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Amended and Restated Participation Agreement -
and Amendment Dated as of September 1, 1982..
Amending Conditional Sale Agreement Filed Under

Recordation No. 13628 and Lease Filed Under
Recordation No. 13628-B

wd

L0, W80 £ 7438

Dear Ms. Mergenovich:

49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Burlington Northern Railroad Company
for filing and recordation counterparts of the following
document:

Pursuant to

Amended and Restated Participation Agreement and
Amendment ("Amendment"), dated as of September 1, 1982,
among Burlington Northern Railroad Company, as Lessee, The
Connecticut Bank and Trust Company, as Trustee, Mercantile-
Safe Deposit and Trust Company, as Agent, and the parties
named in appendices I and II thereto.

The Amendment amends a Conditional Sale Agreement
dated as of April 1, 1982, previously filed and recorded
with the Interstate Commerce Commission on April 27, 1982,
at 12:05 p.m., Recordation Number 13628, and a Lease of
Railroad Equipment dated as of April 1, 1982, previously
filed and recorded as above with the Interstate Commerce
Commission on April 27, 1982, at 12:05 p.m., Recordation
Number 13628-B.
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The amendments to the Conditional Sale Agreement
and the Lease are set forth on pages 29 through 33 and pages
45 through 49 of the Amendment. The enclosed counterparts
are signed and acknowledged by each of the present parties
in interest to the Conditional Sale Agreement and the Lease.
The other signature lines which appear in the enclosed
counterparts are not relevant for this purpose since they
apply only to the Restated Participation Agreement which is
not a document on file with the Commission.

Please file and record the Amendment submitted
with this letter and assign it Recordation Number 13628-D.
M
Enclosed is a check for $10.00 payable to the
Interstate Commerce Commission for the recordation fee for
the Amendment.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,

Lawzeu V Cooldi A

Laurance V. Goodrich
as Agent for Burlington
Northern Railroad Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423
Encls,

95A
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Fnterstate Commerce Conmission
ashington, B.E. 20423

OFFICE OF THE SECRETARY

Laurance V. Goodrich September 21, 1982

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

Dear Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on t , i -
o 9/21/82 a 3:15pM and assigned re

recordation number (s).

13628-D

Sincerely yours,

i AN " AN
o s Ko 22 egerczza

Agdtha T.. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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MTERGTATE COMMERCE COMMISSION

[CS&M Ref. 5415-005]

i Kezp |
i Ros. i AMENDED AND RESTATED PARTICIPATION AGREEMENT
- AND AMENDMENT
ZCc
TN e
( . /LC AMONG
} <;Of7/" o BURLINGTON NORTHERN RAILROAD COMPANY,
5« as Lessee,

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,

as Agent,

the PARTIES|NAMED IN APPENDIX II HERETO,

i

as Owners,

THE CONNECTICUT BANK AND TRUST COMPANY,

as Trustee,

CONNELL FINANCE COMPANY, INC., .

as Investor,

and

the PARTIES NAMED IN APPENDIX I HERETO,

as Permanent Investors,

DATED| AS OF SEPTEMBER 1, 1982

[Covering 53

GE Diesel Electric Locomotives]

Conditional Sale Indebtedness due January 2, 1999

[Amending and restating the Participation Agreement and

amending the Conditional Sale Agreement, the Lease of
Railroad Equipment, the Trust Agreement and the
Indemnity Agreement, each dated as of April 1,

1982.]
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AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT ("Agreement") dated
as of September 1, 1982, among BURLINGTON
NORTHERN RAILROAD COMPANY, a Delaware
corporation ("Lessee"), MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, a Maryland
corporation ("Agent"), the PARTIES NAMED IN
APPENDIX II HERETO (severally "Owner" and
collectively "Owners"), THE CONNECTICUT BANK
AND TRUST COMPANY, a Connecticut banking
corporation, not individually but solely in
its capacity as Trustee ("Trustee") under a
Trust Agreement dated as of April 1, 1982,
with the Owners ("Trust Agreement"), CONNELL
FINANCE COMPANY, INC., a New Jersey
corporation ("Investor" and, together with
its successors and assigns, "Investors"), and
the PARTIES NAMED IN APPENDIX I HERETO
(severally "Permanent Investor" and
collectively, together with their successors
and assigns, "Permanent Investors").

WHEREAS the parties hereto (other than the
Permanent Investors) have entered into a Participation
Agreement dated as of April 1, 1982 (the "Participation
Agreement"), providing for the leveraged lease financing of
53 diesel electric locomotives, described in Annex B to the
CSA (as hereinafter defined) (the "Equipment");

WHEREAS each Owner pursuant to the Trust Agreement
has authorized and directed the Trustee to purchase the
Equipment from General Electric Company ("Builder") pursuant
to a Conditional Sale Agreement ("CSA") dated as of April 1,
1982; and the Builder has retained or will retain a security
interest in the units of Equipment constructed, sold and
delivered by it pursuant to the CSA until the Trustee
fulfills its obligations under the CSA;

WHEREAS the Lessee has leased or will lease from
the Trustee all the units of the Equipment delivered and
accepted under the CSA, pursuant to a Lease of Railroad
Equipment ("Lease") dated as of April 1, 1982;

WHEREAS the Investor has furnished 58.1912118% of
the cost of the Equipment delivered prior to the Deposit
Date (as defined in Paragraph 2 hereof) by investing in the
CSA Indebtedness (as defined in paragraph 4.3 (b) of the CSA)
and the Owners have furnished 41.8087882% of the cost of



such Equipment by making funds available to the Trustee
under the Trust Agreement;

WHEREAS the Lessee has agreed to and will
Lndemnlfy each Owner pursuant to an Indemnity Agreement
("Indemnity Agreement"), between the Lessee and the Owners,
against certain losses, liabilities or expenses incurred or
suffered by the Owners;

WHEREAS the security 1nterest of the Builder in
the Equipment has been assigned to the Agent, acting on
behalf of the Investors (including the Permanent Investors),
pursuant to an Agreement and Assignment dated as of April 1,
1982 ("CSA Assignment"), and the Lease has been assigned to
the Agent pursuant to an Assignment of Lease and Agreement
("Lease Assignment") dated as of April 1, 1982' until the
Trustee fulfills all its obligations under the (CSA; and the
Lessee has acknowledged and consented thereto pursuant to
the Consent and Agreement dated as of April 1, {1982
-("Consent"); }

WHEREAS the CSA, the CSA Assignment, 'the Lease and
the Lease Assignment were filed with the Interstate Commerce
Commission pursuant to 49 U,.S.C. § 11303 on April 27, 1982,
at 12:05 p.m., recordation numbers 13628, 13628 -A, 13628-B
and 13628-C, respectively, and were depos1ted in the Office
of the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on April 28, 1982, ar 9:30 a.m.;
and

WHEREAS the Permanent Investors propose to acquire
the Investor's interest in the CSA Indebtedness and to
furnish 57.84154316% of the cost of any Equlpment settled
for on and after the Deposit Date by 1nvest1ng’1n the CSA
Indebtedness pursuant hereto, and the Owners w1ll furnish
42.15845684% of the cost of such Equipment by maklng funds
available to the Trustee under the Trust Agreement, and in
connection therewith, the interest rate on theLCSA
Indebtedness will be changed to 15-1/2% per annum ("Debt
Rate") and a corresponding change will be made in the rents
and certain other amounts payable under the Lease, all as
more fully set forth below;

WHEREAS the parties hereto desire to’amend and
restate the Participation Agreement and amend the CSA, the
Lease, the Trust Agreement and the Indemnity Agreement as
herein set forth;




NOW, THEREFORE, in consideration of the agreements
and the covenants hereinafter contained, the parties hereby
agree as follows: '

1. The Trustee and each Owner have entered into
the Trust Agreement, and the Trustee has entered into the
CSA and pursuant thereto has purchased or will purchase,
subject to the conditions hereinafter provided, the units of
Equipment described in Annex B to the CSA having an
aggregate Purchase Price (as defined in paragraph 4.1 of the
CSA) not exceeding the amount set forth in Item 5 of Annex A
of the CsSA.

