
cVilCAGO AND SfpjRnY/aimtf? TRANSPORTATION COMPANY

(312) 559-6067
July 24, 1989

VIA MESSENGER

Ms. Noreta McGee, Secretary
Interstate Commerce Commission
12th St. & Constitution Avenue, N.W.
Washington„ D.C. 20423

n ggsunuKiHow" .— ••• •
^A . Rffij Assignment and Assumption Agreement dated as of

« \ \ \ \ 25 W3"^40Mfl July 14, 1989 among LaSalle National Bank,
C">O JVJL. w ' A "I o p-m e>n o Tlcmlr MoHoi-1 anH W \J anH r1-i»TTi i oa 1Algemene Bank Nederland N.V. and Chemical Bank

and Supplement Agreement dated as of July 14,
1989 between Chicago and North Western Trans-
portation Company and North Western Leasing
Company both being related to Assignment Agreement
dated as of September 15, 1987 among North Western
Leasing Company and LaSalle National Bank

' Bearing ICC Recordation No. 15315-A
*

Dear Ms. McGee:

Pursuant to Section 11303 of the Interstate Commerce
Act, enclosed for recordation are two originals of the
above-referenced Assignment and Assumption Agreement dated as of
July 14, 1989.

The names and addresses of the parties to the transactions
are as follows:

Chicago and North Western Transportation Company
165 North Canal Street
One Northwestern Center
Chicago, Illinois 60606

and

North Western Leasing Company
165 North Canal Street
Chicago, Illinois, Illinois

3
o

and » <=>
~, <*>

Algemene Bank Nederland N.V. S ^.
Chicago Branch S ~^~
Room 218 ^ £§
135 South LaSalle Street
Chicago, Illinois 60603



Ms. Noreta McGee
July 24, 1989
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LaSalle National Bank
Room 218
135 South LaSalle Street
Chicago, Illinois 60603

and

Chemical Bank
277 Park Avenue
New York, New York 10172

Enclosed is our check for $13.00 to cover applicable
recording fees. Please assign a sequential recordation number
and retain one original for Interstate Commerce Commission files
and return the remaining counterpart showing applicable
recordation information to me as soon as practicable.

Sincerely,

MACK H. SHUMATE, JR
General Attorney

MHS/fpd
Enclosures



ORIGINALJf

' V* ,' " .\'~,^.— " auser/17wjfh/lJFH253021/9/071389
» - -~'t' *T" ^^L

JUL 25
-1040

....„,„,. rirti»vsSW»
vmwsiwt

ASSIGNMENT AND ASSUMPTION AGREEMENT

TIES ASSIGNMENT AND ASSUMPTION AGREEMENT (the "Agreement"),
dated as of July 14, 1989, by and among LaSalle National Bank ("LNB"), Algemene Bank
Nederland N.V. ("ABN") (ABN and LNB are hereinafter collectively referred to as the
"Assignors") and Chemical Bank (the "Assignee"),

WITNESSETH THAT:

WHEREAS, LNB, Chicago and North Western Transportation Company (the
"Railroad") and North Western Leasing Company (the "Subsidiary") have entered into that
certain Finance Agreement, dated as of June 15, 1987 (together with all exhibits,
schedules and attachments thereto, as amended to and through the date hereof, the
"Credit Agreement"), a copy of which Credit Agreement is attached hereto as Exhibit A
and incorporated herein by this reference, pursuant to which LNB agreed to make certain
advances up to a maximum of Five Million Dollars ($5,000,000), which commitment to
make such advances terminated on June 15, 1988; and

WHEREAS, LNB and ABN entered into that certain Assignment Agreement
(the "Original Assignment") (a copy of which is attached as Exhibit B), dated as of and
effective as of December 15, 1988, pursuant to which, among other things, LNB did
thereby sell and assign to ABN and ABN did thereby purchase and assume from LNB,
without recourse, all rights and obligations of LNB under the Credit Agreement and the
advances owing to LNB as of the effective date of the Original Assignment, together
with all collateral security therefor, all as more fully described in the Original
Assignment; and

WHEREAS, on the date hereof, ABN has made advances in the aggregate
outstanding principal amount of Four Million Three Hundred Ninety One Thousand
Twenty-Five Dollars and Three Cents ($4,391,025.03), maturing as set forth in the Credit
Agreement and bearing interest at the rates set forth in the Credit Agreement, the
applicable Borrowing Notices and the applicable Rate Selection Notices; and

WHEREAS, the Assignors desire to sell, assign, transfer and set over to the
Assignee and the Assignee desires to purchase and assume from the Assignors, without
recourse, all of the Assignors' rights in, benefits arising under, title to and interest in and
all of the Assignors' obligations arising under or in connection with, the Credit
Agreement, all related collateral documents and the advances owing to ABN on the
Effective Date (as hereinafter defined), together with all collateral security therefo/i
and

WHEREAS, it is the intention of the Assignors and the Assignee that the
Assignee will (1) enjoy and be entitled to all the Assignors' rights in, benefits arising
under, title to, and interests in, (2) possess the same rights and benefits as the Assignors
possessed in connection with, and (3) be subject to the Assignors' obligations arising under
or in connection with, the Credit Agreement, all related collateral documents and the
advances owing to ABN on the Effective Date and any other related loan document,
including, without limitation, any agreement providing security for or guaranteeing the
advances sold, assigned, transferred and set over pursuant hereto, together with all
collateral security therefor, all as if the Assignee were an original signatory and party
thereto on and after the Effective Date,



NOW, THEREFORE, the Assignors and the Assignee (collectively, the
"Parties" and individually, a "Party"), in consideration of the agreements contained
herein and other good and valuable consideration, receipt of which is hereby
acknowledged, agree as follows:

1. The Parties acknowledge and agree that the foregoing recitals are an
integral part of this Agreement and hereby incorporate them herein and make them a
part of this Agreement.

2. All capitalized terms and phrases not otherwise defined herein are
used herein as defined in the Credit Agreement.

3. Subject to the terms and conditions set forth herein and effective on
the Effective Date, the Assignors hereby sell, assign, transfer and set over to the
Assignee and the Assignee hereby purchases and assumes from the Assignors, without
recourse, all of the Assignors' rights in, benefits arising under, title to, interests in and
obligations arising under or in connection with (a) the Advances and the Obligations, (b)
the Credit Agreement, (c) all Collateral Documents and (d) any other related loan
documents, including, without limitation, any agreement providing security for or
guaranteeing the Advances and the Obligations, together with all collateral security
therefor (which collateral security therefor is hereinafter referred to as the "Collateral")
(collectively, the "Assigned Property"), all as if the Assignee were and the Assignee shall
be deemed to be the original signatory and party thereto on and after the Effective Date.

4. As additional consideration for the sale, assignment, transfer and
setting over described in Section 3 hereof, the Assignee agrees to pay to ABN and ABN
agrees to accept the payment of, an amount equal to the sum of the outstanding principal
amount of plus all accrued and unpaid interest on, the Advances and the Obligations on
the Effective Date (the "Purchase Price"), the sufficiency of which Purchase Price and
the other consideration set forth herein is hereby acknowledged by the Assignors.

5. Each of the Assignors and the Assignee represents and warrants to the
other that (a) it has full power, authority and legal right to execute and deliver this
Agreement and to perform pursuant hereto; (b) the execution, delivery and performance
of this Agreement have been authorized by all necessary corporate action and do not
violate any provision of its charter or bylaws or any contractual obligation or
requirement of law binding on it or to which it or its assets are subject; and (c) this
Agreement constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms.

6. Each of the Assignors represents and warrants to the Assignee that (a)
attached hereto as Exhibit A is a true and complete copy of the Credit Agreement, (b)
attached hereto as Exhibit B is a true and complete copy of the Original Assignment, (c)
attached hereto as Exhibit C is a true and complete copy of the related Collateral
Documents, (d) the Credit Agreement, the Original Assignment and the related
Collateral Documents have not been amended, altered, modified, cancelled, or changed
in any manner whatsoever and, to the best of its knowledge, no party thereto is in default
thereunder, and (e) it has not sold, assigned, transferred, set over or otherwise conveyed
or alienated any interest in, the Assigned Property to any other person.

7. The obligations of the Assignors and the Assignee hereunder shall be
subject to and this Agreement shall become effective upon, the fulfillment of the
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conditions precedent that (a) ABN shall have received payment in full of the Purchase
Price and (b) the Railroad and the Subsidiary shall have executed a Supplemental
Agreement in the form set forth in Exhibit D hereto (the "Supplemental Agreement"),
which shall, among other things, evidence their consent and agreement hereto. The sale,
assignment, transfer and setting over of the Assigned Property provided for herein, the
purchase and assumption of the Assigned Property provided for herein and this
Agreement shall become effective immediately upon the satisfaction of the conditions
set forth in Subsections 7(a) and 7(b) hereof (which date shall be defined as the "Effective
Date"). On the Effective Date, the Assignors shall promptly cause an executed
counterpart of this Agreement to be delivered to the Assignee, the Railroad and the
Subsidiary.

8. The Assignee acknowledges that it is purchasing and assuming (totally
without recourse) the Assigned Property from the Assignors and, except as otherwise
provided herein, without representation or warranty. The Assignee further acknowledges
that it has made its own independent investigation and credit evaluation of the Railroad,
the Subsidiary and the Assigned Property in connection with its entering into this
Agreement. Except for the representations and/or warranties expressly set forth herein,
the Assignee further acknowledges that it is not relying on any other representation or
warranty of the Assignors, express or implied, including without limitation, any
representation or warranty relating to and the Assignors do not make any representation
or warranty or assume any responsibility with respect to (a) the legality, validity,
genuineness, enforceability, collectibility, interest rate, repayment schedule, value,
sufficiency or accrual status of the Advances and/or the Obligations; (b) the legality,
validity, genuineness, enforceability, value or sufficiency of the Credit Agreement, the
Collateral Documents, or any document referred to in or delivered pursuant to or in
connection with the Credit Agreement or any other Assigned Property; (c) the financial
condition or creditworthiness of the Railroad, the Subsidiary, any other party liable with
respect to the Advances and/or the Obligations or any of the Assigned Property; (d) any
statements, representations or warranties made in or in connection with the Credit
Agreement, the Advances, the Obligations, the Collateral Documents or any document
referred to in or delivered pursuant to or in connection with the Credit Agreement or any
other Assigned Property; or (e) the performance or observance by the Railroad and/or the
Subsidiary or any other party of any of their respective obligations under any of the
foregoing. Each of the Assignors has not and will not be acting as either a
representative, agent or trustee of the Assignee with respect to matters arising out of or
relating to the Credit Agreement, the Collateral Documents, the Original Assignment,
the Supplemental Agreement, any of the other Assigned Property or this Agreement, it
being understood that, from and after the Effective Date, the Assignors shall have no
rights in, benefits arising under, title to or interests in or obligations arising pursuant to
or in connection with the Assigned Property.

9. Each of the Assignors agrees to and it shall promptly (a) give notice
and provide copies of this Agreement to the Railroad and to the Subsidiary; and (b)
request the Railroad's and the Subsidiary's execution of this Agreement. If, after the
Effective Date, any of the Assignors receives any payment on account of the Assigned
Property to which the Assignee is entitled as provided for in this Agreement, such
Assignor shall hold such payment in trust for the Assignee and shall immediately deliver
such payment to the Assignee.

10. All notices, requests, reports, information, or demands shall be
effective when given or made through telex, telecopier, deposit in the mails, or by hand
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delivery, at the following addresses (or at such other address of which any Party may
notify the other Parties in writing):

ABN:

Algemene Bank Nederland N.V.
Chicago Branch
Room 218
135 South LaSalle Street
Chicago, Illinois 60603
Attention: Ms. Catheryn N. Fuller

Vice President
Telex No.: 253879
Telecopy No.: (312)606-8425

LNB:

LaSalle National Bank
Room 218
135 South LaSalle Street
Chicago, Illinois 60603
Attention: Ms. Catheryn N. Fuller

Vice President
Telex No.: 253879
Telecopy No.: (312) 606-8425

Assignee:

Chemical Bank
277 Park Avenue
New York, New York 10172
Attention: Syndications - Mr. Stuart Aronson
Telecopy No.: (212) 319-0720

11. All payments to be made by any Party hereto shall be in funds
available at the place of payment the same day and shall be made by wire transfer to the
account designated in writing by the Party to receive payment.

12. This Agreement shall supersede any prior agreement or understanding
between the Parties as to the subject matter hereof.

13. This Agreement has been duly executed by duly authorized officers of
the Assignors and the Assignee and shall be valid, binding and enforceable in accordance
with its terms on the Parties hereto and their respective successors and assigns.

14. This Agreement shall be governed by and construed in accordance
with, the laws of the State of IDirtois.

15. Each of the Parties hereby covenants that it will, at the request of
any other Party, perform, execute, enter into and/or deliver such further acts,
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instruments and other documents as shall reasonably be required to effectuate the
purposes of this Agreement, including, without limitation, all appropriate financing
statements and other filings which are necessary to the Assignee's obtaining the
perfection of a valid first priority perfected security interest in the Collateral.

16. So far as may be necessary to give effect to this Agreement, each of
the Assignors irrevocably appoints the Assignee as its attorney, coupled with an interest,
for it and in its name or otherwise, (a) to fully enjoy all of the rights, title, interests and
benefits in, to and/or under the Assigned Property which the Assignee has purchased
pursuant hereto, and (b) to demand, sue for, recover, receive, and give effectual
discharges for the Assigned Property.

17. Each of the Parties hereby acknowledges that this Agreement is being
entered into as permitted by Section 8.8 of the Credit Agreement.

18. Upon the Effective Date, each of the Parties agree that,

(a) the Assignee (i) shall be deemed to be and, thereafter, shall be
a party to the Credit Agreement, all Collateral Documents, and any other
related loan documents, including, without limitation, any agreement
providing security for or guaranteeing the Advances and/or the Obligations
(collectively, the "Assigned Loan Documents"), in each case, to which LNB
was a party and (ii) (A) possess and be bound by all of the Assignors' rights,
title, interests and benefits in, to and/or under the Assigned Property and all
of their obligations arising under or in connection with the Assigned
Property, and (B) all references in the Assigned Loan Documents to the term
"Bank" and all other references therein to LNB shall be references to the
Assignee;

(b) the Assignee shall obtain a security interest in the Collateral
equal to that of the Assignors (which shall promptly be perfected pursuant to
Section 15 hereof); and

(c) each of the Assignors shall relinquish all of its said rights,
benefits, title and interests in, to and/or under and be released from all of
its obligations arising under or in connection with, the Assigned Property.

19. The form and substance of this Agreement is satisfactory to the
Assignors and the Assignee.

20. From and after the Effective Date, each of LNB and ABN shall have
the right, but not the obligation, to repurchase the Assigned Property for a purchase
price equal to the sum of the then outstanding principal amount of plus all accrued and
unpaid interest on, the Advances and the Obligations, pursuant to an assignment and
assumption agreement in substantially the same form as this Agreement, provided,
however, that the Assignee may sell the Assigned Property at any time without prior
notice to and without the consent of, either LNB or ABN.

21. The Assignee (a) confirms that it has received a copy of the Credit
Agreement and all other Assigned Loan Documents, together with such other documents
and information as it has deemed appropriate to make its own credit analysis and
decision to enter into this Agreement, and that it has, independently and without reliance
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upon the Assignors, made its own credit decision; and (b) agrees that it will,
independently and without reliance upon the Assignors and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or directing action or not taking action or not directing action under
the Credit Agreement, the Advances, the Obligations, all other Assigned Loan
Documents and all other Assigned Property.

22. This Agreement may be executed in any number of counterparts and
by any combination of the Parties hereto in separate counterparts, each of which
counterparts shall be an original and all of which taken together shall constitute one and
the same Agreement.

IN WITNESS WHEREOF, each of the Assignors and the Assignee have
hereunto affixed their respective hands and seals as of July 14, 1989.

ALGEMENE BANK NEDERLAND N.V.

