shall in lile manper assune yosponsibility and save
the Seller and its assignec narmtofob Promnt notice in
writing shall be agiven by cach party to the other of any

AR

claim of patent 1n“VJngcmént presented to cuch Dafcv rith
‘Yespect to said cars, articles, or parts thereof, and the
party responsible for such infiringerent as a}ovo provided,
shall promptly undertake and assume tho aL fense thereof.

The Buver egrees, after delivery and acceptance
of each unit of 9qui0*&nt to-save, indernify and keeo

harmless the Seller and its assignee from and against all
losses, damages, Jnjltl clains and demands whatscever,

regardless of the cause tuoreof, arising on account of such
unit of equipment, or the use or oporatlon thereof. The
provisions of thisc paragraph shall in no way affect the
Manufacturer's reswvonsibility under its guaranty herein-
before contained in this Section 7.

$od
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T 1
any sum claimed by, through or undcer the Buver,

The Duyer chea atisfy and discharaes
3 " 3 )
e

successors and assigns, which if unpaid micht become a
lien or a charge upon the equipment or any of it suverior
. to the title of the Seller therein, but shall not ke re~
quired to vay or discharge any such claim as long as the
validity thereof shall ke contested in cgood faith and hy
appropriate legal proceedinags Ln any reasonable manner
which will not affect the title of the Seller in and to
the eguipment, : : A ' .
8. A""lrnror“r hv the Seller and the Duver

All ox any of the rights 03 tne Selley uncer Lh: 4

ment- may be assioned ky the Seller, and reassigned by any

assignee, at any time, from time to time, subiect y
.;

:ase to the obhligations of the Seller under this agr
except HManufacturer's obligation of guarantv and indermnitv
referred to in Section 7 hercof, its obligation to replace
defective workmanshipy and material, and its obligation to

construct and cdeliver the OFvZ"”ant as hereinbefore npro-
vided, it keing understecd, and agreed that no such assig
nent shall pass to such assignee, oxr 1i anv way affect or
modify, said obligations oif the lanufacturer. -
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"party hereto of t
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Upon any such assignment, the assignor shall
give written netice to the Ruver, togeother wi a counter-
part or copy of such assignmont, stating the identity and
post office address of the assignee, and such assignee
shall, by virtue of such ossignment, acouire, subject to
the provisions of this agreement, all of the Seller's
right, title and interest in and to the ecouiprment, or any
of it, and such of the Scller's rights and obligations
under this agreemnent, as shall ke specified in cach such
assigrment from time to time. FProm and after the receipt
by the Buyer of the notification of anv such assignmoent,
all paymonts thercafter to be made by the Buyor horohnuel
shall, to the extent so assigned, be made to the assignee,

2

b -
S

o+

Foxr every purpose of this augreemwent, unless the

context or some provision hercof requires some other

meaning: (a) the term “Sellex" whenever used in this
aqroe“\ni maan ,, before any assignment of all or any

rights of thﬂ Seller hereunder as hereinbefore vrovided

in this Scction, Cunderson, Inc., and, after any such
assignment, any assignee of all rights hercunder, 0, in
Lhe event of any assigament of anv less than all rights
hereunder, both anv assignee For the tire bhi*q of such
particular 1ss1;ned rights. as regards such rignts, and also
his assignor as regards env rights hereunder not assigned,

-ip"eituez case such assignment being by assignment or

successive assignments as hereinbefore provided in this
section, and anv such assignece shall have the same rights
"D

and (excepting the Mamt tactuz'ol’s c*uw*en*“v and indemnity

referred to in Section 7, nufactuirer's obligation to

replace defect .ve worfmanq} L1 ani atorla] ana the

obligation to ma rufac ure and deliver the equihment as ..
7ith

aforesaid), shall e subject to the same obhligaticns wi
respect to the subject matter of the assignment as Sol]
and (b) the term "danufacturer" whenever usced in th
ment means, both before and after anv such assignr mpt,
: irst part, and anvy succeszsor or su
e
Ao
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he §:
tirme beincg to its manufacturing proporty

cessors for the- PaTTY
and uu;¢n0€s, ut, as regards any of its. or thelr guaranty
and indemnity obligations oy ohligations to deliver the

equipmrent hercunder or reolace any defective woris ni
or material therein as aforeszaid, docs not (and she
be interpreted to) include or mean anv assignee of
or any rights hereundcecr by assignrent or sucqossive

-

mente as hereinbefore provided in this section.