The Lessee has assigned, transferred, and set over
unto the Trustee and its successors and assigns all the
right, title and interest of the Lessee in and to any
contractual arrangements with the Builder (such arrangements
being hereinafter collectively called the "Purchase Order"),
insofar as they relate to the Equipment; provided, however,
that it is agreed that all obligations of the Trustee to the
Builder under the Purchase Order shall be superseded by the
CSA and the obligations of the Trustee to purchase and pay
for the Equipment shall be exclusively and completely
governed by, and subject to, the conditions provided herein
and in the CSA.

The Lessee covenants with the Trustee and the
Owners, and with the Builder as a third party beneficiary
hereof, that, in the event of the exclusion of any unit of
Equipment from the CSA as provided in paragraph 3.3 thereof,
the Lessee will be obligated to accept all such units
completed and delivered by the Builder and to pay the full
purchase price therefor when due, all in accordance with the
terms of the applicable Purchase Order therefor unless
arrangements satisfactory to the Builder have otherwise been
made for financing such units, and the Trustee will
reassign, transfer and set over to or upon the order of the
Lessee all the right, title and interest of the Trustee in
and to the units so excluded.

The parties hereto agree that, subject to the
payment by the Permanent Investors of the amounts to be paid
by them pursuant to Paragraph 2 hereof, from and after the
Deposit Date (a) the Investor hereby transfers and assigns
to the Permanent Investors all its right, title and interest
in and to the CSA Indebtedness, (b) the Participation
Agreement shall be amended and restated and the CSA, the
Lease, the Trust Agreement and the Indemnity Agreement shall
each be amended as set forth herein and (c) unless the



context otherwise requires, the terms "CSA", "Trust
Agreement", "Indemnity Agreement" and "Lease", |as used in
this Agreement, the CSA, the Lease, the Trust Agreement, the
CSA Assignment, the Lease Assignment, the Consent and the
Indemnity Agreement (collectively, "PartiCipation
Documents"), shall mean, respectively, this- eem

the CSA, the Trust Agreement, the Indemnity Agreement and
the Lease, each as amended hereby, and the tern "Participa-
tion Agreement" as used in any of the Participation
Documents, other than this Agreement, shall mean this
Agreement. By their execution and delivery of  this
Agreement, the Owners authorize the Trustee to|execute and
deliver this Agreement and to carry out its terms.

2. Subject to the terms and conditions hereof,
each Permanent Investor will pay to the Agent,
immediately available funds, not later than 11: 00 a.m.,
Baltimore time, on September 23, 1982 ("DepOSit Date"), an
amount equal to the amount of the commitment set forth
opposite such Permanent Investor's name under Minimum
Deposit in Appendix I hereto. The Lessee shall have the
right to increase the aggregate commitment of each Permanent
Investor up to the amount set forth opposite ltS name under
Maximum Commitment in Appendix I hereto by giVlng written
notice to the Agent and each Permanent Investor not later
than 10 days prior to the Deposit Date, speCifying the
amount of such increase, and each Permanent Investor shall
thereupon become obligated to pay or cause to be paid to the
Agent in immediately available funds, not later than
11:00 a.m., Baltimore time, on the Deposit Date the amount
of its increased commitment as specified in said notice.
The Agent will give to each Permanent Investorjwritten
notice of the payment to be made on the Deposit Date at
least 5 business days prior to such Deposit Date. All
deposits to be made hereunder by the Permanent}Investors
with the Agent shall be wired to Mercantile-Safe Deposit and
Trust Company, Baltimore, Maryland, for credit to its
Corporate Trust Department Account No. 08246-5/with advice
that the deposit is "Re: BN 4/1/82". ;

Upon payment to the Agent of the amount required
to be paid by a Permanent Investor pursuant toEthis
Paragraph 2 on the Deposit Date, the Agent will execute and
deliver to such Permanent Investor (or, upon the written
request of such Permanent Investor, to the nominee or
nominees of such Permanent Investor), a certificate or
certificates of interest with respect to such payment,

u



substantially in the form annexed hereto as Appendix III,
containing the appropriate information and dated the Deposit
Date.

Subject to the terms and conditions hereof, upon
payment to the Agent on the Deposit Date of the amount to be
paid by each Permanent Investor pursuant hereto, the Agent
will pay to the Investor an amount equal to the sum of the
aggregate unpaid CSA Indebtedness represented by the
certificates of interest theretofore delivered to the
Investor under the Participation Agreement; and the
Investor, simultaneously with the payment to it of such
amount, will surrender such certificates to the Agent for
cancellation; it being understood that the Owners will pay,
or will cause the Trustee to pay, to the Investor on the
Deposit Date accrued and unpaid interest on the aggregate
amount of CSA Indebtedness held by the Investor at the
rates provided in its certificates of interest which shall
be purchased by the Permanent Investors on the Deposit Date
and the Investor agrees to look solely to the Owners for
such payment on the Deposit Date.

So long as, to the actual knowledge of the Agent,
the Lessee is not in default under this Agreement or the
Participation Agreement and no event of default or event
which with lapse of time and/or demand provided for in the
CSA could constitute an event of default under the CSA shall
have occurred and be continuing (any such default, event of
default or event being hereinafter called a "Default"), the
Agent will, upon the written direction of the Lessee (which
shall specify that, to the knowledge of the Lessee, no
Default has occurred and is continuing), invest and reinvest
" (whether through outright purchase or repurchase agreements)
the moneys deposited with it pursuant to this Paragraph 2
not required to be paid to the Investor in (i) bonds or
other obligations which as to principal and interest
constitute direct obligations of the United States of
America or are issued or guaranteed by any person controlled
or supervised by and acting as an instrumentality of the
United States pursuant to authority granted by the Congress
of the United States and for which the full faith and credit
of the United States Government is pledged to provide for
the payment of principal and interest, (ii) certificates of
deposit issued by or bankers' acceptances drawn on and
accepted by commercial banks which are members of the
Federal Reserve System with total deposits of at least
$1,000,000,000, and which at the time of such investment
have, or whose parent companies have, outstanding
publicly-held senior debt securities rated A or better by a



riationally recognized rating service, (iii) obl
issued or guaranteed by any state of the United
the District of Columbia rated AA or better by
recognized rating service, (iv) finance company
commercial paper rated A-1 or P-1 by Standard &
Corporation or Moody's Investors Service, Inc.,

igations
States or

a nationally
paper or
Poor's

respectively, except such paper of the Lessee or the Owner
or any "related person" of the Lessee or the Owner as that

term is defined by Section 103 (b) (6) (C) of the
Revenue Code, and except such paper of any pers
not incorporated in the United States or (v) re
agreements fully secured by any one or more of
obligations referred to in clause (i) above, in

Internal

on which is
purchase

the

each case of

clauses (i) through (v), maturing in not more than 90 days
from the date of such investment (but not later than July 2,

1983) (such investments being hereinafter called
"Investments").
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Upon any sale or payment at maturity of any

Investment, the proceeds thereof, plus any interest received

by the Agent thereon,

application pursuant to Paragraph 9 hereof.  If

shall be held by the Agent for

such

proceeds (plus such interest) shall be less than the cost

(including accrued interest) of such Investment,

the Owners

will pay to the Agent an amount equal to such deficiency

("Investment Deficiency") on or before the date

the Agent

shall be required to pay such amount or any portlon thereof
to the Builder or the Permanent Investors pursuant to

Paragraph 9 hereof. The obligation to make any
respect to such Investment Deficiency shall be
several obligation of each Owner, and any such
be held and applied by the Agent in like manner
proceeds of the sale of Investments.

The term "business day" as used herei
calendar day, excluding Saturdays, Sundays and
on which banking institutions in Baltimore, Mar
Hartford, Connecticut, or New York, New York, a
or obligated to remain closed. All interest un
Agreement (including payments made pursuant to
hereof) shall be calculated on the basis of a 3
of twelve 30-day months. The rate of 1nterest\
this Agreement to the Permanent Investors shall
per annum ("Debt Rate").