Title;

LASALLE NATIONAL BANK

CHEMICAL BANK

By:.
Title:
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upon the Assignors, made its own credit decision; and (b) agrees that it will,
independently and without reliance upon the Assignors and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or directing action or not taking action or not directing action under
the Credit Agreement, the Advances, the Obligations, all other Assigned Loan
Documents and all other Assigned Property.

22. This Agreement may be executed in any number of counterparts and
by any combination of the Parties hereto in separate counterparts, each of which
counterparts shall be an original and all of which taken together shall constitute one and
the same Agreement.

IN WITNESS WHEREOF, each of the Assignors and the Assignee have
hereunto affixed their respective hands and seals as of July 14, 1989.

ALGEMENE BANK NEDERLAND N.V.

By:.
Title:

By:.
Title:

LASALLE NATIONAL BANK

By:.
Title:

CHEMICAL BANK
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STATE OF ILLINOIS

COUNTY OF COOK
) SS

On this
me personally
me personally known/
says that ifr&4.&&tss£//£.t
Bank Nederlafid N . V . ,

agoing

before
to

ing by me duly sworn/
of Algemene

that ono of tho ooalo affined
p

bank/ that said instrument was signed
"Ooalod on behalf of said bank/ by authority of its
Board of Directors and^heVacknowledged that the execution
of the foregoing instrument was the free act and deed
of said bank.

•• opFICIAL SEAL
BETTY A. SCALISE

> NOTARY PUBLIC. STATE OF ILLINOIS
• MY COMMISSION EXPIRES 12/30/92 NOTARY PUBLIC

My Commission expires:



) SS
STATE OF ILLINOIS

COUNTY OF COOK

On this day of Yf < before
me personally appeared ̂ Xx̂ ŵ Mi-aMV/1^ to
me personally known, who/ oeing by me duly sworn/
says thattfae is a ̂ /̂ ^̂ cjẑ iâ ê t̂ ' of LaSalle
National Bank/ that ono of tho ooalo affined to the

;nt 10 coal o£
•bank, that said instrument was signed end ooalod on
behalf of said bank/ 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 bank.

OFFICIAL SEAL
BETTY A. SCALISE—

' NOTARY PUBLIC, STATE OF ILLINOIS ,
j MY COMMISSION EXPIRES 12/30/92 :

NOTARY PUBLIC

My Commission expires:



STATE OF NEW YORK )
) SS.

COUNTY OF NEW YORK)

On this Z.' day of July, 1989, before me
personally appeared Suzanne Hammett, to me personally known,
who being by me duly sworn says that she is a Vice President
of Chemical Bank, that the foregoing Assignment and
Assumption Agreement was duly authorized by, and signed on
behalf of, said corporation, and she acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Puplic
i ^& ^^•rfbWHk' •. mVBJl

NOTARY KJiiJC, Stat '̂cf N««r T«fc
No. 41-48S5IB4

Qualified in Queens C«u»t7 :'
.Commisaioa^;yjires January 3J, ]



EXHIBIT A

CREDIT AGREEMENT



F I N A N C E A G R E E M E N T

Among

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY, the R a i l r o a d ,

NORTH WESTERN LEASING COMPANY, NWL, and

LA SALLE NATIONAL BANK BANK

Dated as of June 15, 1987

FA-475



F I N A N C E A G R E E M E N T

F I N A N C E AGREEMENT dated as of June lb, m7, amoni, CHICAGO

AND NORTH WESTERN TRANSPORTATION COMPANY (the "Railroad"),

NORTH WESTERN LEASING COMPANY ("NWL") and LA SALLE NATIONAL

BANK, (the "Bank").

Section 1. Recitals .

1.1 Cert a 1n Def 1 nit ions. As used 1n this Agreement,

"Advance" means a CSA Purchase or Loan described in
Section 2.1.

"Agreement" means this Finance Agreement, as 1t may be
amended from time to time.

"Appl i c a b l e Rate" means the Prime Rate or Fixed Rate
selected by the Railroad or the Subsidiary pursuant to Section
4.1.

"Assessment Rate" shall mean, for any Fixed CD Rate
Advance, the annual assessment rate (rounded upwards, if
necessary, to the nearest 1/100 of 11) a p p l i c a b l e to the Bank
on its insured deposits under the Federal Deposit Insurance
Act, determined by annuallzlng the most recent assessment
levied on the Bank by the Federal Deposit Insurance Corporation
(the "FDIC") with respect to such deposits, after g i v i n g effect
to the most recent rebate granted to the Bank by the FDIC with
respect to deposit Insurance as well as the loss to the Bank
(determined in the good faith judgment of the Bank) of the use
of such rebate prior to the date a credit 1s taken by the Bank
with respect to such rebate.

•Assignment" means an assignment agreement substantially
1n the form of Exhibit * hsretc, as It say fce amended from time
to time.

"Base Eurodollar Rate" means, with respect to a Eurodollar
Obligation for an Interest Period, the rate at which deposits
In U.S. Dollars are offered to the Bank by prime banks In the
offshore Interbank market at approximately 10:00 a.m. (Chicago
time) two Eurodollar Business Days prior to the first day of
such Interest Period for delivery on the first day of such
Interest Period with a maturity approximately equal to such
Interest Period and in an amount approximately equal to the
Eurodollar Obligation.
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a Fixed CD
determi ned by

"Base F i x e d CD Rate" means, w i t h respect to
Rate O b l i g a t i o n for an Interest Period, the rate
the Bank to be the average (rounded upwards, if neces!
the nearest 1/100 of 1%) of the p r e v a i l i n g bid rates
the Bank in the secondary market at or before 10:00
(Chicago time) or as soon thereafter as p r a c t i c a b l e
first day of such Interest Period by two certificate
dealers in New York or Chicago of recognized standing selected
by the Bank in its sole discretion for the purchase from the
Bank at face v a l u e of certificates of deposit of the
the approximate amount of the Bank's Fixed CD Rate Ob
and h a v i n g a remaining maturity approximately equal t
Interest Period.

sary, to
quoted to
.m.

on the
of deposit

Bank in
1i gation
o such

"Borrower" means the R a i l r o a d and/or the S u b s i d i

"Borrowing Notice" means a written, telex or tel
notice by the R a i l r o a d or the S u b s i d i a r y to the Bank
(i) the effective date of such borrowing, (ii) the typ
amount of Advances requested, and ( i i i ) the A p p l i c a b l

ary,

ephoni c
speci fyi ng
e and the

e Rate.

gations, a
New York

"Business Day" means (i) with respect to a borrowing, pay-
ment, prepayment or rate selection of E u r o d o l l a r O b l i
day on which banks are open for business in Ch
and St. Paul and on w h i c h d e a l i n g s in U.S. Dollars are carried
on in the offshore interbank market (a E u r o d o l l a r Bus
and (ii) with respect to a borrowing, payment,
rate selection of Prime Rate O b l i g a t i o n s and Fixed CD
O b l i g a t i o n s or with respect to a reduction of
a day on w h i c h banks are open for business in

iness Day)
prepayment or

Rate
the Commitments,
Chi cago.

"Closing Date" means the Closing Date for a CSA
or a Loan fixed pursuant to Section 3.1.

means the" C o l l a t e r a l Documents "
A g r e e m e n t , the Cond i t i ona l Sa le Agreement ,
any other co l la tera l document from time to
herewi th .

P u r c h a s e

Lease, the Security
the Assignment and
time in connection

or
"Collateral V alue" means

the Purchase Price thereof
ie lesser(i) for CSA Equi pment

or tiie S u b s i d i a r y ' s cost of
a c q u i r i n g the CSA Equipment plus the cost of any r e b u i l d i n g ,
rep a i r or improvement; and (ii) for Leased Equipment the Sub-
sidiary's cost of acquiring the Leased Equipment plus the cost
of any r e b u i l d i n g , repair or improvement; except that 1n each
case the Collateral Value for r o l l i n g stock Equipment
(excluding locomotives) previously owned by the Railroad shall
not exceed the value thereof determined in accordance|with Rule
107 of the Interchange Rules of the Association of American
R a i l r o a d s then 1n effect, and the Collateral Value for
locomotive Equipment previously owned by the Railroad shall be
the v a l u e as determined by Mr. Alexander Kerr, Kerr R a i l
Services.
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" C o m m i t m e n t " means the amount set forth for the Bank in
E x h i b i t 1 hereto, or such amount as reduced pursuant to
Section 4.11.

"Commitment Period" is defined in Section 2.2.

" C o n d i t i o n a l Sale Agreement" means an agreement substan-
t i a l l y in the form of E x h i b i t 3 hereto, as it may be amended
from time to time.

"CSA E q u i p m e n t " means the Equipment purchased by the R a i l -
road under a C o n d i t i o n a l Sale Agreement.

"CSA Purchase" means the purchase pursuant to Section 2.1
by the B a n k of the S u b s i d i a r y ' s r i g h t s under a C o n d i t i o n a l Sale
Agreement.

"Debit B a l a n c e " means with respect to the Loan Account of
the Bank, an amount equal to the excess, if any, of all debit
en t r i e s over all c r e d i t entries recorded pursuant to this
Agreement in such Loan Account up to and i n c l u d i n g the date of
computati on.

"Default" means an event described in Section 7.1.

" E q u i p m e n t " means new or used equipment, i n c l u d i n g u n i t s
p r e v i o u s l y owned by the R a i l r o a d or the S u b s i d i a r y , of the type
i d e n t i f i e d in E x h i b i t 2 hereto.

" E u r o d o l l a r O b l i g a t i o n s " means the O b l i g a t i o n s o u t s t a n d i n g
hereunder at the time the E u r o d o l l a r Rate is a p p l i c a b l e there-
to.

" E u r o d o l l a r Rate" means, with respect to an Interest
Period, a rate per annum (rounded upwards, if necessary, to the
nearest 1/100 of 1%) equal to the sum of (i) the quotient of
(a) the Base Eurodollar Rate applicable to that Interest
Period, d i v i d e d by (b) one minus the Reserve Requirement
(expressed as a decimal) a p p l i c a b l e to that Interest Period
p 1 u s ( i i ) C . 7 5 % .

"Fixed Rate" means a rate per annum equal to either the
Fixed CD Rate or the E u r o d o l l a r Rate as selected by the
R a i l r o a d or the Subsidiary pursuant to Section 4.1.

"Fixed Rate Obligations 1 1 means the Obligations outstanding
hereunder at the time the Fixed Rate 1s applicable thereto.

"Fixed CD Rate" means, with respect to an Interest Period,
a rate per annum (rounded upwards, if necessary, to the nearest
1/100 of 1%) equal to the sum of (i) the quotient of (a) the
Base Fixed CD Rate a p p l i c a b l e to that Interest Period, d i v i d e d
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by (b) one m i n u s the Reserve Requirement (expressed as a
d e c i m a l ) a p p l i c a b l e to that Interest Period, p l u s ( i j i ) the
Assessment
1.00%.

Rate a p p l i c a b l e to that Interest Period, plus ( i i i )

"Fixed CD Rate O b l i g a t i o n s " means the O b l i g a t i o n s outstand
ing hereunder at the time the Fixed CD Rate is a p p l i c a b l e
thereto.

"Fixed Rate Loan" means a E u r o d o l l a r Loan or a Fixed CD
Rate Loan as selected by the R a i l r o a d or the S u b s i d i a r y pur-
suant to Section 4.1.

"Interest Period" means each successive period which s h a l l
on (and i n c l u d e ) each Quarterly Date and end on the nextbegin

s u c c e e d i n g Quarterly Date, except that if
w o u l d b e g i n or end on a day that is not a

the Interest Period
Business Day, the

Interest Period s h a l l begin or expire on the next succeeding
Business Day. The interest rate for a p a r t i c u l a r Interest
Period s h a l l apply to
Interest Period.

the first, but not the last day

"Lease" means a lease s u b s t a n t i a l l y in the form
5 hereto, as it may be amended from time to time.

"Leased E q u i p m e n t " means the Equipment leased to
road under a Lease.

of the

of E x h i b i t

the R a i 1 -

Bank.
"Len d i n g I n s t a l l a t i o n " means any office or branch of the

2.1.
"Loan" means a loan to the Subsidiary pursuant t

"Loan Account" means
the Bank, in which (i)

D Section

an account which shall be maintained
by the Bank, in which (i) each Loan made by the Bank pursuant
to Section 2.1 shall be debited thereto by the Bank recording
therein on the date such Loan Is made a debit entry in the
amount of such Loan, and (ii) each payment to the Bank for
credit to such account s h a l l be credited thereto by tljie Bank
recording therein on t'ne date p a i d a credit entry in the amount
of such payment.

"Loan Date" means a Business Day (fixed pursuant
Section 3.1) on which a loan to the Subsidiary is to
pursuant to Section 2.1.

"Loan Documents" means the Agreement and the Col
Documents .

to
e made

ateral

" O b l i g a t i o n s " means the Debit Balance of the Loan Account
and the unpaid p r i n c i p a l of the CSA Purchases.
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"Prepayment Notice" means a written, telex or telephonic
notice by the Railroad or the Subsidiary to the Bank pursuant
to Section 4.12 specifying the amount of principal to be
prepaid and the effective date of such prepayment.

"Prime Rate" means a rate per annum equal to the sum of
(i) the Bank's prime base rate of interest announced and in
effect two Eurodollar Business Days prior to the first day of
an Interest Period plus (1i) O.SOl.

"Prime Rate Obligations" means the Obligations outstanding
hereunder at the time the Prime Rate 1s a p p l i c a b l e thereto.

"Purchase Price" means the Purchase Price as defined in
A r t i c l e 4 of the Conditional Sale Agreement.

"Quarterly Date" means the 15th day of September,
December, March and June.

"Rate Selection Notice" means a written, telex or tele-
phonic notice by the R a i l r o a d or the Subsidiary to the Bank
pursuant to Section 4.1 specifying the Applicable Rate that
shall apply with respect to the outstanding Obligations.

"Regulation D" means R e g u l a t i o n D of the Board of
Governors of the Federal Reserve System from time to time in
effect and shall Include any successor or other regulation or
of f i c i a l interpretation of said Board of Governors relating to
reserve requirements applicable to member banks of the Federal
Reserve System.

•Reserve Requirement" means, with respect to an Interest
Period, a percentage (expressed as a decimal) equal to the
dally average during such Interest Period of the aggregate
reserve requirement (Including all basic, supplemental,
marginal and other reserves and taking Into account any
transitional adjustments or other scheduled changes 1n reserve
requirements during such Interest Period) which 1s Imposed
uriuer Reflation D *1th respect to the class of banks of which
the Bank is a member on non-perscnsi time deposits of $1.00,000
or more with a maturity equal to that of the Interest Period
(in the case of Fixed CD Rate Obligations) or on Eurocurrency
l i a b i l i t i e s (In the case of Eurodollar Obligations).

"Section" means a numbered section of this Agreement,
unless another document 1s specifically referenced.

"Security Agreement" means a security agreement substan-
t i a l l y in the form of Exhibit 6 hereto, as it may be amended
from time to time.

"Subsidiary" means North Western Leasing Company.
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The foregoing definitions shall be e q u a l l y • a p p l 1 cable to

both the s i n g u l a r and p l u r a l forms of the defined terms.

Section 2. Investment in Conditional Sale Agreements,
Security Agreements, and Leases.

2.1 Advances. Subject to the terms and conditions of

this Agreement, the Bank agrees: (i) to purchase from the

Subsidiary pursuant to its Assignments, the Subsidiary's inter-

est in its C o n d i t i o n a l Sale Agreements and security interest in
•

the CSA Equipment descr ibed there in (a "CSA P u r c h a s e " ) ; and

(i i ) to m a k e s e c u r e d Loans to the Subs id ia r y a g a i n s t d e l i v e r y

of Secu r i t y A g r e e m e n t s in respect of i ts Leased Equ ipment ,

toge the r w i t h c l o s i n g d o c u m e n t s d e s c r i b e d i n S e c t i o n 6 (a

"Loan" and, together with the CSA Purchases, an "Advance" and

c o l l e c t i v e l y the "Advances ").