The Buyer's interest in this agreement shall not
be trancsferred or assigned bv the Buver at anhv time without
the written consent of the Seller or cach assignee at such
time of anv of the Seller's rights, titles and interests
hereunder, :
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9, Defaults and Remedies, (a) In case- the Buyer
shall make default in the payment of any installment of the
purchase price and interest thereon of any delivered eguipment

. . as herein provided, for more than twenty (20) days aftexr the
same shall become payable, or shall be in default under the

provisions of Section 10 hereof; or shall fail or refuse to
comply with any otaer of the terms and covenants in this
agrecnent on its part to be kept and performed, or to make
- provisions satisfactorv to the Seller for such compliance
for more than thirty (30) davs after notice in writing
thereof to the Buver, then, in any such case (herein some-
times called events of default) at any tiwme thercafter
during the continuance of such event of default the Seller
may, wvithout further notice or dermand except to the extent
necessary in order to comply with any mandatory legal re-—
guirements then in force and applicable to such action by
the Seller, declare the entire purchase price of the
equipment, whether the same shall then have fallen due or
not, immeidately due and payable, without further derand,
together with interest at the rate of eight percent (8%)
per annun upon any portion thereof overdue, from the

date of such default. : : -

) The Seller may at its electicon (and, if hefore
sale or before full performance of this agreement all
‘costs and expenses, including attorneys' fees, of the
Seller incidental to any such default and to the enforce-
ment by the Seller of the provisions hereof, and all sums
which shall th~n have Become due and pavable by the Buyer
hereunder, other than such part of said purchase price as
-shall have become due only bkecauce of a declaration under
this section as aforesaid, shall have been paid by the
Buver, and all other existing defaults shall have heen
T - remedied, or prcovision therefor satisfactory to the Seller
shall have been made, then and in everv such case the
Sellexr shall) waive any such event of default and its
consequences and rescind and annul anv such declaration
or termination by notice to the Puver in writing to that
effect, and thereupon the respective ricghts of the narties
shall be as they would have been if no such cured default
g - had existed hereunder, and no such declaration or termina-
. ' tion had heen made, but ro such wvaiver, rescissicn or
‘ annulment shall limit or affect the Seller's richt, uvpon
any other default, to declare said purchase price due as
aforesaid, or extend to or afifect anv other default, or
; impair any rights or remedies conseauent thercon.

]

(b) If the Buver shall make édefault as herecin-
above provided, then at any time thereafter during-the
continuance of such default the Seller may, without further
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‘notice ox demend excent to 1], extent necessary in oxder

to comply with any randutnrv leawl reauirements, take ox

cause to be taken by its agent oy agonts anmo"*o posses-

sion of the couivrent, or anv of it, and/or anv replace-

nents and ‘}‘\““'O“'F““”ﬂ“'c}, and all prescont and future attach-
ments and accessories thereod, without liability to return

to the ﬁUyer anv sums thercectofere paid, and free from all
cleims wvhatsoever coxcent as hereinafter in this section 9
expressly providod, and may remove the sane from the use
and possession of the Buver orxr any person claining by,

through, or under it, and for such purposce may enter upon
the prenicses where the coulvment may be located, and may

use and empleoy in connection with such removal any supplies,

sexvices and aids, and any available traciiage and other
facilities or means of the Pu“ﬁr, *1tiouL process of law;
and the Buver shall deliver the cqguipnment, or any of it,
with all replacements, improvaments, equiprent, attachments
and accessories thercof, at its own cost at such place or
places on its railvoad as the Seller may reasonablv dese~
ignate and for such purpose, move or draw the nculpmont in
the uvsual manner and at the custonary speed, and in case
of such retalling or delivery the Seller shall have the

"right to store the same upon the premises of the Buver

without charge until the Seller shall desire to remove
the same therefrom. 5And it is hereby expressly agreed by
the Buyer that performance of this agreemeht to deliver

the equiprment as hereinbefore provided is of the essence

of the agrecement between the parties and that, uvon appli-
cation to any court of eguity having jurisdiction in the

premises, the Seller shall be entitled to-a decree against
the Buyer or auv other person claiming by, through or und

-1t, requiring specifjc performance hercof. S

(c} If the Buver shall make default as herein-
before provided, then at any time thereafter cduring the

~continuance of suchh default, and after declaring the

entire purchase “rwgo irpediately due and \av"HWm as
hereinbelore provided, the Seller with or thout retaking
possession thercof mav sell th@‘OﬂU*D'Ont, or anv ol it,
and any such reploacemnents, , ecuipnrent, attach-
ments . and accesscories, free fren anv and all claims of the
Buyer, or any other party claiming v, through or under it
at law or in equity, at publi '

i ".’)W"f\‘\,)gx'rmw A= 3

Lic or private sale and with or
without advertisement as the Seller ray determine, all
subject fto and in compliance with anv mancdatory lecal re-
quirements then in force and avplicable to such sale. To
the extent permitted by anv such legal reauiren onts, any
sale or sales hersundcr may b@.he]d