}
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As soon as practicable after delivery

Permanent Investor of the certificate or certlf
interest, the Agent will also deliver to such P
Investor a schedule of payments reflecting the}
amounts of principal and interest payments to b
respect of such certificate. Each Permanent In

payment in
the joint and
payment shall
as the

n means any
any other day
yvland,

re authorized
der this

’Paragraph 9

60-day year
payable under
be 15-1/2%

to each

icates of
ermanent
dates and
e made in
vestor,
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simultaneously with the final payment to it of all amounts
payable in respect of such certificate, will surrender such
certificate to the Agent.

Pursuant to the CSA Assignment the Agent has
acquired from the Builder all its right, security title and
interest under the CSA, except as specifically excepted by
the CSA Assignment. Pursuant to the Lease Assignment, the
Agent has acquired for security purposes the rights of the
Trustee in, to and under the Lease, except as specifically
excepted by the Lease Assignment.

The Participation Documents are hereby approved by
the Permanent Investors. Except as herein provided, the
Agent will not enter into or consent to any modification or
supplement to, or waiver with respect to, any of the
Participation Documents without the prior written approval
of the Permanent Investors except to the extent permitted by
Article 23 of the CSA.

The Agent will hold the moneys deposited with it
pursuant hereto and the rights under the CSA acquired under
the CSA Assignment, security title to the Equipment
following its delivery and acceptance under the CSA, as
provided in the CSA Assignment and the CSA, the security
interest in the Lease and any payments received by it
pursuant to the Lease, in trust for the benefit of the
Permanent Investors. It is expressly understood and agreed
that the obligations of the Agent hereunder as such title
holder and with respect to the payments to the Permanent
Investors to be made by the Agent are only those expressly
set forth herein,

All transactions pursuant hereto which shall occur
on the Deposit Date shall be deemed for purposes of this
Agreement, the CSA, the Lease and the Trust Agreement to
have occurred simultaneously.

3. The Lessee represents and warrants to each
Owner, the Trustee, the Agent, the Investor and each
Permanent Investor as follows:

(a) The Lessee is a corporation duly incorpo-
rated, validly existing and in good standing under the
laws of the State of Delaware and is duly qualified to
do business and is in good standing in such other
jurisdictions in which the business and activities of
the Lessee require such qualification.



(b} The Lessee has corporate power and authority
and legal right to carry on its business as now
conducted, and is duly authorized and empowered to
execute and deliver this Agreement and to| fulfill and
comply with the terms, conditions and proyisions of
this Agreement, the Lease, the Consent and the
Indemnity Agreement ("Lessee Documents"); the Lessee
Documents have been duly authorized, and have been, or
will be on or before the Deposit Date, duﬁy executed
and delivered by the Lessee, and, assuming due
authorization, execution and delivery thereof by the
other parties thereto, constitute or will then
constitute legal, valid and binding agreements,
enforceable against the Lessee in accordance with their
terms. ;

!

(c) There are no actions, suits or;proceedlngs,
whether or not purportedly on behalf of the Lessee,
pending or (to the knowledge of the Lessee) threatened
against or affecting the Lessee or any property rights
of the Lessee at law or in equity, or before any
commission or other administrative agenc&, which, if <
determined adversely to the Lessee, would materlally
and adversely affect the condition, f1nanc1al or
otherwise, of the Lessee or its ability to perform its
obllgatlons under the Lessee Documents; and the Lessee
is not in default with respect to any order or decree,
of which it has knowledge, of any court or governmental
commission, agency or instrumentality whlch would
materially and adversely affect the condition,
financial or otherwise, of the Lessee. |

Lessee Documents nor the consummation of] the
transactions therein contemplated nor the fulfillment
of, nor compliance with, the terms and provisions
thereof will conflict with, or result in a breach of,
any of the terms, conditions or provisidns of the
charter or the by-laws of the Lessee or jof any bond,
debenture, note, mortgage, indenture, agreement or
other instrument to which the Lessee is |a party or by
which it or its property may be bound, or constitute
(with or without the giving of notice or the passage of
time or both) a default thereunder, or result in the
creation or imposition of any lien, charge, security
interest or other encumbrance of any nature whatsoever .
upon any property of the Lessee or upon[the Equipment
pursuant to the terms of any such agreement or
instrument, other than any encumbrance on the leasehold

(

|

(d) Neither the execution and delirery of the

m



estate of the Lessee which is subject and subordinate
to the interests of the Trustee and the Agent. The
Lessee is not in default, and no event has occurred
which, with the giving of notice or lapse of time or
both would be a default, under any of the terms,
conditions or provisions of any bond, debenture, note,
mortgage, indenture, agreement or other instrument to
which the Lessee is a party or by which it or its
property may be bound which would materially and
adversely affect the Lessee's ability to perform its
obligations under the Lessee Documents.

(e) Neither the execution and delivery by the
Lessee of the Lessee Documents nor the consummation of
the transactions therein contemplated nor the
fulfillment of, nor compliance with, the terms and
provisions thereof will conflict with, or result in a
breach of, any of the terms, conditions or provisions
of any law, or any regulation, order, injunction or
decree of any court or governmental instrumentality.

(f) On or before the Deposit Date, this Agreement
will have been duly filed with the Interstate Commerce
Commission pursuant to 40 U.S.C. § 11303 and deposited
with the Registrar General of Canada pursuant to
Section 86 of the Railway Act of Canada and provision
will have been made for publication of notice of such
deposit in The Canada Gazette in accordance with said
Section 86 and such filing and deposit will protect the
Agent's and the Trustee's interests in and to the Lease
and in and to the Equipment and no other filing,
recording or deposit (or giving of notice) with any
other Federal, state or local government is necessary
in order to protect the interests of the Agent or the
Trustee under the CSA or the Lease in and to the
Equipment in the United States of America or under the
Lease in Canada.

(g) The Lessee is not entering into this Agree-
ment or any other transaction contemplated hereby,
directly or indirectly in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which it, any Owner, the Builder, any
Permanent Investor or the Trustee in its individual
capacity is a party in interest, all within the meaning
of the Employee Retirement Income Security Act of 1974
("ERISA"). The Lessee covenants that it will not
sublease the Equipment subject to the Lease to any



person which is at the time a party in interest with
respect to any employee benefit plan the assets of
which were used by any Owner or any Permanent Investor
in making its investment pursuant to this Agreement,
all within the meaning of ERISA.

(h) No authorization or approval from any
governmental or public body or authority of the United
States of America, or of any of the states thereof or
the District of Columbia, or of Canada or lany Province
thereof is necessary in connection with the execution,
delivery and performance of the Lessee Documents.

(i) The Lessee has not directly or indirectly
offered or sold any of the CSA Indebtedness to,
solicited offers to buy any of the CSA Indebtedness
from, or otherwise approached or negotiated in respect
of the purchase or sale or other disposition of any of
the CSA Indebtedness with, any person so as to require
registration of the sale of the CSA Indebtedness in
accordance with the provisions of the Securities Act of
1933, as amended, or to require the qualification of
the CSA or any other instrument or agreemént
contemplated hereby or thereby under the Trust
Indenture Act of 1939. The Lessee will not offer any
CSA Indebtedness to, or solicit any offer |to buy any
thereof from, any other person or approach or negotiate
with any other person in respect thereof,lso as to
require registration of the sale of the CSA
Indebtedness in accordance with the provisions of said
Securities Act.

(j) The Lessee has filed all Federal tax returns
and all foreign, state and local tax returns which (to
its knowledge) are required to be filed, and has paid
or made provision for the payment of, all | taxes which
have or may become due pursuant to said returns or
pursuant to any assessment received by it, other than
taxes which are being contested in good faith.

!

|

(k) The Lessee has furnished to the|Trustee, the
Agent, each Permanent Investor and the Investor audited
consolidated balance sheets of the Lessee as of
December 31, 1980, and December 31, 1981, land related
statements of consolidated income, stockholders' equity
and changes in financial position for the|years then
ended. Such financial statements are in accordance
with the books and records of the Lessee and have been
prepared in accordance with generally acc%pted
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accounting principles applied on a consistent basis
throughout the periods covered by the financial
statements., The financial statements present fairly
the financial condition of the Lessee at such dates and
the results of its operations and changes in its
financial position for such periods; and from the date
of the last balance sheet there has not been any
material adverse change in the business or financial
condition of the Lessee, except to the extent, if any,
disclosed in the Lessee's Quarterly Reports on Form
10-Q for the quarters ended March 31, 1982, and

June 30, 1982, copies of which have been furnished to
the Owners and the Permanent Investors.