2.2 Obligation to Make Advances. The Bank hereby agrees

to make Advances provided that the aggregate p r i n c i p a l amount

of Advances outstanding shall not exceed the aggregate Commit-

ment. The o b l i g a t i o n to make Advances shall be from

hereof through June 15, 1988 (the "Commitment Period").

2.3 Amount of Advances, No Advance shall be made unless

the date

the Bank is granted a security Interest in Equipment

contemplated by the Security Agreement in connection

as

with such

Advance having a Collateral Value of at least 125% of the

p r i n c i p a l amount of such Advance.

2.4 Loan Account^. All Loans by the Bank hereunder to the

Subsidiary s h a l l be evidenced by the Loan Account of the Bank.

All such Loans shall be debited by the Bank to the Debit Bal-



ance of such Loan A c c o u n t , and all repayments thereof s h a l l be

credited by the Bank to the Debit Balance of such Loan Account.

Section 3.

3.1 Not ice of Advance. Each Advance s h a l l be made upon

at least four Business Days' prior Borrowing Notice to the Bank

by the Borrower.
i

3.2 O b i i gation of the Bank. The maximum amount for which

the Bank is o b l i g a t e d under this Agreement is the amount of the

Commi tment.

3.3 Payment. The R a i l r o a d agrees to pay to the Bank the

p r i n c i p a l and interest and all other payments due and payable

under the Conditional Sale Agreement and Assignment and the

fees and all other amounts due and payable hereunder. The

Subsidiary agrees to pay to the Bank the p r i n c i p a l and interest

and all other payments due with respect to the Loan Account and

under the Security Agreement and all other amounts due under

this Agreement.

3.4 Loan to the Subsidiary. The principal amount of each

Loan as reflected in the Loan Account to the Subsidiary shell

be payable in forty (40) equal quarterly i nstal 1 mer-ls ,

commencing September 15, 1988.

3.5 C o n d i t i o n a l Sale Indebtedness. The p r i n c i p a l amount

of the Conditional Sale Indebtedness shall be payable in forty

(40) equal quarterly installments, commencing September 15,

1988, by the R a i l r o a d in accordance with the Conditional Sale

Agreement and the Assignment.
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3.6 Interest on Overdue Amounts. Any amount which is not

paid when due hereunder shall be payable on demand and shall

bear interest payable on demand from the day when due until

such amount is paid in full at a rate equal to the rate other-

wise payable d u r i n g such Interest Period plus 1.00% per annum

and if not p a i d in full by the end of such Interest 5eriod, at

a rate per annum equal to 1.5% over the rate then most recently

announced and in effect from time to time as the Ban < s prime

rate.

Section 4. Terms.

4 .1 Selection of Rate; Int erest on O b l l g a t ions

R a i l r o a d and the Subsidiary s h a l l make an irrevocabl

The

e selection

of the A p p l i c a b l e Rate to apply to its Obligations outstanding

on the first day of an Interest Period by 9:00 AM two

E u r o d o l l a r Business Days' prior Rate Selection Notice to the

Bank, it being agreed that a single notice may be made with

respect to selections of both the Railroad and the Subsidiary,

such selections to be the same A p p l i c a b l e Rate. The

determine the Eurodollar or Fixed CD Rate, as herein

Bank shall

provided,

and s h a l l promptly notify the Railroad thereof. The u n p a i d

p r i n c i p a l amount of Obligations from time to time outstanding

hereunder oh the first day of each Interest Period shall bear

Interest at a rate equal, at all times during such

Period (but not i n c l u d i n g the last day thereof), to

nterest

the

A p p l i c a b l e Rate. Notwithstanding the foregoing, each Advance

made on any day other than the first day of an Interest Period
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(herein c a l l e d an "Interim Advance") s h a l l bear interest from

the date thereof to but not i n c l u d i n g the last day of such

Interest Period at a rate per annum equal to the Prime Rate in

effect on the Closing Date for such Interim Advance and s h a l l

thereafter bear interest at the rates selected for O b l i g a t i o n s

outstanding on the first day of an Interest Period.

If at the end of an Interest Period the R a i l r o a d and

the S u b s i d i a r y s h a l l h a v e f a i l e d to make a Rate Selection

Notice or to have paid its O b l i g a t i o n s pursuant to Section

4.12, then such O b l i g a t i o n s s h a l l bear interest at the

Prime Rate on and after the last day of such Interest Period

u n t i l p a i d or u n t i l an A p p l i c a b l e Rate is selected p u r s u a n t to

t h i s Secti on .

4.2 Lending Installations. The Bank may book the Euro-

d o l l a r O b l i g a t i o n s at any L e n d i n g I n s t a l l a t i o n selected by the

Bank and may change the Lending I n s t a l l a t i o n from time to

time. All terms of this Agreement shall apply to any such

Lending I n s t a l l a t i o n and the Loan Account s h a l l be deemed held

by the Bank for the benefit of such Lending Installation.

4.3 Failure to Pay or Borrow on Certain Dates. If,

whether by prepayment pursuant to Section 4.12, by acceleration

pursuant to Section 7 or otherwise, (i) any payment of a Fixed

Rate Obligation occurs on a date which 1s not the last day of

an Interest Period, or (ii) a Fixed Rate Obligation is not made

on the date specified in a Borrowing Notice or Rate Selection
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Notice for any reason other than default by the Bank, the R a l 1 -

road and the Subsidiary w i l l i n d e m n i f y the Bank for any loss or

costs incurred by it resulting therefrom, i n c l u d i n g , without

l i m i t a t i o n , any loss in l i q u i d a t i n g or employing deposits ac-

quired to fund or m a i n t a i n the Fixed Rate O b l i g a t i o n or any

p a r t i c i p a t i o n therein.

4.4 Taxes. All payments of the p r i n c i p a l of and interest

on E u r o d o l l a r O b l i g a t i o n s s h a l l be made without deduction for

any present and future taxes, levies, Imposts, deductions,

charges or w i t h h o l d i n g s (excluding net income taxes of the Bank

and any a p p l i c a b l e Lending I n s t a l l a t i o n ) , which amounts sh a l l

be p a i d by the Borrower. The Borrower w i l l pay the Bank the

amounts necessary such that the actual net amount of

p r i n c i p a l and interest received by the Bank (after the payment

of all other amounts required to be paid by the Borrower) is

not less than that required by this Agreement. All stamp and

documentary taxes shall be paid by the Railroad or the

Subsidiary. If, notwithstanding the previous three sentences,

the Bank pays any such taxes, the Railroad or the Subsidiary

the

w i l l reimburse the Bank for the amount paid. The Rai

the Subsidiary w i l l furnish to the Bank official tax

or other evidence of payment of all such taxes.

4.5 Yield Protection. If any existing or future law,

rule, regulation or directive with respect to a Fixed Rate

Obligation, whether or not having the force of law, or

compliance of the Bank with such,

Iroad or

receipts
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(1} subjects the Bank or any a p p l i c a b l e L e n d i n g

I n s t a l l a t i o n to any tax, duty, charge or w i t h h o l d i n g on or

from payments due from the R a i l r o a d and/or the Subsidiary

(excluding taxation of the net income of the Bank or any

a p p l i c a b l e Lending Installation), or changes the basis of

taxation of payments to the Bank in respect of O b l i g a t i o n s

or other amounts due it nereunder, or

( i i ) imposes or m o d i f i e s or deems a p p l i c a b l e any

reserve, s p e c i a l deposit or s i m i l a r requirement against

assets of, deposits with or for the account of, or credit

extended by the Bank or any a p p l i c a b l e L e n d i n g I n s t a l l a -

tion, or

( i i i ) imposes any other c o n d i t i o n , i n c l u d i n g without

l i m i t a t i o n any s u p p l e m e n t a l c a p i t a l requirement, the

result of which is to increase the cost to the Bank or any

a p p l i c a b l e L e n d i n g I n s t a l l a t i o n of making, funding or

m a i n t a i n i n g Advances, or to reduce any amount received or

receivable by the Bank or any applicable Lending

Installation in connection with Advances, or to require

the Bank or any a p p l i c a b l e Lending Installation to make

any payment calculated by reference to or in connection

with the amount of Advances held or interest received by

it, by an amount deemed material by the Bank,

then, within 15 days of demand by the Bank, Railroad and/or the

Subsidiary shall pay the Bank such increased expense incurred

or the loss incurred because of a reduced amount received,

except for amounts for which the Bank has been compensated
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through c h a n g e s in the R e s e r v e Requ i r emen t or the Assessmen t

R a t e . To the e x t e n t r e a s o n a b l y p o s s i b l e , the Bank sha l l

d e s i g n a t e an a l t e r n a t e Lending I n s t a l l a t i o n w i th respect to i ts

F i x e d R a t e O b l i g a t i o n to reduce any l iabi l i ty o f the R a i l r o a d

and/or the Subsid iary to the Bank under this Sect ion as long as

s u c h d e s i g n a t i o n is no t m a t e r i a l l y d i s a d v a n t a g e o u s to the Bank.

4.6 Bank Certificates; S u r v i v a l of Indemnity. A certi-

ficate of the Bank as to the amount due under Sections 4.3, 4.4

or 4.5 shall be final, conclusive and binding on the Railroad

and the Subsidiary in the absence of manifest error. Deter-

m ina t i on of amounts payab le under such S e c t i o n s in connec t i on

w i t h a F i xed R a t e Ob l iga t ion sha l l be c a l c u l a t e d as though the

B a n k f unded the F i x e d R a t e O b l i g a t i o n th rough the p u r c h a s e of a

deposi t of the type, maturi ty and amount corresponding to the

depos i t used as a re fe rence 1n determin ing the F ixed R a t e

appl icab le to the Obligat ion. Unless otherwise provided

herein, the amount spec i f i ed 1n the ce r t i f i ca te shall be

payable within fifteen days of demand after receipt by the

Ra i l r o a d and/or the Subsidiary of the certificate. The

obligations under Sections 4.3. 4.4 and 4,5 shall survive

payment of the Obligations and termination of this Agreement.

The Bank agrees, however, to use reasonable efforts

In order to avoid or to minimize, as the case may be, the

payment by the Railroad and/or Subsidiary of any additional

amount under Section 4.3, 4.4 or 4.5, the subjecting of any

payment by the Railroad and/or Subsidiary hereunder to any
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w i t h h o l d i n g tax or the mandatory conversion of any Fixed Rate

O b l i g a t i o n s under Section 4.7. The Bank w i l l , as promptly as

p r a c t i c a b l e , notify the R a i l r o a d and/or Subsidiary of the

existence of any event which w i l l require the payment by the

K a i l r o a d and/or the Subsidiary of any such a d d i t i o n a l amount or

the subjecting of any payment by the R a i l r o a d and/or the

S u b s i d i a r y to any w i t h h o l d i n g tax; provided, however, that this

Section s h a l l not in any way affect the rights of the Bank or

the o b l i g a t i o n s of the Railroad and/or the Subsidiary under

Sections 4.3, 4.4, 4.5 and 4.7.

4.7 A v a i l a b i l i t y of Interest Rate. If the Bank, in its

sole discretion, determines that (i) maintenance of the

E u r o d o l l a r Loans at a foreign Lending I n s t a l l a t i o n would

violate any a p p l i c a b l e law, rule, regulation, or directive,

whether or not having the force of law, (11) deposits of a type

and maturity appropriate to match a Fixed Rate Obligations are

not a v a i l a b l e to it, (111) adequate and reasonable means do not

exist for ascertaining the applicable Eurodollar Rate, (iv)

that the Fixed Rate does not eccurately reflect the cost to the

Bank of making or maintaining Advances, or (y) the making or

funding of Fixed Rate Obligations has become Impracticable as a

result of any event occurring after the execution and delivery

hereof, and that the designation of an alternate Lending

Installation w i l l not avoid the foregoing consequences, then

the Bank may suspend the a v a i l a b i l i t y of the affected rate

option and require any Obligations outstanding under an
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a f f e c t e d r a t e opt ion to be c o n v e r t e d to an u n a f f e c t e d ra te ;

p r o v i d e d , h o w e v e r , that 1n the e v e n t of such a determinat ion

under c l a u s e ( i v ) , the R a i l r o a d and /o r the S u b s i d i a r y sha l l be

p e r m i t t e d to incur or m a i n t a i n a F i x e d Ra te Ob l i ga t i on i f the

R a i l r o a d a n d / o r the Subs id i a r y shal l a g r e e to pay such f u r t he r

amount as w i l l , together w i t h the F i xed Ra te , ful ly reflect the

cost to the Bank of m a k i n g or m a i n t a i n i n g such Fi x e d Rate Loan

unless the Bank s h a l l determine that t h e m a k i n g or m a i n t a i n i n g

thereof would be materially disadvantageous to the Bank for the

reasons stated in such notice. Subject to the prov

Section 4 hereof, the Railroad and/or the Subsidiary may select

any unaffecteo rate option to apply to such affected Advances

or O b l i g a t i o n s . If the R a i l r o a d and/or the Subsidi

select a new rate option, the affected Advances or

l is ions of

ary fa i l to

Obii gat ions

sha l l be P r ime Ra te O b l i g a t i o n s . The Bank shall r e i ns ta te any

s u s p e n d e d rate opt ion as soon as the f a c t s upon w h i c h such

s u s p e n s i o n is based shall no longer be operable and shal l

prompt ly not i fy the R a i l r o a d and/or the Subsid iary of such

reinstatement.

4.8 Telepnonic Notices. The Railroad sne! the Subsidiary

hereby authorize the Bank to make Advances and effect rate

selection choices based on telephonic Borrowing and Rate

Selection Notices made by any person or persons the Bank 1n

good faith believes to be acting on behalf of the

and/or the Subsidiary. The Railroad and the Subsi|

Railroad

diary agree

to confirm to the Bank promptly any telephonic Borrowing or
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Rate Selection N o t i c e in w r i t i n g signed by an authorized

officer. If the written confirmation differs in any material

respect from the action taken by the Bank, the records of the

Bank s h a l l govern absent manifest error.

4.9 Commitment Fee. The R a i l r o a d shall pay the Bank a

commitment fee (for the commitment period commencing June 12,

1987 to and i n c l u d i n g June 15, 1988). Such fee shall be

payable on the 15th day of September, December, March and June,

commencing on September 15, 1987, for the preceding period

during the commitment period for which such commitment fee

s h a l l not have been theretofore paid. Such fee shall be equal

to three-eighths of one percent per annum on the daily average

unused portion of the Bank's Commitment.

4.10 B a s i s for Payments. All payments of p r i n c i p a l and

interest on the O b l i g a t i o n s and of commitment fees shall be

made in i m m e d i a t e l y a v a i l a b l e funds on or before noon, l o c a l

time, on the date due at the Bank's office in Chicago,

I l l i n o i s ; and funds received after that hour s h a l l be deemed to

have been received on the next Business Day. All Advances

shall be made in immediately a v a i l a b l e funds on the Closing

Date. All interest for Fixed Rate Obligations shall be

calculated for actual days elapsed on the basis of a 360 day

year; all interest for Prime Rate Obligations and commitment

fees s h a l l be calculated for actual elapsed days on the basis

of a 365-day, or when appropriate, a 366-day year.
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4.11 R e d u c t i o n of the Commitment. The R a i l r o a d may, at

any time and from time to time upon three days' written,or

telegraphic notice to the Bank, reduce the total Commitment of

the Bank to an amount which is not less than the then

outstanding p r i n c i p a l amount of the Advances.