Minneseta, at such time or times as the Sellor maw Fisx
(unless the Soll@r,shall, as. so permitted, "Woclfv a di
ferent place ox piaces, in whicn case the sale or sales .
shall be held at such nlace or plaC““ and at such tire
times as the Seller may spociiv), 1n one lot and as an

©

or concucted at St. Paul,



]
gathering at the vlace of sale the property te be sold,
and in general in such mannex as the Seller may dotermine
in compliance with anv such legal roguireironts, providoed
that the Buyer shall ke given written notice of such sale
at least ten (10) davs prior thercto, by telegram or
registered mail addressed «to the Buyer at 176 Dast Jifith
Street, St. Paul, Minnesota 55101, or such other notice,
if any, as may be necessary to cb,oly with any mandatiory
legal reaguiremonts. If such sale shall be a private sale
permitted by such legal reguirements, it shall be subi
to the right of the Buyer to puvrchase or provide a pus
chasaor, within ten (10)-davs- after- notice of the prop
sale price, at the same or bof*or price as offercd by
intending purchaser. To the extent -not prohilbited by
legal y»eguirements then in forcoe and anyi¢ calxle to such
sale, the Seller may itscelf bid for and hecome the pux-
chascr of the couipment or any of it so offered for sale
without accountability to the Buver (except to the eytent
of surplus money received as hercinafter provide
last paragraph of this section 9), and in paynen £ ¢
purchasce price the Seller. shall be entitled to the extent
aforesaid to have credited on account thereof all’ :
due to the Seller by the Buyer hercunder.

entirety or in separate lots, and without the necessity of

N (d) mech and evexry powver or remedy hereby
50@01£1~?“1v given to the Seller shall be in addition to
evexry otlhier power or remedv hereby spe cifically given orx
now or hereafter existing at law or in eguity, and each
and every power and remedy may be excrcised from time to
time and uimuL'anﬁously and as often and in such order as

‘may be deemed expedient by the Séller. ALl such powers

and remedies shall be cumulative and the exercise of one
shall not ba decnmed a waiver of the right to exercise any
other or others., No delay or omission of the Sellexr in

~the exercise of any such power or remedv, and no ren 1

ox extension of any pavients due )orwunﬂ@r shell i
any such power or remedv, or shall be construed to
waiver of any default, or any acuuicscdnce therein.

(¢) The Buver hereby waives, to the fullest
extent that thev may bLe waived, all statutoryv recuirements
for notice of acceleration, or for notice of the Sellex's
intention to take possessicon of the cguipient, or for

i

notice of anv such sale, as well as all such reouirements
as to the time, rlace and terms of anv such sale, The
Buyer agrees that the richts granted herein shall censti-
tute its only rights in and to sald eguiprent excepting
only such acditional rignts as the Buver mav have aander
applicable legal provigions,. the benefit of which may not

be waived,



r
arrangements, compositions, or extensions; or
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(£y If the Seller shall oxercisce any of the
powers or remedies cdonferrea upon it hercundex, the Buyer
shall have the right after all sums due hercunder to the
Sellexr shall have been received . bv it in full, including
its proper costs and expenses, and attorney's fees, in-
cident to the collection thercof (which costs, cxnenses
and attorney's fees shall constitute an additional obliga-
tion of the Buyer nereunder), to reguire title to the
equipment, if not previously sold or otherwise disposcd
of by the Seller pursuant to the provisions hereof, to be
transferred and assigned by the Seller to the Buver free
from any further licbility, If after applying all sums
of mwoney realized by the Scller under the remedies herein
provided, there shall romain sny amount due to it under
the provisions of this agrecment, the Buver shall pay the
amount of such cdeficit to the Seller. If after aonplyin
as aforesaid all sums realized by the Seller there shall
remain a surplus in the possession of Lho oPll”l, such
surplus shall be paid to the Buyer

10. DPeoroanization Proceedines and Transfers
of the Ruver's Interests, & Eeiault. YThe occurrence of any
one or more of tne iollowing events, to-wit:

(a) the filing by the RBuver of any vetition for
reorganization undexr Section 77 of the Rankruptcv act, as
now constituted or as said Section 77 mav be hereafter
amended; or

