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Dear Sir:

_ Herewith for recordation pursuant to Section 20c of
the Interstate Commerce Act, on behalf of Peterson, Howell &
Heather (Canada) Limited and Canadian National Railway Com-
pany, are counterparts of the following:

(1) Egquipment Purchase Agreement dated as of August
16, 1977, between Canadlan National Railway Company, as Seller,
and Peterson, Howell & Heather (Canada) Limited, as Eggggaser.

(2) Lease of Railroad Equipment dated as of June 1,
1977, between Peterson, Howell & Heather (Canada) Limited, as
Lessor, and Canadian National Railway Company, as Lessee..

(3) Trust Indenture dated as of June 1, 1977,
between Bg;e;gggi_ggwell_g_ﬂeathex_4Canada) Limited, as Com-.
pany , “and The Royal Trust Company, as Trustee.

(4) First Supplemental Trust Indenture dated as of
June 1, 1977, between Peterson, Howell & Heather (Canada)_
Limited, as Company, and_The Roval Trust Company, as_Trustee.

.«,

The addresses of the parties to the. aforementioned
agreements are: ‘

[

Seller-Lessee: -
Canadian National Railway Company g?
935 La Gauchetiere West m s
Montreal, Quebec H3C 3N4 2 “2 o
Canada. B =
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Purchaser—hessor-Company:

Peterson, Howell & Heather
3 Place due Commerce

Ile des Sours

Montreal, Quebec H3E 1H7
Canada.

Trystee:

The Royal Trust Company

630 Dorchester Boulevard West
Montreal, Quebec,

Canada.

The equipment covered by the aforementioned agree-
ments consists of 55 70-ton Flat Cars--Bulkhead bearing the
road numbers of the Canadian National Railway Company CN-
620443; 620446-620499, 9 70-ton Long Steel Hopper Cars
bearing the road numbers of the Canadian National Railway
Company CN=-302591-302599; 7 Ohio Model DE-400 Locomotive
Cranes 40/50 ton capacity bearing the road numbers of the
Canadian National Railway Company CN-50470-50476, 1 Model
40 Ser. #40-400 Standard Burro Crane bearing the road num-
ber of the Canadian National Railway Company CN-50477, 1
Model 40 Burro Crane 12-1/2 ton capacity bearing the road
number of the Canadian National Railway Company CN-50478
and 1 Model 4-100 Jordan Spreader Ditcher Snow Plow bear-
ing the road number of the Canadian National Railway Com-
pany CN-50938, and also bearing the legend "Ownership
subject to a security agreement filed under the Interstate
Commerce Act, Section 20c".

Enclosed is our check for $160 for the required
recordation fee. Please accept for recordation one counter-
part of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number and return them to

the delivering messenger along with your fee receipt, addressed

to the undersigned.

Very ul ours,
{

—

-

Kris F. Heinzelman
Robert L. Oswald, Esq., Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.
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Interstate Commeree Commission 8729/

Washington, DL, 20423

OFFICE OF THE SECRETARY

Kris F. Heinzelman
Cravath, Swaine & Moore
One Chase Manhattan Plaza
New York, N.Y. 10005

Dear Sir:
The enclosed document(s) was recorded pursﬁant to the
provisions of Section 20(c) of the Interstate Commerce Act,
49 U.S.C. 20(c), on 8/29/77 at  1:25pm
and assigned recordation number(s) 8993 ,8;)/53—1\ ,8953-B & 8953-C

i y
Sincerély yours,
s

H.G. Homme; Jt.
Acting Secretary

Enclosure(s)

SE-30-T
(6/17)
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EQUIPMENT PURCHASE AGREEMENT dated August 16,

1977 between CANADIAN NATIONAL RAILWAY COMPANY,

having its principal office and place of business

at 935 Lagauchetiere West, Montreal, Quebec

(hereinafter called the Seller), and PETERSON,

HOWELL & HEATHER {(CANADA) LIMITED, having its

principal office and place of business at 3 Place

du Commerce, Nun's Island, Montreal, Quebec 8()gg
LEAA )