4. Each Owner represents and warrants to the

Trustee, the Lessee, the Agent, the Investor, each Permanent
Investor and the other Owner as follows:

(a) Such Owner is a corporation duly
incorporated, validly existing and in good standing
under the laws of its jurisdiction of incorporation.

(b) Such Owner has the power and authority and
legal right to carry on its business as now conducted
and is duly authorized and empowered to execute and
deliver this Agreement, the Indemnity Agreement and the
Trust Agreement ("Owner Documents") and to fulfill and
comply with the terms, conditions and provisions
thereof.

(c) The Owner Documents have been duly
authorized, executed and delivered by such Owner and,
assuming due authorization, execution and delivery by
the other parties thereto, are legal, valid and binding
instruments, enforceable against such Owner in
accordance with their terms.

(d) Neither the execution and delivery of the
Owner Documents nor the consummation of the
transactions therein contemplated nor the fulfillment
of, nor compliance with, the terms and provisions
thereof will conflict with or result in a breach of,
any of the terms, conditions or provisions of the
charter or by-laws of such Owner or of any bond,
debenture, note, mortgage, indenture, agreement or
other instrument pursuant to which indebtedness for
money borrowed has been incurred to which such Owner is
a party or by which it or its property may be bound, or
constitute (with or without the giving of notice or the

11



passage of time or both) a default thereunder, or
result in the creation or imposition of any lien,
charge, security interest or other encumbrance of any
nature whatsoever upon the Equipment pursuant to the
terms of any such agreement or 1nstrumentL Such Owner
is not in default, and no event has occurred which,
with the giving of notice or lapse of tlme or both
would be a default, under any of the terms, conditions
or provisions of any such bond, debenture, note,
mortgage, indenture, agreement or other 1nstrument to
which such Owner is a party or by which 1t or its
property may be bound which would materlally and
adversely affect its ability to perform 1ts obligations

under the Owner Documents. |

|
(e) Neither the execution and delivery by such
Owner of the Owner Documents nor the consummation of
the transactions therein contemplated norfthe
fulfillment of, nor compliance with, the terms and
provisions thereof will conflict with, or| result in a
breach of, any of the terms, conditions or provisions
of any law, or any regulation, order, injunction or
decree of any court or governmental insterentality.

(f) No authorization or approval from any
governmental or public body or authority of the United
States of America, or of any of the states thereof or
the District of Columbia is, to its knowlédge,
necessary in connection with the executlon, delivery
and performance of the Owner Documents.

(g) There are no actions, suits or proceedings,
whether or not purportedly on behalf of spch Owner,
pending or (to the knowledge of such Owner) threatened
against or affecting such Owner or any property rights
of such Owner at law or in equity, or before any
commission or other administrative agency, which, if
determined adversely to such Owner, would materially
and adversely affect the condition, flnanc1al or
otherwise, of such Owner or its ability to perform its

obligations under the Owner Documents.

(h) Such Owner is making its 1nvestment in the
Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets, and not directly or
indirectly with the assets of, or in connEctlon with
any arrangement or understandlng by it 1ntany way
involving, any employee benefit plan (other than a

governmental plan), all within the meanlng of ERISA.

12
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Such Owner covenants that it will not transfer its
interest acquired pursuant to this Agreement (and the
Trust Agreement) directly or indirectly to, or in
connection with any arrangement or understanding by it
in any way involving, any employee benefit plan with
respect to which the Lessee, such Owner, the other
Owner, the Builder, any Permanent Investor or the
Trustee in its individual capacity is at the time a
party in interest, all with the meaning of ERISA.

5. Each Permanent Investor represents to the
Trustee, the Lessee, the Owners, the Investor and each other
Permanent Investor as follows:

(a) Such Permanent Investor is acquiring its
interest in the aggregate CSA Indebtedness for its own
account for investment and not with a view to, or for
sale in connection with, the distribution of the same,
nor with any present intention of distribution or
selling the same; provided, however, that the
disposition of its property shall at all times be
within its control.

(b) Either such Permanent Investor is acquiring
its interest in the CSA Indebtedness with assets of a
"governmental plan" or such Permanent Investor is not
acquiring such interest directly or indirectly with
assets drawn from any "separate account”, all as
defined in ERISA.

(c) Such Permanent Investor represents that it
has full power and authority to execute and deliver
this Agreement and to carry out its terms.

Each Permanent Investor hereby agrees that any
transfer of all or any part of its interest in the CSA
Indebtedness shall be upon the express condition that the
transferee thereof shall be bound by the terms of this
Agreement. Prior to any such transfer, such Permanent
Investor shall notify the Agent in writing thereof; and the
Agent shall cause to be prepared and delivered to such
Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof.

6. The Trustee represents and warrants to each
Owner, the Lessee, the Agent, the Investor and each
Permanent Investor as follows:

13



(a) The Trustee is a corporation duJy organized,
validly existing and in good standing under the laws of
its state of organization.

(b) The Trustee has the corporate power and
authority and legal right under Connecticut and Federal
law to carry on its business as now conducted and is
duly authorized and empowered under such %aws, acting
pursuant to the Trust Agreement, to execute and deliver
this Agreement and to fulfill and comply w1th the
terms, conditions and provisions of this Agreement the
CSA, the Lease, the Lease Assignment and the
Acknowledgment of Notice of Assignment ("Trustee
Documents") .

(c) The Trustee Documents have been'duly
authorized, executed and delivered by the Trustee and,
assuming due authorization, execution and delivery
thereof by the other parties thereto, arellegal, valid
and binding instruments of the Trustee, enforceable
against the Trustee in accordance with their terms.

(d) The Trustee is not entering 1nto this
Agreement, or any other transaction contemplated
hereby, directly or indirectly in connectlon with any
arrangement by it in any way involving any employee
benefit plan (other than a governmental plan), with
respect to which the Trustee in its individual
capacity, or to its knowledge, any Owner,\the Builder,
any Permanent Investor or the Lessee is a|party in
interest, all within the meaning of ERISAl

. 7. The obligation of each Permanent | Investor to
make payment to the Agent pursuant to Paragraph 2 hereof and
the obligation of the Agent to make payment to’the Investor
on the Deposit Date pursuant to Paragraph 2 hereof shall be
subject to the receipt by the Agent on or prlor to the
Deposit Date of the follow1ng documents, dated»(except in
the case of the opinion referred to in subparagraph (d)
below and the policies or certificates referred to in
subparagraph (h) below) on or not more than 10tdays prior to
the Deposit Date:

(2) An opinion of Messrs. Cravath, Swalne &
Moore, special counsel for the Investor, the Permanent
Investors and the Agent, to the effect that:

(i) this Agreement, assuming due authoriza-
tion, execution and delivery by each|Permanent
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Investor, has been duly authorized, executed and
delivered and is a legal, valid and binding
instrument;

(ii) the CSA and the Lease have been duly
authorized, executed and delivered and are legal,
valid and binding instruments, enforceable in
accordance with their terms;

(iii) the CSA Assignment, the Lease Assignment
and the Consent have been duly authorized,
executed and delivered and each is a legal, valid
and binding instrument;

(iv) the Agent is vested with all the rights,
titles, interests, powers and privileges of the
Builder purported to be assigned to it by the CSA
Assignment and, upon settlement for the Builder's
units of Equipment pursuant to and in accordance
with the CSA Assignment, the Agent will have a
valid security interest therein;

(v) this Agreement, the CSA, the CSA
Assignment, the Lease, the Lease Assignment and
the Consent have been duly filed with the
Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 and deposited with the Registrar
General of Canada pursuant to Section 86 of the
Railway Act of Canada and provision has been made
for publication of notice of such deposit in The
Canada Gazette in accordance with said Section 86,
and no other filing, recording or deposit (or
giving of notice) with any other Federal, state or
local government is necessary in order to protect
the rights of the Agent therein or in the
Equipment in any state of the United States of
America or under the Lease in Canada;