4.12 Prepayments. The Railroad or the Subsidiary may

prepay in whole or in part the p r i n c i p a l amount of outstanding

O b l i g a t i o n s upon f i v e days' Prepayment Notice to the

provided, however, that any such p r i n c i p a l amount of

Rate O b l i g a t i o n may be p r e p a i d only on the last day o

current Interest Period unless the Railroad or the Su

Bank ;

a Fixed

f then

bsidi ary

has good cause to make such prepayment or such prepayment

occurs because of an acceleration under Section 7, in which

case the R a i l r o a d or the Subsidiary shall reimburse the Bank

for any loss incurred by it pursuant to Section 4.3. Interest

accrued to the date of prepayment shall be paid at the time of

making the prepayment. The Bank shall not be obligated to

release any Equipment in connection with a prepayment except as

provided In the Conditional Sale Agreements or the Security

Agreements.

Section 5. Covenants.

The R a i l r o a d and the Subsidiary agree that unti 1 the

Obligations have been repaid in full, together with any other

amounts payable in respect thereof 1n accordance wit

provisions of this Agreement and any Collateral Document, a

h the
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all other O b l i g a t i o n s of the R a i l r o a d and the Subsidiary under

this Agreement and any Collateral Document are satisfied, it

w i l l :

5.1 Corporate Existence, Books and Records. M a i n t a i n ,

and cause its s u b s i d i a r i e s to maintain, 1n full force and

effect, its corporate existence, rights and franchises;

m a i n t a i n , and cause its subsidiaries to maintain, complete and

accurate books and records; and permit and cause its

subsidiaries to permit, reasonable access by the Bank to books

and records with respect to the Leases, the Conditional Sale

Agreements, and the Equipment.

5.2 Notice of Default. Forthwith upon the learning of an

Event of Default hereunder or an event which with the lapse of

time or the g i v i n g of notice, or both, would constitute such an

Event of Default, d e l i v e r written notice thereof to the Bank

describing the same and the steps being taken with' respect

thereto.

5.3 Taxes and L i a b i l i t i e s . Pay, and cause each

subsidiary to pay, when due all taxes, assessments and other

l i a b i l i t i e s except as contested in good faith by appropriate

proceedings.

5.4 F i n a n c i a l Statements. Furnish to the Bank: (1)

within 45 days after the end of each of the first three fiscal

quarters of each fiscal year, the unaudited quarterly, and

within 90 days after the end of each fiscal year, the audited

annual, consolidated statement of income and expenses and
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c o n s o l i d a t e d b a l a n c e sheet of the R a i l r o a d and Its.

sub s i d i a r i e s ; (ii) as soon as a v a i l a b l e , the quarterly

commodities statistics reports of the Railroad and the reports

of the Railroad filed with the Interstate Commerce Commission

on Form R-l; (iii) from time to time, such reports and proxy

statements as the R a i l r o a d s h a l l furnish to Its stock

the Interstate Commerce Commission or the Securities

E x c h a n g e Commission; and (iv) from time to time, such

items as the Bank may reasonably request.

folders or

and

other

Section 6. Conditions Precedent to Advances.

6.1 C o n d i t i o n s to any Advance. The Bank s h a l l iot be

o b l i g a t e d to m a k e any A d v a n c e un less the Bank sha l l h a v e

rece i v e d :

(a) the no t i ce re fe r red to in S e c t i o n 3.1 hereu ider;

(b) resolutions of the Board of Directors of the R a i l r o a d

and the Subsidiary, certified by the secretary or ass is tant

s e c r e t a r y , au tho r i z ing the e x e c u t i o n of this Agreement , the

Cond i t i ona l Sale Agreement , the Ass ignmen t , the Secur i t y

Ag reemen t end the Lease a p p l i c a b l e to such A d v a n c e , a id a l l

o ther documents required or contempla ted hereby and by such

agreements in respec t of such A d v a n c e ;

(c) a C e r t i f i c a t e of Incumbency executed by the

or a s s i s t a n t s e c r e t a r y of the R a i l r o a d and the Subs ld

l i s t ing the o f f i c e r s au thor i zed to execu te documents

secre ta ry

ary

in

connection with this Agreement, the Conditional Sale Agreement
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the Assignment, the Security Agreements and the Leases and

g i v i n g sample specimens of their signatures;

(d) the Certificate of Acceptance covering the CSA

Equi p m e n t or the Leased Equipment, as the case may be, related

to such Advance;

(e) a certificate of a senior vice president or vice

president of the R a i l r o a d and the S u b s i d i a r y , s u b s t a n t i a l l y in

the form of E x h i b i t 7 hereto and dated the date of such

Advance.

(f) the certificate or v e r i f i c a t i o n of insurance required

by Article 9 of the Conditional Sale Agreement or by Section 11

of the Lease, as the case may be.

6.2 Conditions to CSA Purchase. The Bank s h a l l not be

ob l i g a t e d to make any CSA Purchase unless the Bank s h a l l have

received (in addition to the documents required by Section

6.1):

(a) a Conditional Sale Agreement duly executed by the

Railroad covering such CSA Equipment and the Assignment

relating thereto duly executed by the Subsidiary, accompanied

by ths evidence that such documents have been duly filed with

the Interstate Commerce Commission pursuant to Section 11303 of

the Interstate Commerce Act and that there exists no

conflicting Hens or claims against such Equipment;

(b) the documents specified 1n Section 4 of the

Assignment attached hereto as E x h i b i t 4.
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6.3 Condi 11 ons to Loans. The Bank s h a l l not be o b l i g a t e d

to make any Loan, unless the Bank shall have received

a d d i t i o n to the documentation required under Section

(in

6.1):

(a) a Lease duly executed by the Rai l r o a d coveriny the

Leased Equipment and a Security Agreement duly executed by the

Subsidiary c o v e r i n g the Leased Equipment and the Lease

a c c o m p a n i e d by evidence that such documents have been filed

with the Interstate Commerce Commission pursuant to Section

11303 of the Interstate Commerce Act and that there exists no

c o n f l i c t i n g liens or claims on such Equipment;

(b) the documents specified 1n Section 2 of th'e Security

Agreement attached hereto as E x h i b i t 6 and documents

to those r e q u i r e d in the Assignment.

of the

r:

defined in

or Section

Section 7. Events of Default and Remedies.

7.1 Events of Default. The occurrence of any

following shall constitute Events of Default hereunde

(a) The occurrence of any Event of Default as

Article 16 of any of the Conditional Sale Agreements

5.1 of any of the Security Agreements; or

(b) The failure of the R a i l r o a d and/or the Subsidiary to

pay any fee or ot'her monetary obligation hereunder and such

failure continues for a period of five days after written

notice from the Bank; or

(c) The failure by the Railroad to perform any of Its

other obligations hereunder and such failure continues for a

Period of 30 days after written notice from the Bank

comparable
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7.2 Remedies. Upon the occurrence of any Event of

Default, the Bank may, without notice or demand to the Railroad

or the Subsidiary (except as such notice or demand may be

required under the Co n d i t i o n a l Sale Agreements, the Security

Agreements, or Leases, and not waived therein), which are

hereby waived, exercise any one or more of the rights a v a i l a b l e

after the occurrence of any Event of Default pursuant to the

C o n d i t i o n a l Sale Agreements and the Security Agreements.

Section 8. Mjseel 1aneous.

8.1 Payment of Expenses. The R a i l r o a d agrees to pay upon

demand all out-of-pocket costs and expenses of the Bank

( i n c l u d i n g reasonable attorneys' fees and legal expenses)

incurred by the Bank in connection with the enforcement of this

Agreement, the Conditional Sale Agreements, the Assignments,

the Security Agreements or the Leases or any collateral

security. In addition, the Railroad agrees to pay, and save

the Bank harmless from all liability for, any stamp or other

taxes which may be payable in connection with the execution or

delivery of this Agreement, or the Issuance of any other

instruments and documents provided for herein or delivered or

to be delivered hereunder or 1n connection herewith. The

Rai l r o a d also agrees to pay reasonable fees of outside counsel

for the Bank incurred by the Bank in preparation and review of

the documents. All obligations provided for in this Section

shall survive any termination of this Agreement.
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B.2 Severabi1ity . The I n v a l i d i t y of any one

covenants, phrases, clauses, sentences or paragraph

Agreement s h a l l not affect the r e m a i n i n y portions of this

Agreement, or any part thereof, and in case of any

i n v a l i d i t y , this Agreement s h a l l be construed as if

i n v a l i d covenants, phrases, clauses, sentences or paragraphs

had not been inserted.

8.3 Waivers. No delay or omission of the Bank to

or more

s of thi s

such

such

exercise any right or power hereunder or under any

C o n d i t i o n a l Sale Agreement, Security Agreement or L

Assi gnment,

ease, or

otherwise s h a l l i m p a i r such right or power or be construed to

be a waiver of any default or an acquiescence therein; and any

s i n g l e o-r p a r t i a l exercise of any such right or po»er s h a l l not

p r e c l u d e other or further exercise thereof or the exercise of

any other right or power. No waiver whatsoever s h a l l be v a l i d

unless in writing signed by the Bank and then only

extent in such writing specifically set forth. A1

to the

remedies

herein, or in documents or Instruments executed and delivered

pursuant hereto or 1n connection herewith, or by law afforded

shall be cumulative and all shall be available to the Bank

u n t i l the Bank has been paid in full in lawful money.

8.4 Governing Law. This Agreement 1s subject; to final

acceptance and all terms, obligations and provisions hereof are

to be determined and governed by the Internal laws, and not the

law of conflicts, of Illinois.
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8.5 Notlce. Any notice her e i n required or permitted to

be given may be given, except as otherwise required by this

Agreement, in w r i t i n g by d e p o s i t i n g the same in the United

States m a i l , postage p r e p a i d , or by telegraph, charges p r e p a i d ,

addressed to the addressees contained on the signature page

hereof.

8.6 Interest of Bank. Notwithstanding anything to the

contrary contained in t h i s Agreement, the C o n d i t i o n a l Sale

Agreements, the Assignments, the Security Agreements, the

Leases, any B i l l of Sale, or any other document executed in

connection herewith, the interest of the Bank in the Equipment

is that of a secured party. The Bank is not an owner of the

Equipment by v i r t u e of any of the above-described documents.

8.7 Counterparts. This Agreement may be executed in any

number of counterparts and by different parties or separate

counterparts, each of which shall be deemed an o r i g i n a l , but

all of which together shall constitute one- and the same

agreement.

8.8 Successors and Assigns. This Agreement shall be

bin d i n g upon the parties hereto and their respective successors

and assigns and shall Inure to the benefit of the parties

hereto, the successors and assigns of the Railroad permitted by

Section 17.3 of any Lease, and the respective successors and

assigns of the Bank.
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IN WITNESS W H E R E O F , the parties have executed

Agreement as of the date first above written.

FA-475

this

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

By:

Title;

165 North Canal Street
Chicago, I l l i n o i s 60606

Attn: Assistant Vice
Finance

P r e s i d e n t -

NORTH W E S T E R N LEASING COM.PANY

By:

Title:

165 North Canal Street
Chicago, I l l i n o i s 60606

Attn: Assistant Vice President

LA SALLE NATIONAL BANK

By:

Title i

135 South LaSalle Street
Chicago, I l l i n o i s 60603

Attn: Mr. Joseph Lane
Vice President



E X H I B I T 1

TO

FINANCE AGREEMENT DATED AS OF JUNE 15, 1987

AMONG

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
NORTH WESTERN LEASING COMPANY

AND

LA SALLE NATIONAL BANK

NAME OF BANK

LA SALLE NATIONAL BANK

COMMITMENT AMOUNT

$b,000,000

TOTAL: $5,000,000

FA-475(1)



E X H I B I T 2

TO

F I N A N C E A G R E E M E N T D A T E D AS OF JUNE 15, 1987

A M O N G

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY
NORTH WESTERN LEASING COMPANY

AND

LA SALLE NATIONAL BANK

Number of Equal Quarterly
Type of Equipment P r i n c i p a l Installments

Freight Cars* 40

Locomot i ves 40

* R o l l i n g Stock (new, used, unimproved, rebuilt or improved)

FA-47'5(2)



EXHIBIT 3

CONDITIONAL SALE AGREEMENT

Dated as of

between

NORTH WESTERN LEASING COMPANY

and

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY



C O N D I T I O N A L SALE AGREEMENT

C O N D I T I O N A L SALE AGREEMENT dated as of .
between NORTH WESTERN LEASING COMPANY, a Delaware corporation
(hereinafter c a l l e d the "Seller" or the "Vendor" as the context
may r e q u i r e , all as more p a r t i c u l a r l y set forth in Article 1
hereof), and CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY,
a Delaware corporation (hereinafter c a l l e d the "Railroad").

WHEREAS, the Seller has agreed to supply, sell and deliver
to the R a i l r o a d , and the R a i l r o a d has agreed to purchase, the
equipment described in Schedule A hereto (hereinafter c a l l e d
the "Equipment");

NOW, THEREFORE, in consideration of the mutual promises,
covenants and agreements hereinafter set forth, the parties
hereto do hereby agree as follows:

A R T I C L E 1 A s s i g n m e n t ; Definitions. The term "Vendor",
when e v e r used in t h i s Agreement, means, before any assignment
of any of its rights hereunder, NORTH WESTERN LEASING COMPANY
and any successor or successors for the time being to its
properties and businesses, and, after any such assignment, both
any assignee or assignees for the time bein g of such p a r t i c u l a r
assigned r i g h t s as regards such rights, and also any assignor
as regards any rights hereunder that are retained or excluded
from any a s s i g n m e n t or which are not vested in any assignee or
assignees u n t i l satisfaction of conditions contained in such
assignment. The term "Seller", whenever used in this
Agreement, means, both before and after any such assignment,
NORTH WESTERN LEASING COMPANY and any successor or successors
for the time b e i n g to its respective properties and
businesses.

ARTICLE 2. Sale. Pursuant to this Agreement, the Seller w i l l
sell and deliver to the Railroad, and the Railroad will
purchase from the Seller and accept delivery of and pay for (as
hereinafter provided), all of the Equipment. Each unit of the
Equipment shall conform to the specifications applicable
thereto, i n c l u d i n g such modifications thereof as may be agreed
upon in writing between the Seller and the R a i l r o a d (which
specifications, with such modifications, if any, are
hereinafter called the "Specifications"), The design, quality
and component parts of each unit of Equipment s h a l l , on the
date of delivery thereof to the R a i l r o a d , in each case conform
to all Department of Transportation and Interstate Commerce
Commission requirements and specifications and to all standards
recommended by the Association of American Railroads reasonably
Interpreted as being applicable to equipment of the character
of such units of the Equipment.
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A R T I C L E 3. Deli very. The Seller w i l l d e l i v e r the units of
Equipment to the R a i l r o a d , with freight charges prep
place or places specified by the R a i l r o a d .

'aid, at the

Upon delivery of each unit or of
Equipment, if each such unit conforms
requirements and standards a p p l i c a b l e

a number of units of the
to the Specifications,
thereto, an authorized

representative of the R a i l r o a d s h a l l execute and d e l i v e r to the
Seller a certificate of acceptance (hereinafter called the
"Certificate of Acceptance") stating that such unit or units
have been inspected and accepted on behalf of the Railroad.
The Railroad's execution and delivery of a Certificate of
Acceptance shall conclusively establish that such Eq
acceptable to and accepted by the R a i l r o a d , notwiths
defect with respect to d e s i g n , manufacture , conditio
other respect, and that such Equipment is, insofar a

uipment
tandi ng
n or i n
s thi s

is
any
any

Agreement is concerned, in good order and condition and appears
Specifications. By execution and delivery

R a i l r o a d represents that
to conform with the
of such Certificate
it has no knowledge

of Acceptance, the
of any such defect

On d e l i
the place sp
responsi b i 1 i
o b i i gati ons
destructi on
d e l i vered , a
1988 (herein
from this Ag
herei n , and
purchase and

reunder atvery and acceptance of each such unit he
eci fied for deli very,
t y and risk of, and s
hereunder in the event
or 1oss of such u n i t ,
ccepted and settled foi
after c a l l e d the "Cut-l
reement and from the term "Equipment" as used
the R a i l r o a d s h a l l be relieved of its obligation to
pay for any such unit

Purchase Price and Payment. The base price or

the R a i l r o a d w i l l assume the
ia.ll not be released from its
of, any damage to1 or the
Any unit of Equipment not

>r on or prior to June 15,
•Off Date") s h a l l be excluded

ARTICLE 4. _
prices per unit of the Equipment are
hereto, a n d s h a 11 be sub j 4f*?*•• such

set forth in Schedule A
increase or decrease as is

agreed to by the Seller and the Railroad. The term "Purchase
Price" as is used herein shall mean the base price
the Equipment as so Increased or decreased, as set

or prices of
forth in the

Seller's Invoice or invoices delivered to the Railroad.