(b) the filing by the creditors of the Buver of
g

<

any petition for reorganization under Section 77 of the

Bankruptcy Act, as now constituted or as said Section 77.

nmay e herecafter amended, and the court shall approve such
petition as properly f£iled; or

.. - (c¢) - -the commencement of any proceedings bv or

“against the Buver for any relief under anv other bani

ruptcy or insolvency laws, or laws rol;tqu to the rel 1of
of Debtors, readjustment of indebtedness, rceorganizations,

(d) the transfer, or attempted transfer, hv the
Buyer of its interest in or under tnn agreement without
the consent of the Sellerxr;. ox

_ “ (e} the involuntarv transfer of the Puver's
interest in or under ithis “”YQDPOHt cffected either by
recol

bhankruntcy cr kv the anvointment of a receiver or trustee
or hy executicn or by‘awv j“éicx 1 or a?ﬁlnist“atlvo cecree
or process or otherwige, crcept.as avthorized by Section 8
hexeof, and except the appoint nent of a receivery or trustee



*

and the adoption by the latter, dulv authorized bv the court
of his appointment, .of this agreerment, and his aareeomont

to be bhound hy the terms and obligations hercof within thirty
(30) days from the date-of his avpointment; :

shall be deemed a breach of this agrecerent and a default
hereunder; whereupon the Seller mav elect to declare the
entire purchase price immediatelvy due and vavable, as
horoinbo1ole provided, and may thereuvpon forthuith take
possession of said eauinment or any unit or units the
and exercise and enforce anv and all other remedies as
provided by Secticn 2 hercof,

11. 7ownlicable State Laws. Anv provision of this

Y

agreement prohibiced by ar applicalzle law of any state ox
which bv any applicable law of any state would convert this
agreement into anvy instrument other than a conditionsl sale
agreenent shall, a5 to such state be ineffective, without
nmodifying the wémaining provisions of this dgroomentu

Where, howevey, the co nflicting provisions of any anplicable
state lawv may be waived they are herchv waived by the Buyer
to the full extent permitted by law.

12. Ixtension Mot a Vaiver, 2Any extension of time
granted by the Seiler to Tthne Buvyer for the pavment of anv
s due under this agreement, whether that euxtension be for

an intermediate ravment or for final

o~ — £ 4 2~ b S O S
deened a waivex O._ the title of the

nt, shall not be

oy P N S
rez3orved hors

hereunder or

under or of any of its rights and reme
otherwise existing,

13. RGCOVdinc. The Buver shall cause this agree-
ment and the first assignment to ke filed, registered and/or
recorded with the Interstate Commerce Coﬁw1€s1or in accord-

ance with Section 20c¢ of the Interstate Commerce Act: and

the Buyer shall from time to time do and verform anv

“other act, and will execute, acknowledoe, deliver, file,

register and/or record any and all £vrthor instxuments,
required by law or reasonably reauested bv the Seller

ox its 2Zssignee for the purpose of vrotection of the title
and rights of the Seller in and to the equirment and its
rights under this agreewent or for the purpose of carryving
out the intention of this agreement,

N
P

o+

14, Pavment of Furenses. The Buver shall pay
all costs, charges and cldenses, cxcent the counsel fees

of Seller, incicdont-to the o
nowledgerent, ”“llng, regist
agreement an d of the first a

@
“jion, excecution, ack-
i/or recording of

rent or assi agriments :'Z\’
s d

,.,.
1;7’3?‘{

the Seller of title to the caulpment, and of anv instrument
supplemental hereto or amendatoly hercof.
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15, Execcuidon of (oau“nvﬁ'“ts. This agrceoment

may- be sinultancously cyoculod Ln bwo 01 more counterparts,

each of which so exccuted shall be deeowed to be an original,

and such countcrvarts, together, shall constituie but one
and the same contract, which sthll e sufficiently covi-
denced by any such oviginal countor“art

16, Section PFeadines, ALl scction, paragraph or
division headings are 1nscrted for convenience only and
shall not affect any censtruction or interpretation of this
agreemnent .