(vi) no authorization or approval from any
governmental or public body or authority of the

"United States of America, or of any of the states

thereof or the District of Columbia is, to the
knowledge of said counsel, necessary in connection
with the execution, delivery and performance of
this Agreement, the CSA, the Lease, the CSA
Assignment, the Lease Assignment and the Consent;

(vii) under the circumstances contemplated by
this Agreement it is not necessary to register the
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CsA, the CSA Assignment or any certificate of
interest delivered pursuant hereto under the
Securities Act of 1933, as in effect on the date
of such opinion, or to qualify the CSA or any
other instrument or agreement contemplated hereby
or thereby under the Trust Indenture Act of 1939,
as in effect on the date of such opinion;

(viii) the legal opinions referred|to in
subparagraphs (b), (c), (d) and (e) of this
Paragraph 7 are satisfactory in form|and scope to
said special counsel and that in their opinion the
- Permanent Investors, the Investor, the Agent and
they are justified in relying thereop;
|
and as to such other matters incident to the transactions
contemplated by this Agreement as the Permanent Investors
may reasonably request. ,
(b) An opinion of counsel for each Ewner, to the
effect set forth in subparagraphs (a), - (bo, (c) and (f)
of Paragraph 4, insofar as such matters relate to such .
Owner.

l

(c) An opinion of counsel for the Lessee, to the 3
effect set forth in subparagraphs (a), (b), (c), (e),
(f) and (h) of Paragraph 3 and to the further effect
that . l

(1) other than liens and encumb&ances which
might attach and will be subject and subordinate
to the right, title and interest of the Agent and
the Trustee, no mortgage, deed of trust or other
lien of any nature whatsoever which now covers or
affects any property or interest therein of the

Lessee, now attaches or hereafter w1ll attach to

the Equipment or in any manner affeqts or will

affect adversely the right, title and interest of
the Trustee or the Owners or the Agént therein;
and [

(1ii) neither the execution and Aelivery of the

Lessee Documents, nor the consummatlon of the

‘transactions therein contemplated nor the

fulfillment of, nor compliance with, the terms and

provisions thereof will conflict with, or result
in a breach of, any of the terms, conditions or
provisions of any bond, debenture, ﬁote, mortgage,
indenture, agreement or other instrument to which

|

|
|
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the Lessee is a party or by which it or its
property may be bound, or constitute (with the
giving of notice or the passage of time or both) a
default thereunder, or result in the creation or
imposition of any lien, charge, security interest
or other encumbrance of any nature whatsoever upon
any property of the Lessee or upon the Equipment
pursuant to the terms of any such agreement or
instrument, other than any encumbrance on the
leasehold estate of the Lessee which is subject
and subordinate to the interests of the Trustee
and the Agent.

(d) An opinion of counsel for the Builder to the
effect set forth in clause (iv) of subparagraph (a) of
this Paragraph 7 and to the further effect that (i) the
Builder is a duly organized and existing corporation in
good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own
its properties and to carry on its business as now
conducted, (ii) the CSA and the CSA Assignment have
been duly authorized, executed and delivered by the
Builder and, assuming due authorization, execution and
delivery by the Trustee and the Agent, respectively,
are legal and valid instruments binding on the Builder,
enforceable in accordance with their respective terms
and (iii) no sales or use tax in the jurisdiction of
delivery will be incurred by the Trustee in connection
with the sale by the Builder of the Equipment under the
CSA.

(e) An opinion of counsel for the Trustee to the
effect set forth in subparagraphs (a), (b) and (c) of
Paragraph 6.

(f) A Certificate of an officer of the Lessee to
the effect that the Lessee's representations and
warranties contained in this Agreement are true on and
as of the Deposit Date, with the same effect as though
made on such date, that the Lessee is not currently in
default nor does a condition exist nor has an event
occurred which with the lapse of time and/or the giving
of notice would constitute a default under this Agree=-
ment or the Lease and that there has been no material
adverse change in the business or financial condition
of the Lessee from that shown in the last audited
financial statement referred to in Paragraph 3 (k)
hereof, except to the extent, if any, disclosed in the
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Lessee's Quarterly Reports on Form 10-Q for the
quarters ended March 31, 1982, and June 30, 1982,

(g) A Certificate of an officer of each Owner to
the effect that:

(i) no Federal tax liens (inclu@ing tax liens
- filed pursuant to section 6323 of the Internal
Revenue Code of 1954, as amended) orﬁ to the best
of his knowledge and belief, other tax liens have
been filed and are currently in effect against
such Owner which could adversely affect the
interests of the Agent in the Equlpment or the

Lease;
|

(1i) no mortgage, deed of trust Er other lien
of any nature whatsoever now in ex1stence which
now covers or affects, or which may hereafter
cover or affect, any property or 1nterest therein
of such Owner, now attaches or hereafter will
attach to the Equipment or in any manner affects
or will affect adversely the rlght,wtltle and
interest of the Agent therein; and |

(iii) such Owner's representations and
warranties contained in this Agreement are true on
and as of the Deposit Date with the same effect as
if made on such date. [

(
(h) Certificates of insurance required to be
delivered pursuant to the last sentence of § 7.8(1) of
the Lease.

(i) Executed counterparts of this Agreement.

(j) Agreement and Consent executed}by the Builder
evidencing its consent to the transactions contemplated
by this Agreement. {

In giving the opinions specified in this Paragraph 7,
counsel may qualify its opinion to the effect that any
agreement is enforceable in accordance with 1ts terms by a
general reference to limitations as to enforceablllty
imposed by bankruptcy, insolvency, reorganlzatlon,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. In giving the opinion
specified in subparagraph (a) of this Paragraﬁh 7, counsel
may rely (i) as to authorization, execution and delivery by
the Bullder of the documents executed by the Bullder and, as

|
|
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to title of the Builder to its Equipment, on the opinion of
counsel for the Builder and (ii) as to any matter governed
by the law of any jurisdiction other than the State of New
York or the United States, on the opinion of counsel for any
Owner, the Trustee, the Builder, the Lessee or special
Canadian counsel as to such matter. 1In giving the opinion
specified in subparagraph (c) of this Paragraph 7, counsel
may assume as to any matter governed by the law of any
jurisdiction other than the State of Minnesota or the United
States that the law of such other jurisdiction is the same
as the law of the State of Minnesota, except that in the
case of Canadian law, such counsel may rely on the opinion
of special Canadian counsel.

The Deposit Date closing hereunder shall take
place at the offices of Messrs. Cravath, Swaine & Moore, in
New York, New York.

8. The Trustee's obligation to purchase and pay
for units of Equipment on any Closing Date on or subsequent
to the Deposit Date under the CSA shall be subject to the
terms and conditions of the CSA. The Lessee agrees that the
representations and warranties made by the Lessee to each
Owner and the Trustee in the Participation Agreement
referred to in the first recital to this Agreement shall
survive the execution and delivery of this Agreement.

9. Subject to the terms and conditions hereof,
upon the delivery to the Trustee under the CSA of the
Equipment and the receipt by the Agent of the delivery
papers with respect thereto to be delivered in accordance
with the CSA Assignment, the Agent will on each Closing Date
on or subsequent to the Deposit Date under the CSA:

(a) pay to the Builder in accordance with the CSA
Assignment (and subject to the conditions specified in
Section 4 thereof) out of moneys paid to the Agent pur-
suant to Paragraph 2 hereof and then on deposit with
the Agent an amount equal to the CSA Indebtedness with
respect to the units of Equipment then being settled
for; and

(b) if such moneys then on deposit are insuffi-
cient to make such payment, promptly upon receipt of
notice of closing with respect to such Equipment under
the CSA, sell such portion of the Investments as may be
necessary in order to provide sufficient funds for such
payment and use the funds so derived, together with
interest received on the Investments and any Investment
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Deficiency paid by the Owners as contemplated by
Paragraph 2 hereof and held by the Agent, (to make such
payment to the Builder required to be made on such

Closing Date pursuant to the CSA Assignmeﬂt.