For the purpose of settlement therefore, the Equipment
shall be divided into such number of groups of units (each such
group being hereinafter called a "Group") as the Seller and the
Railroad may agree to. The term "Closing Date" witlji respect to
any Group shall mean such date not later than the Cut-Off Date
(as defined 1n Article 3), occurring not more than ten Business
Days following presentation by the Seller to the Railroad of an
invoice for the Purchase Price of such Group, as shall be fixed
by the Railroad by written notice delivered to the Vendor at
least four Business Days prior to the Closing Date designated
therein. The term "Business Day or Days" s h a l l have the same
meani.ng,. as .def i ned in the Finance Agreement dated as of



June 15, 1987, as amended from time to time (the "Finance
Agreement") among the R a i l r o a d , the S eller and La Salle
N a t i o n a l Bank (the "Assignee").

The R a i l r o a d hereby acknowledges itself to be indebted to
the Vendor in the amount of, and hereby promises to pay in cash
to the Vendor at such place as the Vendor may designate, the
Purchase Price of the Equipment, as follows:

(a) on the Closing Date for each Group, an amount equal
to at least 20% of the Purchase Price of all units of
Equipment in such Group.

(b) in 40 consecutive equal (except for appropriate ad-
justment of the f i n a l i n s t a l l m e n t in case the amount
p a y a b l e pursuant to this s u b p a r a g r a p h (b) s h a l l not,
when d i v i d e d by 40, result in an amount e n d i n g in an
i n t e g r a l cent) quarter-annual i n s t a l l m e n t s , as here-
inafter p r o v i d e d , an amount equal to the aggregate of
the Purchase Prices for all the Equipment less the
amount p a i d or payable with respect thereto pursuant
to subparagraph'(a) of this paragraph (the aggregate
of said i n s t a l l m e n t s being hereinafter c a l l e d the
"Conditional Sale Indebtedness").

The i n s t a l l m e n t s of the Conditional Sale Indebtedness
s h a l l be payable q u a r t e r - a n n u a l l y on September 15, December 15,
March 15 and June 15 in each year commencing on September 15,
1988 to and i n c l u d i n g June 15, 1998. The u n p a i d C o n d i t i o n a l
Sale Indebtedness shall bear interest, from the Closing Date
for each Group at a rate per annum equal to the A p p l i c a b l e Rate
as determined from time to time in accordance with the Finance
Agreement. Such interest s h a l l be payable quarterly on the
fifteenth day of March, June, September and December in each
year commencing the first such date after the Closing Date
(such dates being hereinafter called the "Interest Payment
Dates").

All payments of principal and Interest due under this
Agreement s h a l l be mads in immediately a v a i l a b l e funds on or
before noon, Chicago time, on the date due; and funds received
after that hour s h a l l be deemed to have been received on the
next business day. If any such payment of p r i n c i p a l or
interest s h a l l become due on other than a Business Day, such
payment shall be made on the next Business Day and, in the case
of a p r i n c i p a l payment, such extension of time shall be
Included in computing interest in connection with such
payment. All interest under this Agreement shall be calculated
1n accordance with the Finance Agreement.

The R a i l r o a d w i l l pay upon demand to the extent l e g a l l y
enforceable interest at the rate prescribed in Section 3.6 of
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the F i n a n c e Agreement on all amounts r e m a i n i n g u n p a i d after the
same s h a l l have become due and payable pursuant to tljie terms
hereof, a n y t h i n g herein to the contrary notwithstanding.

The R a i l r o a d s h a l l have the pri
Conditional Sale Indebtedness or any
any time, without penalty or premium
amounts as are required by Sections
Agreement, and each such prepayment
.installments in the inverse order of
Railroad shall pay simultaneously wi
to this paragraph all unpaid interes
then to be prepaid, but only to the
of prepayment.

vilege of prepaying the
ins t a l l m e n t thereof, at
but with such a d d i t i o n a l

4.3 and 4.12 of ihe Finance
shall be a p p l i e d to reduce
maturity thereofj. The

th any prepayment pursuant
t, if any, on the amount
extent accrued to the date

shal 1 be madeAll payments p r o v i d e d for in t h i s Agreement
in such coin or currency of the United States of America as at
the time of payment s h a l l be legal tender for the payment of
p u b l i c and p r i v a t e debts.

In the event the Vendor, pursuant to A r t i c l e 15 hereof,
assigns the right to receive the payments herein provided to
made by the R a i l r o a d , the assignee thereof may request the
R a i l r o a d to make and the R a i l r o a d s h a l l make such payments to
it at such address as s h a l l be s u p p l i e d to the R a i l r o a d by the
assi gnee.

A R T I C L E 5.
hereunder wiIT
or other charges
with respect to
foreign taxes
gross

be

Rai1 roadTaxes. All payments to be made by the
be free of expense to the Vendor for collection

Vendorand- w i l l be free of expenses to the
the amount of any local, state, federal or

(other than net income, gross receipts [except
receipts taxes in the nature of or in l i e u of sales or

use taxes], excess profits and s i m i l a r taxes) or license or
registration fees, assessments, charges, fines, levies
imposts, duties,
hereafter levied

withhold!ngs, stamp taxes and penalties
or imposed upon or in connection with or

measured by this Agreement or any sale, use s payment, shipment,
delivery or transfer of title or other disposition under the
terms hereof (all such expenses, taxes, license fees,
assessments, charges, fines, levies, Imposts, duties,
withholding;, stamp taxes and penalties, together with any
interest payable with respect thereto, being hereinafter c a l l e d
"Impositions"), all of which impositions the Railroad assumes
and agrees to pay on demand in addition to the payments to be
made by it provided for herein. Without limiting the
foregoing, the Railroad will also pay promptly all Impositions
which may be imposed upon the Equipment delivered to It or for
the use or operation thereof or upon the earnings arising
therefrom (except as provided above) or upon the Vendor solely
by reason of its interest therein (except as provided above)
and w i l l keep at all times all and every part of the Equipment



free and c l e a r of all i m p o s i t i o n s which might in any way affect
the security interest of the Vendor or result 1n a lien upon
any part of the Eq u i p m e n t ; provided, however, that the R a i l r o a d
s h a l l be under no o b l i g a t i o n to pay any impositions of any kind
so long as it is contesting in good faith and by appropriate
legal proceedings such i m p o s i t i o n s and the nonpayment thereof
does not, in the opinion of the Vendor, adversely affect the
interest or rights of the Vendor in or to the Equipment or
otherwise under this Agreement. If any such Impositions shall
have been charged or l e v i e d against the Vendor directly and
paid by the Vendor, the R a i l r o a d shall reimburse the Vendor
upon presentation of an Invoice therefor, and any amounts so
paid by the Vendor shall be secured by and under this
Agreement; provided, however, that the Railroad shall not be
o b l i g a t e d to reimburse the Vendor for any impositions so p a i d
unless the Vendor believes 1n its reasonable o p i n i o n that it
s h a l l have been l e g a l l y l i a b l e with respect thereto (as
evidenced, if the Railroad so requests, by an opinion of
counsel for the Vendor, the reasonable fees and out-of-pocket
expenses of which counsel s h a l l be paid by the R a i l r o a d ) or
unless the R a i l r o a d shall have approved the payment thereof.

ARTICLE 6. Security Interest 1n the Equipment. The Seller
and the Railroad may enter into other conditional sale
agreements or may enter into leases for the purchase or lease
by the R a i l r o a d of ra i l r o a d equipment, and the R a i l r o a d and the
Seller may cause Assignee, pursuant to the Finance Agreement
to a c q u i r e by assignment from the Seller Its Interest in such
equipment and conditional sale agreements, or to make loans to
the Seller secured by security agreements and the leased equip-
ment described therein (such Finance Agreement, conditional
sale agreements, leases and security agreements being herein-
after c a l l e d the "Related Agreements"). In consideration for
the Seller's entering Into this Agreement and each of the
Related Agreements to which it is a party, and for the
Assignee's entering Into the related assignments and m a k i n g
loans to the Seller 1n respect of the leased equipment, the
Railroad agrees that the Equipment shall be security for the
Indebtedness and other obligations of the Railroad and the
Seller under all the Related Agreements, and the R a i l r o a d does
hereby grant to the Seller prior to any assignment of this
Agreement to the Assignee and to the Assignee after such
assignment (the grantee being in each such case defined as the
"Vendor" as provided 1n Article 1 hereof) a continuing security
Interest 1n the Equipment to secure the payment of the Indebt-
edness and performance of the obligations of the Railroad and
the Seller, as the case may be, under each Related Agreement in
accordance with the terms thereof as though the Equipment were
part of the equipment described therein; provided, however,
that 1f the Railroad or the Seller 1s Indebted to the vendor
under any Related Agreement at any time after the R a i l r o a d
s h a l l have p a i d under this Agreement the full indebtedness in
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respect of the Purchase Price of all units of the Equipment,
and any such u n i t suffers a Casualty Occurrence (as defined In
Article 8 hereof) or 1s disposed of by the Railroad 1n the
ordinary course of business, no deposit, prepayment or addi-
tional security shall be required under Article 8 or under any
Related Agreement or otherwise, and, provided there 1s pthen no
existing default under any Related Agreement, the Vendor's
security Interest in such unit shall be deemed to be terminated
and released upon such disposition or occurrence and absolute
r i g h t to the possession of, title to, and property 1n such unit
shall pass to and vest 1n the Railroad without further transfer
or action on the part of the Vendor, except that the Vendor, 1f
requested by the R a i l r o a d and at the Railroad's expense, w i l l
execute and d e l i v e r to the R a i l r o a d or the Railroad's vendee
or nominee, a b i l l of sale (without warranties) for such unit,
and such other documents as may be necessary or appropriate to
make clear upon the p u b l i c records the release of the security
Interest of the Vendor 1n such unit.

The Vendor s h a l l and hereby does retain a continuing
security Interest 1n the Equipment until the R a i l r o a d and the
Seller s h a l l have made all their payments and shall have kept
and performed all their agreements and obligations under this
Agreement and under the Related Agreements, notwithstanding the
delivery of the Equipment to and the possession and use thereof
by the R a i l r o a d as provided in this Agreement. Any and all
additions to the Equipment (except additions that are not
required by Article 9 hereof and that are readily removable
without causing material damage to the unit) and any and all
replacements of the Equipment and of parts thereof and
additions thereto (except as provided above) shall constitute

the
the term

accessions to the Equipment and shall be subject to all
terms and conditions of this Agreement and Included In
"Equipment" as used in this Agreement.

ArticleExcept as otherwise specifically provided 1n this
6 and 1n Article 8 hereof, when and only when the full
Indebtedness 1n respect of the Purchase Price of the Equipment
and 1n respect of the price of the equipment described In the
Finance Agreement and the Related Agreements, together with
Interest and all other payments as herein and In the Finance
Agreement and the Related Agreements provided, shall have been
paid, and all the Railroad's and the Seller's obligations
herein and 1n the Finance Agreement and the Related Agreements
contained shall have been performed, absolute right to the
possession of, title to and property 1n the Equipment shall
pass to and vest 1n the Railroad without further transfer or
action on the part of the Vendor. However, the Vendor, 1f so
requested by the Railroad and at the Railroad's expense at that
time w i l l (a) execute a b i l l or b i l l s of sale for the Equipment
transferring and releasing Us Interest therein to the
Railroad, or upon Its order (such b i l l of sale to be without
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warranty except that the Equipment is free of all Hens,
security Interests and other encumbrances created or retained
hereby), and d e l i v e r such b i l l or b i l l s of sale to the R a i l r o a d
at Its address referred to 1n Article 21 hereof, (b) execute
and d e l i v e r at the same place, for f i l i n g , recording or
d e p o s i t i n g In all necessary p u b l i c offices, such Instrument or
Instruments 1n writing as may be necessary or appropriate in
order then to make clear upon the p u b l i c records the release of
the security interest of the Vendor 1n the Equipment and (c)
pay to the R a i l r o a d any money paid to the Vendor pursuant to
Ar t i c l e 8 hereof and not theretofore applied as therein
provided. The Railroad hereby waives and releases any and all
rights, existing or that may be acquired, 1n or to the payment
of any p e n a l t y , forfeit or damages for f a i l u r e to execute and
d e l i v e r such b i l l or b i l l s of sale or instrument or Instruments
or to f i l e any ce r t i f i c a t e of payment in compliance with any
law or statute req u i r i n g the f i l i n g of the same, except for
f a i l u r e to execute and d e l i v e r such b i l l or b i l l s of sale or
instrument or Instruments or to file such certificate w i t h i n a
reasonable time after written demand by the Railroad.

ARTICLE 7. Marking of the Equipment. The Railroad w i l l cause
each u n i t of the Equipment to be kept numbered with its
iden t i f y i n y number as set forth in Schedule A hereto, or in the
case of Equipment not there listed such identifying number as
shall be set forth in any amendment or supplement hereto
extending this Agreement to cover such Equipment, and w i l l , on
and after the Cut-Off Date, cause to be kept and maintained,
p l a i n l y , d i s t i n c t l y , permanently and conspicuously marked on
each side of each unit, 1n letters not less than one Inch 1n
height, the words "Ownership subject to a Security Agreement
filed with the Interstate Commerce Commission* or the name of
the Vendor followed by the words "Agent, Owner", or other
appropriate markings approved by the Vendor with appropriate
changes thereof and additions thereto as from time to time may
be required by law in order to protect the Vendor's Interest in
the Equipment and Us rights under this Agreement. The
Railroad will replace promptly any such markings which may be
removed, defaced, obliterated or destroyed. The Railroad w i l l
not change the number of any unit of the Equipment except 1n
accordance with a statement of new number or numbers to be
substituted therefor, which statement previously shall have
been filed with the Vendor by the Railroad and filed, recorded
and deposited by the Railroad 1n all public offices where this
Agreement shall have been filed, recorded and deposited.

Except as provided 1n the Immediately preceding paragraph,
the Railroad w i l l not allow the name of any person, association
or corporation to be placed on any unit of the Equipment as a
designation that might be Interpreted as a claim of ownership;
provided, however, that the Railroad may cause the Equipment to
be lettered with the names or I n i t i a l s or other I n s i g n i a of the
Railroad Of Ui affiliates.
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A R T I C L E 8. Casualty Occurrences
of the E q utpment sha 11 b~i
or, in the o p i n i o n of the
economi c a l l y usefu 1
damaged or
any cause

worn out,
R a i 1 road,

to the R a i 1 road
otherwise rendered u n s u i t a b l e or unfit for?

whatsoever, or shall be requisitioned or

In the event that any un i t
lost, stolen, destroyed,
s h a l l no longer be
or shall be irreparably

from, use
taken by any

governmental authority under the power of eminent domain or
otherwise for a stated period which exceeds the remai ning term
of this Agreement (such occurrence being hereinafter called
"Casualty Occurrences" ) , the R a i l r o a d s h a l l promptly and f u l l y
inform the Vendor in regard thereto (after it has knowledge of
such Casualty Occurrence). The Railroad shall, on the next
date for the payment of an Installment of Conditional \ Sale In-
debtedness or interest hereunder occurring thirty (30) days
after it has knowledge of such event, pay to the Vendor a sum
equal to the aggregate Casualty Value (as defined herein) of
such units of the Equipment as of the date of payment
sum provided for in third paragraph of this Article 8
event the R a i l r o a d makes such payment pursuant to sale
p a r a g r a p h ) and
officer of the

s h a l l f i l e with the Vendor a certificat
R a i l r o a d setting forth the Casualty Val

(or the
i n the
third

e of an
ue of

each unit of the Equipment suffering a Casualty Occurrence.