17. 3 « Tn the evert that
aqrﬂomont T aad ;..j"Lj he Eeller, as provided in
ion 8 heroo;, the riahts of any porty vho may succeed
to the Seller heoreunder Ly onv sale, assianment or transfer,
or successive sales, assignments orxr transfers, of title to
the cquir wont or any of it, together with all or anv rpart
of t“o rights of the Seller under this egreement, shall not
be SuujGCt to eny set-off or counterclaim vhatsoever arlsing
out of a bhrecach of anv oblication in respect of the coulp-
nent by Gunderson, ITnc. and sball not be subiject to anv
set-off or counterclaim whatscover hv yeason of any other
indebtedness or liability at anv time owing to the Buver by
Gunderson, Inc.; and all such obligations in respect of the
equipment and any of it shall he and reimain enforxceable by
the Puyver, its successors and assians, against-vﬂd only
against Gunderson, Inc., and vhdLL not be enfcrceab:le acainst
any party or parties in whom title to t)c ﬁOllF“"“* or any
of it and all or any part of the richts of the Seller
hexcunder sha. . vest by sale, assignment or transfer, or

successive sales, assigmments or.transfers. -

18. Modi aticn of roveament. This agreerent
of conditional Talid; toqethey wieh tne spnecifications here-
inabove referred to, constitutes the entire agreerent between
the Buyer and the Seller with reswpcect to the sale of the
equ1}”an hercin referreu to. o variation or rmodification
of this agreewent, and no waiveyr of any o? 15 provisions or
conditions, shall be valid unless in writinrg and sianed by
duly authorized officers of the Buver and the Seller.

19. Possession and Use of the Douinment hv the
Buver. So long as tie Suver snail not Le 1 Gc Crauli uncer
this agrecment, the Buver shall be entitled to the nossession
of the eguipment and to the use thexeoi as aforesaild
and after the cdeliverv of the couiument by tre SPLlGY to the
Buyer upon its lines and unon the lines of anvy connecting
and other carriers in the usual interchange of traffic.
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‘ - 20, vUCCPw)OY”‘and rosicns,  Subject to the defi-
/I nitions containcd in sectaon € hereof, and to the provisions
P hereinhefore contained roegarding 1oukganization uncer Sccwion

77 of the Bankruptey hct and other procee

ings, and regayvd-
ing transfers and assiomments, vo]untz;v and involuntary,

: by the Buyex, and regarding the continuing obligations of the
P Sellex aftexr its assignmert of any or all of *10 equipmont

and of any or all of its vichts hercunder, this agreement shall
bind and inure to the benefit of the successors and assigns

of the parties hereto, as well as the said parties themselves.

21 Law (ov@rh1Af The terms of this agreement
f and all rights and otligations hereunder shall be' governed
i : by the laws of the State of ilinnesota.

IN WITRLSS WHRREOP, the parties hereto, pursuant

§ to due corporate authority, have caused this agreement to
S he executed ln (hcx*~ r“vneubmwo corporate names by thoeir
i respective officers thereunto duly authorized, and theix

% "~ respective corporate seals to be herceunto affixed, duly
: attested, as of the day and year first albove written.

L ‘  GUNDERSON, IKC.
i - Seller,
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BURLIRKRGTON RORTHERN INC.,

7
= o~ ' Vice President
et (SEAL)
7 .
s

: K igtont Scorcotaxy
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STATIE OFF OREGON ‘ )

COURTY OF MULTIIOMN) )

On dyn~2% day of @&é%&f’ , 1973, before ume
personally appeared ézw@@ aWz/ . Lo me personally
known, who, being by me duly sworn, aayb that he is a Vice
President of GUNDIRSOM, IIC., that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
Llon, that said instrument was signed and sealed on behalf
of said corporation by authority of its NRoard of Directors,
and he acknowledged that the execution of the Fforegoing
instrument was the free act and deed of said corporation,

ks
2
A
3
%
2
- v
T %
—— tL . A Z
ea s = P 3 Pyq o~ = PO
(SEAL): ™ 2 . : 2y ubla ! y ! Counity
3
&

"5}5 A' My Commission Expires Oct. 15, 1976

Bypmomiission expires .

STATE OF IRIE‘OTA

L
W
n

COUNTY OF RAMOSLY

LW

On this %R day of Oetobev , 1973, before me
personally appeax red W.t. TN ", to me personally
knovn, who, being v me dulv sworn, savs 1)“At he is a Vice
President of BURLINGTON NORTHEDI INC., that the scal affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrureont was sianed and sealed on
behalf of said coxroraticn by authority of its Roard of
Directors, and he dc,nonloiqou that the execution of tne
foregoing instrumont was the free act and deed of said
corporation,

V@MDKWW ] /JL)

(SEAL)

HAAMAAAAAMMAAAAAAAZAAAAAAAAAANAAAAA
I
L
«f
p ) wBuc MINNESOTA
- RAMSEY_COUNTY .