(hereinafter called the Purchaser). RECORDATION NG, ,,,1.0urc, Filed & Recorded
AUG291977-1 25 rid

INLLHIIATE COMMERPE COMMISSION

WHEREAS the Seller and the Purchaser entered into
the Eguipment Purchase Agreement (hereinafter called the
"First Equipment Purchase Agreement") dated as of June 1,
1977 which was executed on August 2, 1977 and which provided
for the sale to the Purchaser of certain railroad equipment
described in Schedule A thereto; and

WHEREAS the Seller and the Purchaser have agreed
to cancel the First Equipment Purchase Agreement and to
enter into this Agreement in lieu thereof for the sale and
delivery by the Seller to the Purchaser of certain units of
standard gauge railroad equipment and work equipment (herein-
after called the "Equipment") described in Schedule A hereto,
subject to the terms and conditions set forth herein: and

WHEREAS the Seller hereby agrees to sell and deliver
to the Purchaser and the Purchaser agrees to purchase the units
of used standard-gauge railroad equipment and work eguipment
(hereinafter referred to as the Equipment) described in Schedule 2
hereto, subject to the terms and conditions set forth herein; and

WHEREAS the Purchaser intends to enter into a
Participation Agreement (hereinafter called the Participation
Agreement) to be dated as of June 1, 1977, among the Purchaser,
the Seller and the parties named in Annex 1 thereto under which
the Purchaser will borrow approximately 90% of the cost of the
Equipment by selling to the parties named in Annex 1 to the
Participation Agreement up to $4,500,000 principal amount of its
8-1/4% Secured Equipment Notes due 1991 to be issued under a
trust indenture between the Purchaser and The Royal Trust
Company, as trustee; and

WHEREAS the Purchaser intends to enter into a Lease of
Railroad Equipment to be dated as of June 1, 1977 (hereinafter
called the Lease), with the Seller providing for the leasing of
the Egquipment to the Seller;

NOW, THEREFORE, in consideration of the mutual

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

\,
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ARTICLE 1. Sale and Purchase. Subject to the terms
and conditions hereinafter set forth, the Seller does hereby
agree to sell and deliver the Equipment as hereinbelow provided,
and the Purchaser will pay to the Seller the Purchase Price (as
hereinafter defined) of the Egquipment on the Closing Date as
defined in the Participation Agreement (hereinafter called the
"Closing Date").

ARTICLE 2. Risk of Loss. The Seller assumes the
responsibility and risk of loss or damage with respect to the
Equipment until the Closing Date.

ARTICLE 3. Purchase Price; Conditions to Closing
Payment of Purchase Price. The Purchase Price to be paid by the

Purchaser to the Seller for the Eguipment is U.S. $5,038,672.34.
The obligation of the Purchaser hereunder to make any payment
provided for in this Agreement is hereby expressly conditioned
upon the following: (1) the execution and delivery of the
Participation Agreement and the fulfillment of all obligations
and satisfaction of all conditions thereunder, (iil) the Purchaser
having on deposit pursuant to the terms of the Participation
Agreement funds at least equal to U.S. $4,500,000 and .(iii) that
the representations and warranties of the Seller contained herein
and in Paragraph 4 of the Participation Agreement shall be true
as of the Closing Date.

ARTICLE 4. Warranties and Representations of Seller.
The Seller hereby warrants and represents to and covenants with
the Purchaser as follows:

(a) that on the Closing Date all of the Equipment shall
have been delivered to the Purchaser in good order and
condition at such point or points within Canada and the
United States of America as the Equipment shall then
be;

(b) that the Seller purchased the Equipment new from the
builders specified in Schedule A hereto, the purchase
price thereof has been paid in full and the Equipment
went into service with the Seller after May 26, 1975;

(c) that the Seller has not to the date hereof, and will
not have to the Closing Date, done or permitted any act
by which the Equipment shall have become mortgaged,
pledged, charged or in any other way encumbered, and
the Seller now has and will on the Closing Date have
good and legal title to the Equipment and good and
lawful right to sell the Equipment hereunder and the
Eguipment shall be sold by the Seller to the Purchaser
with good and legal title, free and clear of all
claims, liens, security interests and other
encumbrances;