Any money paid to the Vendor pursuant to the preceding
paragraph of this A r t i c l e 8 s h a l l , as the Railroad may|direct
in a written instrument filed with the Vendor, be a p p l i e d (so
long as no event of default s h a l l have occurred and be continu-
ing), in whole or in part, to prepay installments of Condition-
al Sale Indebtedness or toward the cost of a new or used unit
or u n i t s of equipment in good condition and complying with all
the provisions of the fifth paragraph of Article 9 hereof to
replace units suffering a Casualty Occurrence. Any uni
replacement equipment shall have a remaining useful lif

t of
e at

least as long as that which the unit
had but for the Casualty Occurrence.

being replaced would have

So long as no event of default shall have occurred and be
continuing, the Railroad may pay to the Vendor 1n lieu of the
aggregate Casualty Value required to be paid on the payment
date pursuant to the provisions of the first paragraph ef this
Article 8, a sum equal to the Conditional Sale Indebtedness as
of the date of such payment 1n respect of the Purchase P,r1ce of
the units having suffered a Casualty Occurrence (exclusive of
units h a v i n g suffered a Casualty Occurrence with respect; to
which a payment previously shall have been made to the Vendor
pursuant to this Article 8), and such sum shall be applied by
the Vendor on the payment date to prepay Conditional Sale
Indebtedness. The Conditional Sale Indebtedness 1n respect of
such units as of the date of payment 1s equal to the aggregate
unpaid Conditional Sale Indebtedness as of that date m u l t i p l i e d
by the fraction having for its numerator the original Purchase
Price of such units and for its denominator the o r i g i n a l
Purchase Price of all the Equipment.
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In case any money is applied to prepay Indebtedness, it
s h e l l be so a p p l i e d to reduce installments thereafter f a l l i n g
due in the Inverse order of maturity.

The Casualty Value of each unit of the Equipment suffering
a Casualty Occurrence ( I n c l u d i n g a replacement unit) shall be
deemed to be the Purchase Price of such unit (or cost thereof
1n the case of a replacement unit) less an amount representing
(as of the date that the R a i l r o a d determines that such unit
suffered a Casualty Occurrence) depredation on such unit at
the rate of 7% per annum for units of r o l l i n g stock, but in no
event shall the Casualty Value be less than the Conditional
Sale Indebtedness in respect of such unit as of the date that
the R a i l r o a d determines that such unit suffered a Casualty
Occurrence.

The R a i l r o a d M i l l cause any replacement unit or units to
be marked as provided in Article 7 hereof. Any and all sucn
replacements of Equipment shall constitute accessions to the
Equipment and shall be subject to all appropriate terms and
conditions of this Agreement as though part of the original
Equipment delivered hereunder and s h a l l be Included 1n the term
"Equipment" as used in this Agreement. Title to all such
replacement units shall be free and clear of all Hens and
encumbrances except the Hens permitted by the second paragraph
of Article 12 hereof and shall be taken Initially and shall
remain in the name of the Vendor subject to the provisions
hereof, and the Railroad shall execute, acknowledge, d e l i v e r ,
file, record or deposit all such documents and do any and all
such acts as may be necessary to cause such replacement units
to come under and be subject to this Agreement. All such
replacement units shall be warranted by the Railroad or third
parties 1n like manner as 1s customary at the time for similar
equipment.

Whenever the Railroad shall file with the Vendor a written
direction to apply amounts toward the cost of any replacement
unit or units, the Rsllroad shall file therewith:

(1) a certificate of a Vice President, an Assistant Vice
President, or the Controller or Chief Accounting Officer of the
Railroad certifying as to the matters hereinabove set forth in
this Article 8; and

(2) an opinion of Counsel for the Railroad that the
Vendor has a valid and perfected security Interest 1n such
replacement unit, free and clear from all claims, Hens,
security Interests and other encumbrances except the rights of
the Railroad under this Agreement, that such unit has come
under and become subject to this Agreement and that all
necessary f i l i n g s and recordings have been made to perfect the
security Interest of the Vendor therein..
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.So long as no event of default s h a l l have occurred and be
conti nui ng, any
A r t i c l e 8 shall.,

money p a i d to the Vendor pursuant to
if the R a i l r o a d s h a l l in w r i t i n g so

this
di rect, be

invested, p e n d i n g its a p p l i c a t i o n as hereinabove provided, in
such of the f o l l o w i n g as may be specified in such written
direction: (i) direct o b l i g a t i o n s of the United States of
America or o b l i g a t i o n s for which the f u l l faith and credit of
the United States is pledged to provide for the payment of
p r i n c i p a l and interest, (ii) open market commercial p'aper rated
A-l or A-2 by Standard & Poor's Corporation or prime-jl or
prime-2 by NCO/Moody's Commercial Paper Division of Moody's
Investors Service, Inc., or the successor of either of them, or
(iii) certificates of deposit of or bankers' acceptances
accepted by, domestic commercial banks in the United States of
America h a v i n g c a p i t a l and s u r p l u s in excess of $50,000,000 in
each case maturing in not more than one year from .the (date of
such investment (such i n v e s t m e n t s being hereinafter c a l l e d
"Investments"). Any such o b l i g a t i o n s may from time to' time be
sold and the proceeds reinvested in such Investments as the
R a i l r o a d may in w r i t i n g direct. Any interest received by the
Vendor on any Investments s h a l l be held by the Vendor

the
and
maturitya p p l i e d as hereinafter provided. Upon any sale or

of any Investments, the proceeds thereof, plus any interest
received by the Vendor thereon, up to the cost (including
accrued interest) thereof, s h a l l be held by the Vendor
a p p l i c a t i o n pursuant to this A r t i c l e 8, and any excess

for
shall be

p a i d to the R a i l r o a d . If such proceeds (plus such interest)
s h a l l be less than such cost, the R a i l r o a d w i l l promptly pay to
the Vendor an amount equal to such deficiency. The R a i l r o a d
w i l l pay all expenses
with the purchase and

incurred by t h e V e n d o r in connect
sale of Investments

have occurred and

on

If one or more events of default shall
be continuing, all money held by the Vendor pursuant to this
Article 8 (including, for this purpose, Investments) shall be
a p p l i e d by the Vendor as if such money were money received upon
the sale of Equipment pursuant to Article 17 hereof.

In order to facilitate the sale or other disposition of
any Equipment suffering a Casualty Occurrence, the Vendor
s h a l l , upon request of the R a i l r o a d and at the Railroad's
expense, after payment by the Railroad of a sum equal to (A)
the lesser of (i) the Casualty Value of such equipment, or (11)
the amount provided for in the third paragraph of this Article
8, plus (B) any cost and expenses of the Vendor in connection
with such sale for which the Vendor 1s to be reimbursed
hereunder, execute and deliver to the Railroad or the
Railroad's vendee, assignee or nominee, a b i l l of sale (without
warranties)
be requi red
of this Agreement,
by the Railroad.

for such Equipment, and such other documents
to release such Equipment from the terms and

as may
scope

in such form as may be reasonably requested
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A R T I C L E 9. Insurance. M a i n t e n a n c e . C o m p l i a n c e with Laws and
Rules. The R a i l r o a d w i l l , at all times d u r i n g the term of this
Agreement, at its own expense, cause to be carried and
m a i n t a i n e d property insurance and p u b l i c l i a b i l i t y Insurance in
respect of the units of Equipment at the time subject hereto in
amounts (subject to R a i l r o a d ' s customary deductible*) and
against risks customarily insured against by r a i l r o a d companies
in respect of s i m i l a r equipment, and, 1n any event, comparable
in amounts and against risks customarily Insured against by the
R a i l r o a d in respect of s i m i l a r equipment owned by it. The
R a i l r o a d w i l l d e l i v e r on the Closing Date and annually
thereafter on or before May 31, certificates (or verifications)
of insurance from the Railroad's Insurance broker e v i d e n c i n g
any property and l i a b i l i t y insurance effected or in force 1n
accordance with the p r o v i s i o n s of this Article. The R a i l r o a d
w i l l cause the Vendor to be named as a d d i t i o n a l insured. All
p o l i c i e s e videnced by certificates of insurance s h a l l contain
an agreement of the insurers that such p o l i c i e s shall not be
c a n c e l l e d without at least 30 days' prior written notice to the
Vendor in the event of nonpayment of premium by the R a i l r o a d
when due.

Any net insurance proceeds (excluding public l i a b i l i t y
insurance) r e s u l t i n g from insurance carried by the R a i l r o a d or
condemnation payments received by the Vendor in respect of the
Equipment suffering a Casualty Occurrence shall be deducted
from the amounts payabl.e by the Railroad to the Vendor in
respect of Casualty Occurrences pursuant to Article 8. If the
Vendor shall receive any such net insurance proceeds or
condemnation payments and the R a i l r o a d already has paid the
f u l l Casualty V a l u e with respect to the unit for which such
proceeds are received, the Vendor shall pay such net insurance
proceeds or condemnation payments to the R a i l r o a d ; provided,
however, that 1f an event of default or other event (herein-
after called a "Default") which with notice, demand and/or
lapse of time, would constitute such an event of default shall
have occurred and be continuing, then the amount otherwise pay-
able to the Railroad may be retained by the Vendor and applied
to discharge the l i a b i l i t i e s of the Railroad under this Agree-
ment and the Related Agreements. All net insurance proceeds
(excluding p u b l i c l i a b i l i t y insurance) received by the Vendor
or the Railroad with respect to a unit not suffering a Casualty
Occurrence shall be applied In payment- of the cost of repairing
the damage to such unit, but no such proceeds shall be paid to
the R a i l r o a d until the Vendor shall have received a certificate
signed by an authorized officer of the Railroad to the effect
that such damage has been fully repaired; and any balance
remaining after the completion of such repairs shall be p a i d to
the R a i l r o a d unless an Event of the Default or Default shall
have occurred and be continuing, in which case the amount
otherwise payable to the Railroad may be retained by the Vendor
and a p p l i e d to discharge the l i a b i l i t i e s of the Railroad
hereunder and the Related Agreements.
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of premiums
Insurance
any other

that

The Vendor shall not be l i a b l e for the payment
and assessments under any Insurance policy and such
shall be primary without right of contribution from
Insurance which 1s carried by the Vendor to the extent
such other Insurance provides 1t with contingent and/or excess
l i a b i l i t y Insurance with respect to Its Interest as such In the
Equipment.

The R a 1 1 road wil1, at all times during the term of this
Agreement, m a i n t a i n the Equipment or cause the Equipment to be
maintained In good order and repair at Us own expense! The
Railroad also agrees only to use the Equipment In the manner
for which it was designed and Intended. Without l i m i t i n g the
foregoing, the Ral1 road "wi11 at all times m a i n t a i n the
Equipment or cause the Equipment to be maintained In condition
suitable for use 1n Interchange 1f and to the extent permitted
by the Interchange Rules of the Association of American1

R a i l r o a d s , all at the Railroad's expense. Any parts Installed
or replacements made by the Railroad to comply therewith shall
be considered accessions and Immediately subject to the
security interest granted by this Agreement without further
act. The Railroad shall make no other additions or
Improvements to the Equipment unless the same are readily
removable without causing material damage to such Equipment or,
1f not readily removable, the same do not decrease the value,
or modify the Intended and permitted uses, of the Equipment.
Title to any readily removable non-mandatory additions or
Improvements shall remain with the Railroad free of any
security Interest hereunder, but additions or Improvements
which are not readily removable shall without further act
Immediately
Agreement.

subject to the security Interest granted by
be

this

at allDuring the term of this Agreement the Railroad will
times comply in all respects with all laws of the jurisdictions
1n which Its operations involving the Equipment may extend,
with the Interchange rules of the Association of American
Railroads and with all lawful rules of the Department of
Transportation, interstate Commerce Commission and tny other
legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Equipment, to the
extent that such laws and rules affect the title, operation or
use of the Equipment, and in the event that such laws or rules
require any alteration, replacement or addition of any part on
any unit of the Equipment, the Railroad will conform therewith.

Its own expense; provided, however,
good faith, contest the validity or

that the Railroad may
application of any such

at
I n . . . . . . . .
law or rule in any reasonable manner which does not, in the
opinion of the Vendor, adversely affect the property or rights
of the Vendor under this Agreement.
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ARTICLE 10. Reports and Inspections. On or before April 30 in
each year, commencing 1n 1988, the R a i l r o a d shall furnish to
the Vendor an accurate statement signed by an officer of the
Ra i l r o a d (a) setting forth as at the preceding December 31 the
•mount, description and numbers of all units of the Equipment
that have been withdrawn from use pending repairs (other than
running repairs) (such units being hereinafter c a l l e d the "Bad
Order Units") or that have suffered a Casualty Occurrence
during the preceding calendar year (or since the date of this
Agreement in the case of the first such statement) and such
other Information regarding the condition and state of repair
of the Equipment as the Vendor may reasonably request, (b)
setting forth the amount, description and numbers of any Bad
Order Units that have been repaired and that are in use on the
date of such statement, and (c) stating that, in the case of
all Equipment repaired or repainted d u r i n g the period covered
by such statement, the numbers and markings required by Article
7 hereof have been preserved or replaced. If, as set forth in
such statement, the number of Bad Order Units withdrawn from
use as of the date of such statement (giving effect to repairs
made on or prior to that date) exceeds the number equal to 5i
of all the units of the Equipment, then the Bad Order Units 1n
excess of such number shall be i d e n t i f i e d by the Railroad in
such statement and shall be deemed to have suffered a Casualty
Occurrence on the date of such statement, and payment therefor
shall be made as provided in A r t i c l e 8 hereof. The Vendor
shall have the right, by its agents, to Inspect the Equipment
and the R a i l r o a d ' s records with respect thereto at such
reasonable times as the Vendor may request during the term of
this Agreement.

ARTICLE 11. Possession and Use. The Railroad, so long as an
event of default shall not have occurred under this Agreement
and be continuing, shall be entitled to the possession of the
Equipment and the use thereof; provided, however, that such
possession and use of rolling stock units of equipment shall be
upon the lines of railroad owned or operated by the Railroad
either alone or jointly with others and whether under lease or
otherwise, or upon the lines of railroad o*ned or cpsrstsd by
any railroad company controlled by, or under common control
with, the Railroad, or over which 1t has trackage rights, or
upon connecting and other carriers 1n the usual interchange of
traffic or pursuant to run-through agreements, from and after
delivery of the Equipment by the Seller to the Railroad, but
only upon and subject to all the terms and conditions of this
Agreement. The Railroad shall not, without the prior written
consent of the Vendor (which consent will not be unreasonably
withheld), have the right to lease the Equipment or any unit
thereof; provided, however, that the Railroad shall have the
right to lease the Equipment or any unit thereof to any
railroad organized under the laws of the United States of
America or any state thereof or the District of Columbia
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without the Vendor's consent if such lease (i) s h a l l provide
that the Equipment w i l l be operated and m a i n t a i n e d in
accordance with the terms hereof, and (ii) is for la term not
longer than the lesser of six months or one day less than the
remaining term of this Agreement. Any lease and the rights of
the Lessee thereunder s h a l l in all events be expressly subject
and subordinate to this Agreement and the rights and interests
of the Vendor and its successors and assigns hereunder. The
R a i l r o a d s h a l l , promptly upon entering into any lease, furnish
to the Vendor a written statement setting forth the amount,
description and number of the units of the Equipment being
leased and a t t a c h i n g a copy of the lease. In no event shall
any assignment or lease entered into by the Railroad relieve
the Railroad of any l i a b i l i t y or obligation hereunder which

of
to

shall be and remain those
Anything contained herein
R a i l r o a d s h a l l at no time w h i l e
assign or permit the assignment
use or permit
Equi pment i n
contiguous continental United States

a p r i n c i p a l and not a
the contrary notwithst

this Agreement is i
of any unit of Equi

surety,
andi ng, the
n effect
pment to, or

the use by any assignee or lessee of 'any unit of
, service i n v o l v i n g regular operation outside the

The
any

R a i 1 road w i 1 1 pay
person from,

A R T I C L E 12. P r o h i b i t i o n Against Liens.
or discharge any and a l 1 s u m s claimed by
t h r o u g h or under the R a i l r o a d or its successors or assigns
w h i c h , if u n p a i d , m i g h t become a l i e n , charge or secjurity
interest on or in the E q u i p m e n t , or any unit thereof
superior to the Vendor's interest therein; provided,
that the R a i l r o a d shall be under
discharge any such c l a i m so long

no
as

o b l i g a t i o n to pay or

, equal or
however,

it is contesting in good
faith and by appropriate legal proceedings such c l a i m and the
nonpayment thereof does not, in the opinion of the Vendor,
adversely affect the property or rights of the Vendo^ in or to
the Equipment or otherwise under this Agreement. Any amounts
paid by the Vendor
interests upon the

in discharge of
Equipment shall

liens, charges or
be secured by and

security
under this

Agreement and shall become obligations of the Railroad and/or
the Seller, as the case may be, to the Bank hereunder.