: - - MyCommission ExpiresApr. 30,1977,
XYY

L4 ARL
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. - ASSICHVEIT AGRDEMENT, dated as of. Septewker 20, 1973,

" between GUHDERSON, INC., a corporation of ‘U‘(‘ State
of (hnroinaftc“ roeferred to as thie “Nanu-
facturex"), partv of the first part, and THR HORTHER
TRUST CONPANY, a State Ban\luq Corporation, organized
and existing under the laws of the State of Illinois

; (hereinafter refexrred to as the "BRank"), party of the

) second part, :

| e : WHNEPEAS, the Manufacturer and vllvna*‘on Horthoxrn

;_"ﬂ_ ‘ - Inc. (hereinaftery referred to as the ”?hllloaa“) have

entered into a Conditional Sale lgreemont dated as of

¢ ‘ September 20, 1973, covering the following railroad cquipment:

One Nundred Seventv-Six {(17€). 100-Ton
capacity covered hopper cars, hearing Buver's
. numbers B 452424 throuqn A52509, inclusive,
i - - : at an estimated cost of $17,811. 04 pexr car.

i ‘ Bach of said cars shall be constructed in

' ’ accordance with 2uver's Specification Mo, 1973-B
and Seller's letter cuotaticon dated January 30,
1973, touether with Seller's SpecificatiOﬁ Yio.
R-4007-73 drawing SX-384 as modified by Buyer's
purchase order BUR-E-~OB-2092-3 dated March 21,

. 1973.

all as more particularly described thercin. >

QO‘ THDREFORE, KHOW ALL NN BY THESE PRESINTS,

That in cons 1coratlcn of the sum of $10 in hand p:

“by the Bank and of other good and valualble consid

i o the receipt of which by the Manufacturer from the

0
23
-

SO IO

is hereby acknowledged, and of the rutual covenants herxein
. contained, the parties hereto do hereny covengnt and agrec

: ~as follows, to-wit:

1. The Manufacturer hereby sells BSSJQJS, tra
c s

. ’ n
o _ fers and scts over unto the Rank, i1ts successors and as i1ons,
[ g all sums now due, owing, or paveble, or which mayv hereafier
: ) be énd becomne due, owing, or paya bie undey or pursuant to
) - said Conditicnal Sale Zgreement as well as all the right;
title and interest of the MHanufacturer in and ¢ said

th
i equipment and cach and every unit tuerco;, together with all
: the rights in respect thereof set forth in the above~-mentioned
Conditional Sale Agrecnent as aUﬁ’”an to the "Seller" there-
under as thercin uoflrﬂu, without any recourse, v

i ar

" ’ . . - ) ) T
; against the Hanufacturer for or on account cof the failure
: gf the Railread to make anv of the pavments provided for
in, or otherwise to comply with any of the provisions of,



1
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l
'

‘%

“oxr modify the liability of the Manufacturer, ox of an

- 20 ~

the gaid Conditional Sale Agrecment; provided, furthe
that this assignment shall not pqu, or in any way af

.,

oy Tect

Y
SVCCESS0Y Or successors to its “nnuiucturlng property and
husiness, in respect of its guarwwtw or indernity obliga-
tions, its obligation to assume all responsibilityv for costs
arising out of patent 1nfr1nuar@nt c]a1m" its obligation

to replace defective workmanship or material as coverced by
warranty, and its obligation to deliver said PUUliHODL, it
being understood and agreed that notwithstanding this
assigmient all omlinatlcns of the Manufacturer to the Rail-~
road in )ogn“ﬁt cf the said ecuivment shall be and remain
enforceable by the Railroad, its successors and assiagns,
against and only against i 1@ Manufacturer, and any successor
or successors to all orx substantially all of its property
and business, as in said Ca a

ch?out hereby limiting the generality of the
foregoing assignment and transfexy the Manufacturer hereby
avthorizes and empowers the Bank to sue for, collect,
receive and enforce, in the name of and as attorney,
herehy irrevocally constituted, for the “anachiuLOL but
at the expense and liability and for the sole benefit of
the Bank (aqainst which expense and liability the Bank
agrees to hold harmless and to indemnifv the Manufacturexr),
with full power to substituue any one or mnore persons
with lilke power, or in the name of the RBank, all swag pay-
able and all action to he La en by the Rallroad under said
Conditional Sale hnreow“nt in respect of the oqulﬂwenb
described therein. '

-

In consideration of the aforemwentioned assignment,

the Bank agrees to pav to the Manufacturer, upon receipt

by the Bank of the deocuments in cdunlicate, hereinafter
specified as and when anv of the carxs are deliverea to and
accepted bv the RNailroad under the terms of seid Conditicnal