&
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(d) the Seller will defend the title to the Equipment
against the demands of all persons whomsoever based on

claims originating prior to the effective date of this
Agreement;

(e} the Seller shall pay all applicable Federal,

provincial, municipal, local or other sales taxes
relating to the sale and purchase contemplated hereby

and shall indemnify and hold the Purchaser harmless
with respect thereto;

(f) if, as of the Closing Date, any of the Equipment should

be found to be defective or otherwise unfit for the use
for which it is intended, the Seller shall, at its
expense, take such action and do such things as shall

be necessary to remedy such defect, to the entire
exoneration of the Purchaser.

ARTICLE 5. First Equipment Purchase Agreement. The

First Equipment Purchase Agreement is hereby rescinded and
terminated.

ARTICLE 6. Miscellaneous. This Agreement shall be
binding upon and enure to the benefit of the parties hereto and

their respective successors and assigns. This Agreement shall be
governed by the laws of the Province of Ontario.

IN WITNESS WHEREOF, the parties hereto, each'pursuant
to due corporate authority, have caused these presents to be
signed in their respective corporate names by duly authorized

officers and their respective corporate seals to be hereunto
affixed, on the l6th day of August 1977.

Seller:

CANADIAN NATIONAL RAILWAY
COMPANY,

by J{ "' “ B3
gélg/é/(/g; zZ
Witness: Vlci/y?es’d - <

— (D cef

Secretary

Purchaser:

PETERSON, HOWELL & HEATHER
(CANADA) LIMITED,

by E{ é Z; ri;_;t
Executive Vice-Preside

pproved as to
form

5
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Type of Equipment

Flat Cars--
Bulkhead

Long Steel Hopper
Cars

Locomotive Cranes
40/50 ton capacity

Standard
Burro Crane

Burro frane
12% ton capacity

Jordan Spreader
Ditcher Snow Plow

SCHEDULE A to the Equipment Purchase Agreement
between Canadian National Railway Company and

Peterson, Howell & Heather (Canada) Limited
dated August 16, 1977

Specifications

70-ton

70-ton
Ohio Model
DE-400

Model 40
SER.#40-400

Model 40

Model 4-100

DESCRIPTION OF THE EQUIPMENT

Builder or Supplier

National Steel Car
Corporation, Limited

National Steel Car
Corporation, Limited

Woodings Canada
Limited

Woodings Canada
Limited

Woodings Canada
Limited

Jackson International
Corporation

No. of

Units

55

wl

Unit
Numbers

CN-620443;
620446~
620499

CN-302591-
302599

CN-50470-
50476
CN-50477

CN-50478

CN-50938

&
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PROVINCE OF QUEBEC, )

) ss.
CITY OF MONTREAL, )
On this 240@ dig 1977, before me per-
sonally appeared #ﬁ to me personally k wn,z

who, being by me duly sworn, says that he is a Vég

of PETERSON, HOWELL & HEATHER (CANADA) LIMITED, that one Of
the seals affixed to the foregoing instrument is the corpo-
rate seal of said corporation and that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the exe-
cution of the foregoing instrument was the free act, and deed

of said corporation. s_t‘
é;kuua 4Mhé?iq /“Za*«7
/7 . Notary Public inzand for the
Province of Q-ebec

T A -

My Commission res

PROVINCE OF QUEBEC, )

CITY OF MONTREAL, )

On this é?éany OfW 1977, before me person-

ally appeared AV ; Y to me personally known, who,
being by me dul®’ sworh, says that he is a Vice President of
CANADIAN NATIONAL RAILWAY COMPANY, that one of the seals

affixed to the foregoing instrument is the corporate seal of
said corporation and that said instrument was signed and

sealed on behalf of said corporation by authority of its

Board of Directors and he acknowledgedg that the execution of -
the foregoing instrument was the free act and deed of said

corporation.

Ee— —F :
Reeovipee—of—Ouebee

My Commission expires G. ERIC URQUHART
COMMISSIONER FOR OAT™S

' 3, 0979 COMMISSAIRE A L'ASSERMENTATION
/ DISTRICT - MONTREAL