This covenant w i l l not be deemed breached by reason of (i)
Hens for taxes, assessments or governmental charges or levies,

not due and delinquent, or (11) undetermined
materialmen's, mechanics', workmen's, repairmen's

or
or

T n cacn case,
inchoate
other l i k e liens arising 1n the ordinary course of business
and, in each case, not delinquent, or (111) liens for taxes,
assessments or governmental charges or levies, 1n each case,
due and delinquent, or (1v) determined or not inchoate
mateMalmen's, mechanics', workmen's, repairmen's or diner li k e
Hens arising in the ordinary course of business, 1n each case,

1 iendelinquent; provided, however, that in the case of a
described in the foregoing clauses (ill) or (iv) the v a l i d i t y
of such l i e n is being contested in good faith by appropriate
legal proceedings and such Hen does not, in the opinion of the
Vendor, adversely affect the property or rights of the Vendor
in or to the Equipment or otherwise under this Agreement.
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The liens, claims and encumbrances permitted by this
Ar t i c l e 12 are hereinafter collectively referred to as the
"Permitted Encumbrances."

ARTICLE 13. R a i l r o a d ' s l n d e m n i t i e s . The Railroad agrees to
Indemnify, protect and hold harmless the Vendor from and
against all losses, damages, Injuries, liabilities, claims and
demands whatsoever, regardless of the cause thereof, and costs,
charges, and expenses 1n connection therewith, including
reasonable counsel fees, arising out of (1) retention by the
Vendor of a security Interest 1n the Equipment, (11) the use
and operation, or the maintenance, repair or replacement,
thereof by the Railroad during the period when said security
Interest remains in the Vendor, (111) the transfer of said
security interest 1n the Equipment by the Vendor pursuant to
any of the provisions of this Agreement, (1v) without l i m i t i n g
the foregoing, the construction, reconstruction, possession,
purchase, delivery, I n s t a l l a t i o n , ownership, leasing, return,
sale-or other disposition of the Equipment, (v) the condition
of the Equipment at any time, (vi) the acts or omissions to act
of the R a i l r o a d , whether for Itself or as agent or
attorney-1n-fact for the Vendor hereunder or under any Related
Agreement, or (v11) claims for negligence or strict li a b i l i t y
1n tort relating to the Equipment. This covenant of Indemnity
sha l l continue 1n full force and effect notwithstanding the
full payment of all sums due under this Agreement, or the
satisfaction, discharge or termination of this Agreement in any
manner whatsoever.

ARTICLE 14. Patent Indemnities, Warranty of Material and
Workmanship. The Railroad agrees to indemnify.

protect and hold harmless the Vendor from and against any and
•11 losses, damages, liabilities, claims, demands, costs,
charges and expenses Including royalty payments and counsel
fees, 1n any manner Imposed upon or accruing against the
Vendor, Its assigns because of the use 1n or about the
construction or operation of any of the Equipment of any
design, system, process, formula, combination, article or
material which Infringes or Is claimed to infringe on any
patent or other right!

ARTICLE 15. Assignments. The Railroad will not sell, assign,
transfer or otherwise dispose of Us rights under this
Agreement or, except as provided 1n Article 11 hereof, transfer
the right to possession of any unit of the Equipment without
first obtaining the written consent, not to be unreasonably
withheld, of the Vendor. A sale, assignment, transfer,
disposition or lease to a railroad company organized under the
laws of the United States of America or any of the States
thereof or other purchaser or lessee which shall acquire or
lease all or substantially all the lines of railroad of the
R a i l r o a d , and which, by execution of an appropriate Instrument
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sat 1sfactory
each of, and

to the Vendor, shal1
al 1, the obligations

assume and agree
and covenants of

under this Agreement, or an assignment by the Rail
of Us wholly-owned subsidiary companies, shall not
breach of this covenant, provided that the Railroad
binding effect upon successors of the Railroad) agrjees not to

to perform
the R a i l r o a d

road to one
be deemed a
(with

be released as a primary obligor for the payment of
and interest when due and payable (whether by accel

principal
eratlon or

otherwise) on Indebtedness outstanding under this Agreement on
the date of such sale, assignment, transfer or disposition.

All or any of the rights, benefits and advantages of the
Vendor under this Agreement, including
payments herein provided to be made by

the
the

right to receive the
Rai l r o a d , may be

assigned by the Vendor and reassigned by any assignee at any
time or from time to time. No such assignment shall subject
any assignee to, or relieve the Seller from, any of the
obligations of the Seller to sell and deliver the Equipment 1n
accordance with this Agreement or to respond to Its
and warranties hereunder, or relieve the Railroad of
obligations to the Seller which, according to Its te
context, 1s Intended to survive an assignment.

obi 1gations
any of Us
ms or

Upon any such assignment either the assignor or the
assignee shall give written notice to the Railroad, together
with a counterpart or copy of such assignment, stating the
Identity and post office address of the assignee, and such
assignee shall by virtue of such assignment acquire all the
assignor's right, title and Interest in and to the Equipment
and this Agreement, or in and to a portion thereof, as the case
may be, subject only to such reservations as nay be contained
1n such assignment. From and after the receipt by thje R a i l r o a d
of the notification of any such assignment, all payments
thereafter to be made by the Railroad under this Agreement
shall, to the extent so assigned, be made to the assignee in
such manner as it may direct.

The Railroad recognizes that 1t 1s the custom of
equipment sellers to assign conditional sale agreemen
understands that the assignment of this Agreement, or
of or all the rights of the Vendor hereunder, Is
The Railroad expressly represents,
to any person, firm or corporation
of this Agreement or of all or any
hereunder and for the purposes of Inducing such acquls

rai1 road
s and
of some

contemplated.
of assurancefor the purpose

considering the acquisition
of the rights of the Vendor

Ulon,
that 1n the event of such assignment by the Vendor as
hereinbefore provided, the rights of such assignee to
entire unpaid Indebtedness 1n respect of the Purchase Price or
such part thereof as may be assigned, together with Interest
thereon, as well as any other rights hereunder which may be so
assigned, shall not be subject to any defense, setoff,
counterclaim or recoupment whatsoever arising out of any defect
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1n the Seller's title to, or any Interruption from whatsoever
cause in the use, operation, or possession of the Equipment or
any part thereof, or any damage to or loss or destruction of
the Equipment, or any part thereof, or by reason of my other
Indebtedness, howsoever and whenever arising, of the Seller, to
the R a i l r o a d or to any other person, firm, or corporation or to
any governmental authority, or any breach of any obligation of
the Seller with respect to the Equipment or the manufacture,
construction, delivery, repair or warranty thereof, or from any
other cause whatsoever, it being the Intent hereof that the
R a i l r o a d shall be unconditionally and absolutely obligated to
pay the Vendor all of the amounts which are the subject of Us
assignment. Any and all obligations of the Seller, howsoever
a r i s i n g , s h a l l be and remain enforceable by the Railroad
against and only against the Seller.

The R a i l r o a d w i l l (a) in connection with each settlement
for the Equipment subsequent to such assignment, deliver to the
assignee or prior to the date for settlement, all documents
required by the terms of such assignment to be delivered to
such assignee in connection with such settlement, In such
number of counterparts or copies as may reasonably be
requested, except for any opinion of counsel for such assignee,
and (b) furnish to such assignee such number of counterparts of
any other certificate or document required by the Vendor as may
reasonably be requested.

ARTICLE 16. Defaults. In the event that any one or more of
the following events of default shall occur and be continuing
to wit:

(a) the Railroad shall fall to pay 1n full any
Indebtedness 1n respect of the Purchase Price of the Equipment
or any other sum payable by the Railroad as provided In this
Agreement when payment thereof shall be due hereunder and such
failure shall continue for more than 5 business days after
written notice thereof from the Vendor; or

(b) the Railroad or the SelUr shall fall or refuse to
comply with any covenant, agreement, term or provision of this
Agreement, or of the Finance Agreement or of the Related
Agreements referred to In Article 6 hereof, on Us part to be
kept or performed or to make provision satisfactory to the
Vendor for such compliance and such failure shall continue for
more than 30 days after the Vendor shall have demanded 1n
writing performance thereof; or

(c) any representation or warranty on the part of the
Railroad or the Seller made herein, 1n the Finance Agreement,
1n any Related Agreement or 1n any of the other operative
agreements with respect hereto or thereto or 1n any statement
or certificate furnished to the Vendor or Us assigns pursuant
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to or in connection w i t h t h i s Agreement, the
any Related Agreements, or any of the other
agreements with respect hereto or thereto is
material respect as of the date of issuance
and, in the case of representations or warra
p a r a g r a p h s 2, 4, or 8 of Attachment A to the
d e l i v e r e d pursuant to Section 6.1(e) of the
any such representation or warranty has cont
•and- m i s l e a d i n g for thirty days after notice
thereto from the Vendor; or

F i n a n c e Agreement,
operati ve
untrue i n any

or making thereof,
nties set forth in
certificates

Fi nance Agreement,
inued tlo be false
with respect

(d) a case s h a l l be commenced under Subchapte r IV of
er IV is nowChapter 11 of the Bankruptcy Code (as such Subchapt

in effect or hereafter may be amended or replaced), by or
against the R a i l r o a d and, unless such petition or case shall
h ave been - di smi ssed, "n'ul 1 i fled or otherwise rendered
ineffective (but then only so long as such ineffectiveness
s h a l l continue)
been commenced,

(i) w i t h i n 60 days after such case
(A) all the obligations of the R a i l r o a d

this Agreement s h a l l not have been duly
un e x p i r e d term hereof in w r i t i n g , pursuant
decree, by a trustee ortrustees appointed

assumed
to a

for

sha 11 have

the
under
then

count order or
in such case

estmanner that such o b l i g a t i o n s shall have, to the full
permitted by law, the same status and priority as to

incurred by such trustee or trustees whi
payment as a d m i n i s t r a t i v e expenses pursu

obii gati ons
entitled to

in such
extent

payment as
ch are
ant to 11

U.S.C. b07(a)(l) (as such section is now in effect or hereafter
may be amended or replaced) and (B) all events of default under
subparagraphs (a), (b) or (f) of this A r t i c l e 16 shajll not have
been cured, and (ii) thereafter d u r i n g the pendency of the
case, the trustee or trustees appointed in such case
cure in a timely fashion all other events of default
subparagraphs (a),
time to time occur

(b) or (f) of
hereunder; or

shall
under

not

this Article 16 which from

(e) any other case or proceedings shall be commenced by
or against the Railroad for any relief or adjudication under
any bankruptcy or Insolvency law, or any law relating to the
relief of debtors, readjustment of Indebtedness,
reorganization, arrangement, composition or extension or the
Board of Directors of the Railroad shall authorize the
commencement of any such other case or proceedings, and, if any
such case or proceedings have been commenced against jthe
Railroad, such case or proceedings shall not have been
dismissed, n u l l i f i e d , stayed or otherwise rendered Ineffective
(but then only so long as such stay shall continue 1n force or
such ineffectiveness shall continue) within 60 days after such
case or proceedings s h a l l have commenced; or the Railroad shall
make an assignment for the benefit of creditors; or the
Railroad admits in w r i t i n g its Inability to pay its debts
generally as they become due, or is unable to pay or i|s
generally not paying its debts as they become due, and such



- 19 -

a d m i s s i o n . Inab i l i t y or f a i l u re sha l l con t i nue for 30 days
a f t e r n o t i c e the reo f f rom the Vendo r ; or a t rus tee, cus tod ian
or r e c e i v e r 1s appo in ted for the R a i l r o a d or for a major part
of the p rope r t y thereof and 1s not d i s c h a r g e d w i th in 60 days
a f t e r such appoin tment ; or

( f ) the R a i l r o a d shal l make or s u f f e r any unau tho r i zed
ass ignment or t r a n s f e r of this Agreement or any Interest herein
or any unau tho r i zed t r a n s f e r of the right to p o s s e s s i o n of any
unit of the Equipment and shall fail or refuse to cause such
ass ignment or t r ans fe r to be cance l led by agreement of all
pa r t i es h a v i n g any Interest therein and to recove r p o s s e s s i o n
of such unit (or m a k e p r o v i s i o n s a t i s f a c t o r y to the Vendo r for
such c o m p l i a n c e ) w i t h i n 15 days a f t e r w r i t t e n not ice f rom the
Vendor demand ing such c a n c e l l a t i o n and r e c o v e r y o f p o s s e s s i o n ;

then at any t ime a f te r the occur rence of such an event of
de fau l t the Vendor may, upon wr i t t en not ice to the R a i l r o a d and
upon c o m p l i a n c e w i t h any manda to ry legal requ i rements then in
f o r c e and a p p l i c a b l e to such ac t i on by the Vendor , dec la re
(he re ina f te r ca l led a "Dec la ra t ion of De fau l t " ) the entire
Indeb tedness in respec t of the Purchase Pr ice of the Equipment,
together w i t h the Interest thereon then accrued and unpaid,
Immedia te ly due and payab le , w i thout further demand, and
t h e r e a f t e r the agg rega te of the unpaid ba lance of such
Indeb tedness and Interest shal l bear Interest f rom the date of
such D e c l a r a t i o n of Defau l t at the rate per annum spec i f i ed 1n
A r t i c l e 4 hereof as being app l i cab le to amounts remaining
unpaid a f ter becoming due and payable, to the extent legally
en fo rceab le . Wi thou t l imiting the other r ights of the V e n d o r ,
the Vendor shal l thereupon be ent i t led to recover Judgment for
the entire unpaid ba lance of the Indebtedness 1n respect of the
Purchase Price of the Equipment so payable, with Interest as
a f o r e s a i d , and to col lect such judgment out of any property of
the R a i l r o a d wherever situated. The Ra i l road shall promptly
not i fy the Vendor of any event which has come to Its at tent ion
which const i tutes, or which with the giving of notice and/or
lapse of time could constitute, an event of default under this
Agreement.