- Sale Agreement, the amount of the purchase price not in cxces

of $17,811.04, with rospocL to each such car {lics. BN

452424 thyrough 452509, inclusive), it keing understood and

agreed that the Banl shall have no obligation to pav any

amounts whatsoever wi b respoect Lo ur' cars not delivered
m

!
and accepted by the Rai lloaé on or fore Octeober 19, 1973,

(a) A Bill of Sale from the anufacturer
to the Rank evidencing the transfer to the Dank
of title to all cers co delivered and warrantin
that said title was at the tine of deliverwy free
and clear of all liens and encumbrances of anv
naturce cxcept only the riaghts of the Railroad
undex a:d Conditional Sale R¢ 3oowﬁnt

v

1tional Sale Agreement providad,

S-.
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(L)Y A Cortlf*cato of ncceptance signed by
an authorized representative of the Railroad -
stating that the cars covered by such Certificate
have been inspcected by him and have on the date
of such Certificate been accepted vy him on be-
half of the Raillroad, as conforming in all
respects to the reouvirements and provisicns of
said Conditional Sale /qLocwﬁnt and furthe
stating that theve was nlainly, distinct l”
pernmancentlv and conspicuouslv placed on cach
side of cach such caxr at the time of its accept-
ance a stencil learinrg, in lctters not less than
one inch in height, the following words:

"THE NORTHEIN TRUST COMPRNY - OVINER"

(c¢) 2 durnlicate of the Nanufacturer's
invoice covering each car so Qucepto

(d) Opirnion of Counscl for Railroad, stating
that (i) said Conditional Sale Agreement and this
Assignment 2greernent have hkeen dulv authorized,
executed and delivexred by the parties and are valid
instruments enforceable in accordance with theilr
terms, (i1i) the Zank 1is vested with all the rights,
titles, 1nf010°ts, povers, prmvwlon“ﬁ and remedies

| RN de g vy 4-\“ TLev ev o m a3 4

&.~)~>A_\)1Aax\ 41
eocuipnent

ﬂL
Agreement, (ii1) title to the .units of
such couipment,

is validly vested in the Bank, and s
at the tie of deliverv to Pailroad, was free and
clear of all claims, liens and encurbrances of -
anv nature excemnt only the riachts of Pailr ”
under the Conditicnal Sale rForecment, (1\) no ap-
proval of the Interstate Commerce Commnission or

0 ha v)

any othexr Covernrental auvthority is necessaxry for
the execution and G@liVﬂvv of the Corditicnal
Sale hgreement or this Assionment rareement, and

(v) the Conditional € WD AQloemont ana this 2ssion-
ment Acrecment have been duly filed and recorded
with the Interstate Commerce Commission in accord-
ance with Section 20c¢ of the Interstate Commerce
Act, and no other filing or recordinag is necessary
for the protection of the rights of the Assicnee.

(e) »2n opinion of counsel for the Manufacturer,
gated as of such Clesing Date, stating that (i) the
Manufacturer is a duly organized and cxisting corpora-
tion in good stending unde

4.

[
of incorporation and has the power and authority to

n

a
r the laws of its jurisdiction



~and keep harmless the Pank from and acainst

w 2D -
. . IR

own its propertics and to carry on its Lhusiness as now
conducted, (i) the Conditional Sale Agrecement has been
duly authorized, cxecuted and deliverced by the Hanufac-—
turer and is a legal and valid instrument binding upon

- the Manufacturer and enforceohle against the Manufacturer
in accordance with its .terms, (iii) this Assignment has
been duly authorized, executed and delivered by the
Manufacturer and is a legal and valid instrument binding
upon the Manufacturer, (iv) the Assigncee is vested with
all rights, titles, interests, powers, privileges and
renedies purported to"be assigned to the Assignee by
this Assigmment and (v) security title to the units of
the Eguipment in such Group iz validly vested in the
Assignee and such units, et the time of delivery thercof
to the Railroad undex the Conditional Sale Agreement,
were fxce from all claims, licns, sccurity interests
and other encunbrences (other than those created by the
Conditional Sale hgreement).

2. 'The Manufacturer covenants and agrees with
the Bank that the Manufacturer is or will, at the time
of delivery be the lawful owner of each unit of said
equipment and rights under said Conditional Sale Agreo-
ment sold, assigned, transferred and set over, or intended
to be sold, assigned, transferred and set over, to the
RBank by this Rgreement; that the same are or will be at
the time of delivery thereunder, frece from all liens or
encumbrances; that the FManufacturer has cood and lawriul -
right to sell the sawe as aforesaid; and that the MHanufac-
turer will warrant and Cefend the sawe against the lawful
denmsnds of all persons whomsoever hased on clairs originat-
ing prior to the delivery of the said ecvuipwent hy the

Manufacturer to the Railroad; all subject, however, to the

_provisions of the aforesaid Conditional Sale Agreement, and

the rights of the Raillrocad thereunder.