‘ If, on the earliest of (1) the last q1051ng Date
under the CSA, (2) the date of any Default as to which the
Agent has actual knowledge or (3) July 2, 1983 | (the earliest
of said dates being hereinafter called the "Repayment
Date"), the aggregate CSA Indebtedness will be less than the
amount theretofore deposited with the Agent pursuant to
Paragraph 2 hereof (less any amounts of CSA Indebtedness
paid or prepaid pursuant to Paragraph 10 hereof) (the amount
of such difference being hereinafter called the "Surplus
Deposit"), the Agent will promptly (i) notify each Permanent
Investor thereof, (ii) sell all Investments then held by the
Agent as promptly as possible and (iii) agalnst surrender by
each Permanent Investor to the Agent of the certlflcate or
certificates of interest theretofore delivered|by the Agent
in respect of which a repayment is to be made,»as here-
inafter provided, promptly issue to such Permanent Investor
a new certificate or certificates of interest ev1denc1ng
such Permanent Investor's actual investment 1n;the aggregate
CSA Indebtedness (and a new schedule of payments reflecting
such investment) and apply on the Repayment Date (or as
~promptly thereafter as possible) (a) the balanpe of the
funds on deposit with the Agent pursuant to Paragraph 2
hereof, and (b) all proceeds of the sale of Investments and
interest received by the Agent on Investments, together with
any Investment Deficiency paid by the Owners as contemplated
by Paragraph 2 and moneys paid to the Agent pursuant to the
last paragraph of this Paragraph 9 to the repa&ment of a
portion of the deposit made by each Permanent |Investor
hereunder up to the amount of the Surplus Deposit without
premium, together with interest on such repayment as pro-
vided in clause (a) of the next paragraph hereof. Each
Permanent Investor, at its option, in lieu of |surrendering
its certificate or certificates of interest as provided in
the preceding sentence, may make appropriate notation on
such certificate or certificates of interest of repayment of
a portion of its investment. Any remaining balance of such
funds and proceeds and interest thereon received by the
Agent, after payment of all fees and expenses of the Agent
in connection with the purchase and sale of Investments
(including, without limitation, any cost or loss to the
Agent if the Agent is requested to commit for}any Invest-
ments prior to actual receipt of funds and such funds are
not available when required), shall be retalned by the Agent
and credited against the payments required to 'be made

i
|
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by the Owners pursuant to the immediately succeeding
paragraph and any excess shall be paid by the Agent to the
Lessee so long as the Agent has no actual knowledge of a
Default. If such balance is not sufficient to pay such fees
and expenses, the Owners will pay any deficiency.

The Owners will pay to the Agent such amounts as
will enable the Agent to pay to each Permanent Investor (a)
on the Repayment Date (or as promptly thereafter as
practicable) an amount equal to interest on the Surplus
Deposit, if any, to be repaid to such Permanent Investor
pursuant to the immediately preceding paragraph on said date
for the period from the Deposit Date to the date of such
payment (less any amounts in respect thereof theretofore
paid pursuant to clause (b) of this paragraph) calculated at
the Debt Rate, and (b) on December 31, 1982, such amount, if
any, as, when added to the interest received by the Agent
under the CSA on such date, will enable the Agent to pay to
each Permanent Investor an amount equal to interest at the
Debt Rate on the unrepaid investment of such Permanent
Investor from the Deposit Date to, but not including,
December 31, 1982, and (c) on July 2, 1983, such amount, if
any, as, when added to the interest received by the Agent
under the CSA on such date, will enable the Agent to pay to
each Permanent Investor an amount equal to interest at the
Debt Rate on the unrepaid investment of such Permanent
Investor from December 31, 1982, to, but not including
July 2, 1983.

10. The Agent will accept payments made to it by
or for the account of the Trustee pursuant to the CSA and
the CSA Assignment on account of the principal of or accrued
interest on the CSA Indebtedness and will apply such pay-
ments promptly first, to the pro rata payment to each
Permanent Investor of interest payable on the CSA Indebt-
edness, and second, to the pro rata payment to each Per-
manent Investor of the installments of CSA Indebtedness in

the order of maturity thereof until the same shall have been
paid in full.

The Agent will accept all sums paid to it pursuant
to Article 7 of the CSA with respect to Casualty Occurrences
(as therein defined) and will apply such sums to the prepay-
ment of each of the installments of the CSA Indebtedness
remaining unpaid (in proportion to the principal amount of
CSA Indebtedness represented by each such installment),
without premium, together with interest accrued and unpaid
on such prepaid CSA Indebtedness and will distribute such
prepayment and interest pro rata thereon to each Permanent
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Investor. The Agent will furnish to each Permanent Investor
a revised schedule of payments showing the reduction in the
installments of the CSA Indebtedness remaining|unpaid and
the interest payable thereon.

Notwithstanding anything to the contrary contained
herein, if a Declaration of Default (as defined in paragraph
16.1 of the CSA) is in effect, all moneys held| by or coming
into the possession of the Agent under the CSa) the CSsA
Assignment, the Lease or the Lease Assignment Fppllcable to
the payment or prepayment of CSA Indebtedness or interest
thereon (including, without limitation, the net proceeds of
any repossession and sale or lease of any unit| of the
Equipment after deduction of all expenses, including
reasonable counsel fees, incurred by the Agent| in connection
with such reposse551on and sale or lease or otherWLSe
hereunder in connection with the CSA and the CSA Assignment
which shall not theretofore have been relmbursed to the
Agent by the Trustee pursuant to the CSA) shal} be dis-
tributed immediately by the Agent to the Permanent Inves-
tors; and the Agent shall otherwise take such actlon as is
referred to in this Paragraph 10. 1
|

All payments to be made by the Agentlhereunder
shall (subject to timely receipt by the Agent of available
funds) be made by check mailed to the Investor| or the
Permanent Investors on the date such payment is due or, upon
written request of such Investor or the Permanent Investors
or if specified in Appendix I hereto, by bank yire of
immediately available funds to such Investor or the Perm-
anent Investors at such address as may be spe01fied to the
Agent in writing or in Appendix I hereto. Suﬂject to the
timely receipt by the Trustee of available fuﬂds, the -
Trustee will make each payment required to be made by it to
the Agent hereunder in immediately available funds at or
prior to 11 a.m. in the city in which such payment is to be
made.

So long as, to the actual knowledge 0of the Agent,
no Default shall have occurred and be continuing, the Agent
shall be entitled to use its discretion with respect to
‘exercising or refraining from exercising any rights or
taking or refraining from taking any action which may be
-vested in it, or which it may be entitled to assert or take,
hereunder or under the CSA, the CSA Assignment, the Lease or
the Lease Assignment except as otherwise specifically
provided herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notlce, certif-
icate or other paper or instrument believed by it to be
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genuine and signed by the proper party or parties, or with
respect to anything which it may do or refrain from doing in
the exercise of its best judgment, or which may seem to it
to be necessary or desirable in the premises, except liabil-
ity resulting from its own misconduct or negligence. In
case the Agent shall have actual knowledge of the occurrence
of a Default it shall promptly notify the Trustee, each
Owner, the Lessee and each Permanent Investor thereof. The
Agent shall take such action and assert such rights under
the CSA and the Lease as shall be agreed upon by the holders
of interests totaling more than 66-2/3% of the aggregate CSA
Indebtedness then outstanding. In case the Agent is
required to take action hereunder, it shall be indemnified
against any liability or expense, including reasonable
counsel fees, in connection with taking such action or
asserting such rights by such holders in proportion to their
respective interests in the aggregate CSA Indebtedness then
outstanding.

The Agent may consult with legal counsel of its
own choice and shall not be under any liability for any
action taken or suffered in good faith by it in accordance
with the opinion of such counsel.

The Agent will promptly mail or deliver one
counterpart or copy of all notices, statements, documents or
schedules received by it from the Trustee or the Lessee
pursuant to this Agreement, the CSA, the CSA Assignment, the
Lease or the Lease Agreement to the Permanent Investors.

All notices, instructions, directions and
approvals to be delivered hereunder to the Agent by the
Investor or any Permanent Investor shall be in writing
signed by an authorized employee of the Investor or such
Permanent Investor, and the Agent may rely on any notice,
instruction, direction or approval so signed.