The Vendor may at Us elect ion wa i ve any such event of
defaul t and Its consequences and resc ind and annul any
Dec la ra t i on of Defaul t by notice to the Ra i l road 1n writ ing to
that e f f ec t , and thereupon the respect ive rights of the par t ies
shall be as they would have been 1f no such event of default
had occurred and no Declarat ion of Default had been Bade.
Notwi thstanding the provis ions of this paragraph, 1t 1s
express ly understood and agreed by the Ra i l road that time 1s of
the essence of this Agreement and that no such wa iver ,
reclsslon or annulment shall extend to or a f fect any other or
subsequent default or Impair any rights or remedies consequent
thereon.
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A R T I C L E 17.
Declaration of Default, the Vendor

Remedies. At any time during the
may take or

taken by Its agent or agents 1mmed1
Equipment, or one or more of the un
l i a b i l i t y to return to the Railroad
and free from all claims whatsoever
this Article 17 expressly provided,
from possession and use of the R a i l
for such purpose may enter upon the
other premises where the Equipment
and employ 1n connection with such
services, and aids and any a v a l l a b l
facilities or means of the Railroad

continuance
cause to be

of a

ate possession of the
Us thereof, without
any sums theretofore paid
, except as hereinafter in
and may remove the same

road or any other person and
Railroad's premises or any

may be located and may use
removal any supplies,
e trackage and

In case the Vendor shall demand possession of
Equipment pursuant to this Agreement and shall rea
designate a point or points upon the
for the delivery of the Equipment to
shall, at Its own expense, forthwith

premises of the
the Vendor, the

other

the
sonably

RaiIroad
R a i I r o a d

and usual manner
prompt

1n the
(Including but not by way of l imitation, giving
te legraph ic and wr i t ten notice to the Assoc ia t i on of Amer i can
R a i l r o a d s and all ra i l roads to wh ich any part of the Equipment
has been in terchanged to return the Equipment so In te rchanged)
c a u s e (a) the Equipment to be moved to such point or po in ts on

designated by the
or cause 1t to be

Vendor and shall
delivered to the

there
Vendor

Its lines as shall be
d e l i v e r the Equipment
and (b) the Equipment to be moved to such Interchange point or
points of the Railroad as shall be designated by the Vendor
upon any sale, lease or other disposal of all or any part of
the Equipment by the Vendor. At the option of the Vendor, the
Vendor may keep the Equipment on any of the lines or premises
of the Railroad until the Vendor shall have leased] sold or
otherwise 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
Vendor reasonably convenient to the Railroad and, at the
Railroad's risk, to permit Inspection of the Equipment by the
Vendor, the Vendor ' s representat ives and prospect ive purchasers
and u s e r s c This agreement to del iver the Equipment and furn ish
faci l i t ies as hereinbefore provided Is of the essence of the
agreement between the parties, and, upon application to any

the Vendorcourt of equity hav ing jur isd ic t ion In the premises
shall be entit led to a decree against the Ra i l road
spec i f i c per fo rmance hereof. The Ra i l road hereby expressly
wa ives any and all claims against the Vendor and Us agent or
•gents for damages of whatever nature In
retaking of any unit of the Equipment 1n

connection

requiring

with any
any reasonable manner .

At any time during the cont inuance of a
Defaul t , the Vendor (whether before or a f ter tak ing
of the Equipment as hereinbefore this Ar t i c le 17 p rov ided) may
at Us e lec t ion and upon such not ice as is hereinaf ter set

Dec lara t ion of
p o s s e s s i o n
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forth retain the Equipment 1n satisfaction of the entire
Indebtedness In respect of the Purchase Price of the Equipment
and make such disposition thereof as the Vendor shall deem
fit. Written notice of the Vendor's election to retain the
Equipment s h a l l be given to the Railroad by telegram or
registered m a l l , addressed as provided 1n Article 21 hereof,
and to any other persons to whom the law may require notice,
w i t h i n 30 days after such Declaration of Default. In the event
that the Vendor should elect to retain the Equipment and no
objection 1s made thereto within the 30-day period described 1n
the second proviso below, all the Railroad's rights In the
Equipment s h a l l thereupon terminate and all payments made by
the Railroad may be retained by the Vendor as compensation for
the use of the Equipment by the R a i l r o a d ; provided, however.
that 1f the R a i l r o a d , before the expiration of the 30-day
period described 1n the proviso below, should pay or cause to
be paid to the Vendor the total unpaid balance of the
Indebtedness 1n respect of the Purchase Price of the Equipment,
together with Interest thereon accrued and unpaid and all other
payments due under this Agreement as well as expenses of the
Vendor 1n retaking possession of, removing and storing the
Equipment and the Vendor's reasonable attorneys' fees, then 1
such event absolute right to the possession of, title to and
property 1n the Equipment shall pass to and vest In the
Ra i l r o a d ; provided, further, that 1f the Railroad or any other
persons notified under the terms of this paragraph object 1n
writing to the Vendor within 30 days for the receipt of notice
of the Vendor's election to retain the Equipment, then the
Vendor may not so retain the Equipment, but shall sell, lease
or otherwise dispose of 1t or continue to hold 1t pending sale,
lease or other disposition as hereinafter provided or as may
otherwise be permitted by law. If the Vendor shall have given
no notice to retain as herelnabove provided or notice of
Intention to dispose of the Equipment 1n any other manner, 1t
shall be deemed to have elected to sell the Equipment 1n
accordance with the provisions of this Article 17.

At any time during the continuance of a Declaration of
Default, the Vendor, with or without retaking possession
thereof, at Us election and upon not less than 15 days'
notice to the Railroad and to any other persons to whom the law
may require notice of the time and place and upon any other
notice which may be required by law, may sell the Equipment, or
any unit thereof, free from any and all claims of the Railroad
or any other party claiming from, through or under the
Railroad, at law or 1n equity, at a public or private sale and
with or without advertisement as the Vendor nay determine;
provided, however, that 1f, prior to such sale and prior to the
m a k i n g of a contract for such sale, the Railroad should tender
full payment of the total unpaid balance of the Indebtedness in
respect of the Purchase Price of the Equipment, together with
Interest thereon accrued and unpaid and all other payments due
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under this Agreement as well as expenses of the Vendor 1n
retaking possession of, removing, storing, holding and
preparing the Equipment for, and otherwise arranging for, the

suchsale and the Vendor's reasonable attorneys' fees, then 1n
event absolute right to the possession of, title to and
property in the Equipment shall pass to and vest in the
Railroad. The proceeds of such sale, less the attorneys' fees
and any other expenses Incurred by the Vendor 1n retaking
possession of, removing, storing, holding, preparing for sale
and s e l l i n g the Equipment, shall be credited on the amount due
to the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted at such place
or places and at such time or times as the Vendor may specify,
1n 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 1n general 1n such wanner as the Vendor may
determine. The Vendor or the R a i l r o a d may bid for
the purchaser of the Equipment, or any unit thereo
for sale. The R a i l r o a d shall be given written not

and become
so

1ce
offered
suchof

sale not less than 15 days prior thereto, by telegram or
registered m a i l addressed to the Railroad as provided in
Article 21 hereof. If such sale s h a l l be a private sale (which
shall be deemed to mean only a sale where an advertisement for
bids has not been published in a newspaper of general
circulation or a sale where less than 40 offerees have been
s o l i c i t e d 1n writing to submit bids), 1t shall be subject to
the right of the Railroad to
w i t h i n ten days after notice
cash price at least equal to

purchase or provide a purchaser,
of the proposed sale
the amount described

price, at a
n the
graph. Inproviso to the first sentence of the foregoing para

the event that the Vendor shall be the purchaser of the
Equipment, It shall not be accountable to the Railroad (except
to the extent of surplus money received as hereinafter provided
1n this Article 17), and 1n payment of the purchase price
therefor the Vendor shall be entitled to have credited on
account thereof all or any part of the sums due to the Vendor
from the Railroad hereunder. From and after the d*te of any
such sale, the Railroad shall pay to the Vendor the per diem
Interchange applicable (If any) for each unit of Equipment
which shall
by the date
sale to the

not have been assembled, as hereinabove
of such sale for each day from the date

provided,
of such

date of delivery to the purchaser at such sale.

Each and every power and remedy hereby specifically given
to the Vendor shall be In addition to every other power and
remedy hereby specifically given or now or hereafter existing
at law or in equity, and each and every power and remedy may be
exercised from time to time and simultaneously and as often and
1n such order as nay be deemed expedient by the Vendor. All
such powers and remedies shall be cumulative, and the exercise
of one shall not be deemed a waiver of the right to exercise
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any other or others. No delay or omission of the Vendor 1n the
exercise of any such power or remedy and no renewal or
extension of any payments due hereunder shall Impair any such
power or remedy or shall be construed to be a waiver of any
default or an acquiescence therein. Any extension of time for
payment hereunder or other Indulgence duly granted to the
railroad shall not otherwise alter or affect the Vendor's
rights or the Railroad's obligations hereunder* The Vendor's
acceptance of any payment after 1t shall have become due
hereunder shall not be deemed to alter or affect the Railroad's
obligations or the Vendor's rights hereunder with respect to
any subsequent payments or default therein.

If, after applying all sums of money realized by the
Vendor under the remedies herein provided, there shall remain
any amount due to It under the provisions of this Agreement,
the R a i l r o a d shall pay the amount of such deficiency to the
Vendor upon demand, together with Interest from the date of
such demand to the date of payment by the Railroad at the rate
per annum set forth In Article 4 hereof, applicable to amounts
remaining unpaid after becoming due and payable. If the
Railroad shall fall to pay such deficiency, the Vendor nay
bring suit therefor and shall be entitled to recover a judgment
therefor against the Railroad. If, after applying as aforesaid
all sums realized by the Vendor, there shall remain a surplus
1n the possession of the Vendor, such surplus shall be applied
to any sum due under the Related Agreements, 1n such order as
the Vendor may elect, and 1f any further surplus remains 1t
shall be paid to the Railroad.

The Railroad will pay all reasonable expenses, Including
attorneys' fees, Incurred by the Vendor In enforcing Us
remedies under the terms of this Agreement. In the event that
the Vendor shall bring any suit to enforce any of Its rights
hereunder and shall be entitled to judgment, then 1n such suit
the Vendor way recover reasonable expenses. Including
attorneys' fees, and the amount thereof shall be Included 1n
such judgment.

ARTICLE 18. Applicable State laws. Any provision of this
Agreement prohibited by any applicable law of any jurisdiction
(which 1s not overridden by applicable Federal law) shall as to
such jurisdiction be Ineffective, without modifying the
remaining provisions of this Agreement. Where, however, the
conflicting provisions of any such applicable law may be
waived, they are hereby waived by the Railroad to the full
extent permitted by law, 1t being the Intention of the parties
hereto that this Agreement shall be deemed to be a conditional
sale and enforced as such.

Except as otherwise provided 1n this Agreement, the
Railroad, to the full extent permitted by law, hereby Waives
all statutory or other legal requirements for any notice of any
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k i n d , notice of i n t e n t i o n to take possession of or to
lease the E q u i p m e n t , or any u n i t thereof, and any oth
requirements as to the time, place and terms of the s
lease thereof, any other requirements with respect to
enforcement of the Vendor's rights under this Agreement
and all rights of redemption.

ARTICLE 19. Recording. The R a i l r o a d w i l l cause this
Agreement, any assignments hereof and any amendments
supplements hereto or thereto to be f i l e d and recorde
Interstate Commerce Commission in accordance with 49
§11303; and the Railroad w i l l from time to time do and perform
any other act and w i l l execute, acknowledge, d e l i v e r ,
register, deposit, and record any and all further ins
required by law or reasonably requested by the Vendor
purpose of proper protection, to the satisfaction of
for the V e n d o r , of its interest in the E q uipment and

sel1 or
er
ale or
the

and any

or
d with the
U. S. C.,

f i l e ,
truments
for the

counsel
its rights

under this Agreement or for the purpose of carrying out the
i n t e n t i o n of this Agreement; and the R a i 1 road w i l l promptly
furnish to the Vendor certificates or other evidence of such
f i l i n g , r e g i s t e r i n g , d e p o s i t i n g and recording satisfactory to
the Vendor.

A R T I C L E 20. Payment of Expenses. The R a i l r o a d w i l l pay all
reasonable c o s t s a n d e x p e n s e s ( T n c l u d i n g the reasonable fees
and expenses of counsel for the Seller and the first assignee
i n c i d e n t to t h i s Agreement and the first assignment of this
Agreement and any instrument supplemental or related hereto or
thereto.

ARTICLE 21. Notice. Any notice hereunder to any of
ties designated below s h a l l be deemed to be properly
d e l i v e r e d or m a i l e d to it at its chief place of busi
fo l l o w i n g specified addresses:

(a) to the R a i l r o a d , at One North Western
165 North Canal Street.'Chicago, I l l i n o i s 60606,
Assistant Vice President-Finance;

the par-
served if

ness at the

Center,
attenti on

(b) to the Seller, at One North Western Center, 165 North
Canal Street, Chicago, I l l i n o i s 60606, attention Assistant
Vice President, Finance and

(c) to the La Salle National Bank as assignee of the
Vendor at 135 South La Salle Street, Chicago, I l l i n o i s 60603,
attention Joseph Lane, Vice President, or such address as may
have been furnished in writing to each of the other parties
hereto by such assignee,

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

i n w r i t i n g
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ARTICLE 22. A r t i c l e Headings; Effect and Modification of
Agreement. A T T a r t i c l e headings are Inserted for convenience
only ana shall not affect any construction or Interpretation of
this Agreement.

This Agreement, I n c l u d i n g the Schedules hereto,
e x c l u s i v e l y states the rights of the Vendor and the R a i l r o a d
with respect to the Equipment and supersedes all other
agreements, oral or written, with respect to the Equipment. No
v a r i a t i o n or modification of this Agreement and no waiver of
any of its provisions or conditions shall be v a l i d unless in
w r i t i n g and signed by duly authorized officers of the Vendor
and the R a i l r o a d .

ARTICLE 23. Law Governing. The Railroad warrants that its
chief p l a c e of business and Us chief executive officers are
located in the state specified in clause (a) of Article 21
hereof. The terms of this Agreement and all rights and
o b l i g a t i o n s hereunder shall be governed by the laws of such
state; p r o v i d e d , however, that the parties shall be entitled to
all r1ghts conferred by 49 U. S. C. §11303 and such additional
rights a r i s i n g out of the f i l i n g , recording or deposit hereof,
1f any, and of any assignment hereof as shall be conferred by
the laws of the several jurisdictions In which this Agreement
or any assignment hereof shall be filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be executed in any
number of counterparts, each of which when so executed shall be
deemed to be an o r i g i n a l , and such counterparts together shall
constitute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.
Although this Agreement 1s dated, for convenience, as of the
date first set forth above, the actual date or dates of
execution hereof by the parties hereto 1s or are, respectively,
the date or dates stated 1n the acknowledgments hereto annexed.

THE RAILROAD ACKNOWLEDGES INSOFAR AS THE VENDOR IS
CONCERNED THAT NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED IN THIS AGREEMENT, THE EQUIPMENT IS SOLD AS-IS
WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED,
AS TO (1) THE FITNESS FOR ANY PARTICULAR PURPOSE OK
MERCHANTABILITY OF ANY UNIT OR UNITS OF EQUIPMENT, INCLUDING,
WITHOUT LIMITATION, THEIR VALUE, CONDITION, DESIGN OR
OPERATION, OK (11) ANY OTHER MATTER WHATSOEVER IT BEING
UNDERSTOOD AND AGREED THAT ALL SUCH RISKS ARE TO BE BORNE BY
THE RAILROAD.
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IN WITNESS WHEREOF, the parties hereto, each purs
due corporate authority, have caused this instrument to be
executed in their respective corporate names by their

uant to

officers ,
thereunto duly authorized, and their respective corporate seals
to be hereunto affixed, duly attested, all as of the date first
above written.

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

By.
[Corporate Seal]

ATTEST:

Vice President

Assistant Secretary
NORTH WESTERN LEASING COMPANY

By
vice^resi dent

[Corporate Seal]

ATTEST:

Assistant Secretary

FA-475(3)



State of I l l i n o i s , )
County of Cook, ) SS

On this day of , before me personally
appeared , to me personally known who,
being by me duly sworn, says that he 1s a Vice President
of CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY, that one
of the seals affixed to the foregoing Instrument 1s 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.

Notary P u b l i c
[Notarial Seal]

My Commission expires:

STATE OF ILLINOIS, )
COUNTY OF COOK, ) SS:

On this day of , before me
personally appeared , to me
personally known, who, being by me duly sworn says that he is <
Vice President of NORTH WESTERN LEASING COMPANY, that one of
the seals affixed to the foregoing instrument 1s 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.

Wotary^uTTTc

[Notarial Seal]

My Commission expires

FA-475(3*)