3. The Manufacturer covenants and aagrees with
the Bank that, in anv suit or action hrouant by the Bank
under said Conditional Sale Rareement for any installment
of the purchase price, the Manufacturer will save, indemnify
and keep harmless the Rank freom and acainst all exvense,
or damage suffered by reason of anv defense, set-off or
counterclaimn of the Pailroad arisina out of a breach by the
Manufagcturer of any of the NManufacturer's obligations
respecting any of said eculpnent under the terms and condi-
tions of said Conditional Sale EAqrecoment: proviced, the
Manufacturer is agiven due notice of such defense, set-off
or countérclaim, and reasonable opnortunity to defend

against the same. The Manufacturer agrees to save, indemnify

_ st any and all
royalties, damages, claims, suits, judaments and cosits that
may arise from the use of anv patented article excevpt with
regard to any apnliances, . devices or materials specificd bv
the Raillrcad and not manufactured hv the Manufacturer.

lecss

4. The Manufacturer warrants that at-the time of
the delivérv of said ecuinmont to the Pailvoad, thore
will be placed on both sides of cach unit of said
cquiprent, stencils, plainly and conspicuously reading
as follows:



TG RORWIETID TRUST COMPARY -~ -CubpEn"

5.7 ALl wights and ohlications hercunder shall
be gdverncd by the laws of the State of hinnos,~u.

G. This 2grecoment may he simultancously exccuted
in two (2) or more counterparts, each of which so executed
shall be deemed to be an origin »'3, and sych coecuntermarts,
together, shall constitulte bhut one and tJuo Same izasi:rxnnzwut,
which shall be sufficiently cvidenced for all purposes by
any suci criginal counterpart. - ’

7. The Is sjg ee may assign all or any of its
rights under the Conditional Sale hgreement, including the
right to receive any payments due or to becomeé dus to it from
the Buyer therceunder. In the event of any such av°lwnr“nt,
any such subsequent or successive assignee or assigne :
shall, to the extent of such assignment, enjoy all Lnﬂ rights
and privileqc and be subject to all the ODllgdtTOnS of tn@
Assignee hereunder.

TN WITHLes VHEDREOY, the vartics heroto,
to due corpcrate authorlcy, have ceused this 7

be erecutced in their respective corporate names by thelr
xoqwnctiv“ officers thereunte duly auvthorized, and thelir

P
[
respective corporate seals to be hercunto affixad, cul
attested, as of the day and yvear first above written,

GUNDERSON, ING

S ZE NN T OB NORTHERN TRUST COMPARY
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STATE O OREGON

i e
v
N

COURN '1‘\’ OF NMULTHOMAU

On this 267 cay of @%é%&f , . 1973, bhefore nme
personally appeared @46%uayéﬁﬂn4 to me pers onally
known, who, boing bv me duly sworn, savs that he is a Vice
President of GUHDEPSOY, INC,., that the =zeal afi“*éd to the
foregoing instrument is the corporate seal of sald corporx atnon,
o that said instrument was signed and scaled on behalf of said
; corporation by authority of tis LFoard of DerCtOTS, and he

acknowledged that the oxecution of the for9001ﬂq ¢nst~uwont

was the free act and deed of said corporation.

Cournty

Punlié, =ultnomnal

otary

Tl

sion expires My Commission Expires Oct. 15, 1976

STATE OF ILLINOIS

- COURTY OF COOK

) SR On this QDZQ cay of )Lfvuw~lnn~— ¢, 1973, before me

personally appearced . ﬁ}A#L , to me personally
known, who, being by ne(Jdulv sworn, savs that he is a Vice

s

Pres 100nt of TIEZ NOPIHIPII TRUST COMPINY, that the seal
affixed to tihe for omoznq instrument is- the corporate scal of
said corporaticn, that said instrurent was signed and sealed
on hehalf of said corporation by authority of its Board of
i : A . Directors, and he acknowledged that the execution of the
dead of said

forecgoing instrument was the free act and
corporation.

N

"ﬂotary(iﬁﬁiic, 00 Cou
.Qr '

Bec : - My Commission Expires September 19, 1977 _

by commisnsion coxpires
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