The Agent does not make any representation or
assume any responsibility with respect to (i) the validity
of the CSA, the CSA Assignment, the Lease, the Lease
Assignment or any certificate of interest (except with
respect to its own execution thereof) or any of the matters
covered thereby or (ii) the value of or the title to the
Equipment.

In the event of any dispute with respect to the
delivery or ownership or right to possession of funds or
dccuments at any time held by the Agent hereunder, or with
respect to title to any unit of the Equipment, the Agent is
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hereby authorized and directed to retain, withéut liability
to anyone, all or any of such funds or documents and title
to such unit of the Equipment until such dispute shall have
been settled either by agreement of the Perman%nt Investors
or by final order, decree or judgment of a court of com-
petent jurisdiction. During any such dispute, the Agent
will invest any funds held by it subject to the dispute in
such investments as shall be specified by the polders of
interests totaling more than 50% of the aggregate CSA
Indebtedness then outstanding. T

The Agent shall be entitled to termiﬁate its
duties and responsibilities hereunder by giving written
notice to the Permanent Investors that it desires to
terminate such duties and responsibilities on a date (at
least 30 days subsequent to the giving of such' notice)
stated in said notice, it being understood and| agreed that
the Agent shall also give such notice if it is| directed to
do so by the holders of interests totaling more than 50% of
the aggregate CSA Indebtedness then outstandinb. If, prior
to the date stated in said notice, the holders!of interests
totaling more than 50% of the CSA Indebtednessfthen out-
standing shall have requested in writing that the Agent
assign to a person or institution designated by such holders
all right, title and interest of the Agent undpr the CSA and
the CSA Assignment and in and to the Equipment and the
Lease, the Agent shall comply with such request. In the
event that such request is not received by theTAgent on or
before the date designated in said notice, the Agent shall
be entitled to appoint a successor to act hereunder (which
successor shall be a bank or trust company located in the
Borough of Manhattan, City and State of New York, Chicago,
Illinois, or Baltimore, Maryland, having capital and surplus
aggregating at least $50,000,000) and to assidn to such
successor, subject to the provisions of this Agreement, all
such right, title and interest of the Agent. ’Upon such
assignment by the Agent to a person or institQtion desig-
nated by the Permanent Investors or, in the absence of such
designation, to a successor appointed by the Agent, the
Agent shall thereupon be relieved of all duties and respon-
sibilities hereunder. |

11. The Lessee will deliver or cause to be
delivered (A) to the Trustee, the Agent, each Owner and each
Permanent Investor, as soon as available and in any event
within 120 days after the end of each fiscal year, a
certificate signed by any Vice President, the Treasurer or
any Assistant Treasurer of the Lessee stating that he

f

[
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has reviewed the activities of the Lessee during such year
and that, to the best of his knowledge, the Lessee during
such year has kept, observed, performed and fulfilled each
and every covenant, obligation and condition contained
herein and in the Lease, or if an Event of Default (as
defined in the Lease) shall exist or if an event has
occurred and is continuing which, with the giving of notice
or the passage of time or both, would constitute an Event of
Default, specifying such Event of Default and all such
events and the nature and status thereof, (B) to each Owner
and each Permanent Investor, (i) as soon as available, and
in any event within 60 days after the end of the first,
second and third quarterly accounting periods in each fiscal
year of the Lessee, copies of the balance sheet of the
Lessee as of the end of such accounting period and copies of
the related statements of income and retained earnings of
the Lessee for the portion of its fiscal year ended with the
last of such quarterly accounting period, all in reasonable
detail, certified by any Vice President or the Treasurer of
the Lessee, as appropriate, and stating in comparative form
the figures for the corresponding date and period in the
previous fiscal year, (ii) as soon as available, and in any
event within 120 days after the end of each fiscal year,
copies of the balance sheet of the Lessee as at the end of
such fiscal year, and of the statements of income and
retained earnings of the Lessee for such fiscal year, all in
reasonable detail and stating in comparative form the
consolidated figures as of the end of and for the previous
fiscal year, certified by a firm of nationally recognized
independent certified public accountants selected by the
Lessee, and (iii) as soon as available, a copy of each
Annual Report to the Securities and Exchange Commission
which is required to be filed by the Lessee or Burlington
Northern Inc. and of each prospectus issued in connection
with a public offering of securities of the Lessee or
Burlington Northern Inc., and (C) to the Owners copies of all
documents which the Lessee is required to deliver to the
Agent or the Trustee under the Lessee Documents. If
requested by an Owner, the Lessee will deliver to such Owner
copies of the quarterly and annual financial reports filed
by the Lessee with the Interstate Commerce Commission.

12. The Owners shall cause the Trustee to pay, or
to cause to be paid, (i) the reasonable fees and dis-
bursements of Messrs. Cravath, Swaine & Moore as special
counsel for the Agent, the Permanent Investors and the
Investor and the cost of producing and reproducing the
Participation Agreement, this amendment and restatement
thereof, the Lease, the Trust Agreement, the CSA, the CSA
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Assignment, the Lease Assignment, the Consent and the
Indemnity Agreement, (ii) the fee payable to the placing
agent in connection with the placement of the CSA Indebt-
edness with the Permanent Investors, (iii) the|reasonable
fees and disbursements of Messrs. Sullivan & Cromwell and
Messrs. Isham, Lincoln & Beale, counsel to the|Owners,

(iv) the reasonable routine and ordinary fees, |costs and
disbursements of the Agent and the Trustee except those
subsequent to any termination of the Lease by the Agent or
attributable to periods during a continuance of a
Declaration of Default under Article 16 of the CSA (which
shall be paid by the Lessee) and (v) the cost of obtaining
the opinion of the independent expert appralser furnished in
connection with the first delivery of Equlpment under the
CSA. The Lessee shall bear (a) the costs of flllng,
recording and giving public notice or publlcatlon as to such
filing and recording of this Agreement, the Lease, the CSA,
the CSA Assignment and the Lease Assignment and any
amendments or supplements thereto with the Interstate
Commerce Commission and with the Registrar General of
Canada, as contemplated by Paragraph 3(f) hereof, and

(b) the costs of producing and reproducing any such
amendments or supplements and the reasonable fees and
disbursements of Messrs. Cravath, Swaine & Moore in
connection therewith. The Permanent Investors‘ the Investor
and the Agent shall have no liability for any of the
aforesaid fees, costs, disbursements and expenses or for any
other expenses. If the transaction contemplated hereby
shall not be consummated through no fault of the Owners, the
Lessee shall pay the fees, disbursements and expenses
referred to above as payable by the Owners.

13. All documents deliverable hereunder to the
Agent shall be delivered to it at its address at P.O.
Box 2258 (or if by hand, 2 Hopkins Plaza), Baltimore,
Maryland 21203, Attention of Corporate Trust Department, or
as the Agent may otherwise specify.

All documents, notices and funds deliverable
hereunder to the Trustee shall be delivered tollt at its
address at One Constitution Plaza, Hartford, Connectlcut
06115, Attention of Corporate Trust Department; or as the
Trustee may otherwise specify, with copies to each of the
Owners at their addresses set forth in Appendix II hereto.

|
All documents and funds deliverable hereunder to
the Investor shall be delivered to its address set forth in
Appendix I hereto, or as the Investor may otherwise specify.

),
|

f
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All documents and funds deliverable to any
Permanent Investor shall be delivered to its address set
forth in Appendix I hereto, or as such Permanent Investor
may otherwise specify.

All documents deliverable hereunder to
Messrs. Cravath, Swaine & Moore shall be delivered to them
at One Chase Manhattan Plaza, New York, New York 10005.

14. In the event that the Trustee or the Lessee
shall have knowledge of a Default, such party shall give
prompt telephonic notice (confirmed in writing) thereof to
the Agent, each Permanent Investor and each Owner. In the
case of the Trustee, knowledge shall mean actual knowledge
of an officer or employee in its Corporate Trust Department.

15. So long as no Event of Default shall have
occurred and be continuing under the Lease, at least two
business days prior to December 31, 1982, July 2, 1983, and
each July 2 thereafter, to and including July 2, 1998 (such
dates at least two business days prior to each such date
being hereinafter referred to as "Funding Dates"), General
Electric Credit Corporation ("GECC") and Connell Leasing
Company ("Connell"), a division of Connell Rice & Sugar Co.,
Inc., shall each wire funds to the Trustee in an amount
equal to 80% in the case of GECC, and 20% in the case of
Connell, of the interest due under the CSA on the next
following Interest Payment Date (as defined in paragraph 4.4
of the CSA). Upon receipt of such funds, the Trustee shall
promptly give notice of such receipt to the Agent by
telephone, and the Trustee shall cause such funds so
received to be advanced to the Agent in immediately
available funds on the Interest Payment Date next following
such Funding Date. If the Agent shall fail to receive such
notice from the Trustee on such Funding Date or shall fail
to receive such funds on such Interest Payment Date, the
Agent will forthwith give notice to such effect to the
Lessee, GECC and Connell by telephone, confirmed promptly by
telegraph; provided, however, that the failure of the Agent
to so notify the Lessee, GECC or Connell shall not affect
the obligations of the Lessee under the Lease or the Trustee
under the CSA; and provided, further, however, that the
agreement of GECC and Connell to wire such funds is made
solely for the benefit of the Lessee, and neither the Agent
nor any Permanent Investor shall have any recourse against
GECC or Connell by virtue of the failure of GECC or Connell
to wire such funds. In the event of such failure, then the
Lessee shall make the additional rental payment due from the

27



Lessee under § 3.1(5) of the Lease to the extent required by
such failure.

To the extent of funds received, the Agent will
apply the same to the payment of interest on the CSA
Indebtedness on the Interest Payment Date.

In the event that the Lessee shall be required to
make any such payment:

(a) the Lessee shall be entitled to an offset
against the next rental payment due under the Lease (to
the extent such payment is not required to discharge
the pr1nc1pal and interest on the CSA Indebtedness) as
provided in § 3.1(5) of the Lease; and

(b) if after effecting such offset tﬂere remains
any amount owing to the Lessee, the Lessee may demand
repayment thereof from each nonfunding Owner, and each
nonfunding Owner shall repay its proportionate share of
such amount to the Lessee within 15 days of such
demand, together with interest thereon at}the applic-
able interest rate on the CSA Indebtedness plus 1%.

All payments required to be made to the Agent Aereunder
shall be wired to Mercantile-Safe Deposit and Trust Company,
Baltimore, Maryland, for credit to its Corporate Trust
Department's Account No. 08246-5 with advice that the
payment is "Re: BN 4/1/82".
|

16. Anything herein to the contrary’
notw1thstand1ng, each and all of the representetlons,
warranties and agreements herein made on the part of the
financial institution acting as Trustee (except its
representations and warranties under Paragraph[6 hereof but
not as to the enforceability of any document other than the
Trust Agreement) are each and every one of them made and
intended not as personal representations, warranties and
agreements by said financial institution in its individual
capacity or for the purpose or with the 1ntentﬂon of binding
said financial institution personally but are made and
intended for the purpose of binding only the Trust Estate as
such term is used in the Trust Agreement, and thlS Agreement
is executed and delivered by the Trustee solely in the
exercise of the powers expressly conferred upon it as
trustee under the Trust Agreement; and no personal liability
or personal responsibility is assumed by or shall at any
time be asserted or enforceable against said fﬂnancial

institution (except as aforesaid) on account oﬁ any
: |

i

f
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representation, warranty or agreement hereunder of the
Trustee, either expressed or implied, all such personal
liability, if any, being expressly waived and released by
the Lessee, the Agent and each Permanent Investor and by all
persons claiming by, through or under the Lessee, the Agent
and each Permanent Investor; provided, however, that the
Lessee, the Agent and each Permanent Investor or any person
claiming by, through or under any of them, making claim
hereunder, may look to said Trust Estate for satisfaction of
the same.

17. Anything herein or in the Participation
Documents to the contrary notwithstanding, as an inducement
to the Permanent Investors to participate in the transaction
contemplated hereby, Connell unconditionally agrees that if
there is any default in the payment of the CSA Indebtedness
or any interest thereon and, as a result thereof, the Agent
makes a Declaration of Default (as defined in Paragraph 16.1
of the CSA), Connell will pay to the Agent, on account of
such CSA Indebtedness or interest, an amount equal to 20% of
the aggregate amount of CSA Indebtedness and interest
thereon at the time in default, any such payment to be made
by Connell to the Agent promptly upon receipt of written
notice from the Agent to Connell of the amount payable;
provided, however, that prior to the delivery of such notice
the Agent shall have pursued all remedies reasonably
available to it under the CSA and the Lease Assignment.

18. The terms of this Agreement and all rights
and obligations of the parties hereto hereunder shall be
governed by the laws of the State of New York. Such terms,
rights and obligations may not be changed orally but may be
changed only by an agreement in writing signed by the party
against whom enforcement of such change is sought.

19. Each Owner severally agrees, for the benefit
of the Permanent Investors, to take all necessary action,
including without limitation, payment of funds, to enable
the Trustee to discharge pursuant to the proviso in
paragraph 13.3 of the CSA the claims, liens, charges or
security interests referred to in said paragraph claimed by
any party from, through or under such Owner,.

20. The Trustee and the Agent, as assignee of the

Builder, agree that, subject to the payment by the Permanent
Investors of the amounts to be paid by them pursuant to
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Paragraph 2 hereof, the CSA shall be amended as follows:

(a) In Section 1.1, the percentage %hich appears
in the second line shall apply to Equlpment settled for
prior to September 23, 1982, but for Equlpment settled
for on September 23, 1982, and thereafter the
applicable percentage shall be 42.15845684%.

(b) Clause (a) of Section 4.3 therle is deleted
and the following is substituted therefor:

"(a) on each Closing Date with respect to
each Group occurring prior to September 23, 1982,
an amount equal to 41.8087882% of the’aggregate
Purchase Price of the units of Equipment in such
Group (the units of Equipment includeb in each
such Group being hereinafter called the "Pre
9/23/82 Equipment") and on each C1051ng Date with
respect to each Group occurring on and after
September 23, 1982, an amount equal to
42,15845684% of the aggregate Purchase Price of
the units of Equlpment in such Group /(the units of
. Equipment included in each such Group| being
hereinafter called the "Post 9/23/82 Equipment");
and" l
(c) The second and third sentences of Section 4.4
thereof are deleted and the following sentences are
substituted therefor: .

"The unpaid balance of the CSA Indebtedness
shall bear interest from the later of| the Deposit
Date (as defined in the Part1c1patlon’Agreement)
or the Closing Date in respect of which such
indebtedness was incurred at 15-1/2% per annum
("Debt Rate"). Interest on the unpaid balance of
the CSA Indebtedness shall be payable’on
December 31, 1982 and thereafter on January 2 and
July 2 in each year, commencing July 2 1983, to
and including January 2, 1999 (each such date
being hereinafter called an "Interest|Payment
Daten) n |

(d) The words ", Paragraph 20 of thelPart1c1pa-
tion Agreement" in line 5 of Section 4.7 thereof are
deleted. [

(e) The last sentence of Section 7. 4 is deleted

’
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and the following sentence is substituted therefor:

"For the purpose of this paragraph, each
payment of the Purchase Price made pursuant to
Article 4 hereof in respect of Pre 9/23/82
Equipment and Post 9/23/82 Equipment shall be
deemed to be a payment with respect to each unit
of Pre 9/23/82 Equipment or Post 9/23/82
Equipment, as the case may be, in like proportion
as the original Purchase Price of such unit bears
to the aggregate original Purchase Price of all
Pre 9/23/82 Equipment or Post 9/23/82 Equipment,
as the case may be."

(f) Schedule I to the CSA is hereby deleted in
its entirety and the revised schedule set forth in
Appendix IV hereto is substituted therefor.

21. The parties to the Lease agree that, subject
to the payment by the Permanent Investors of the amounts to
be paid by them pursuant to Paragraph 2 hereof, the Lease
shall be amended as follows:

(a) Paragraph (3) of § 3.1 of the Lease is
deleted and the following is substituted therefor:

"(3) The basic lease rates set forth in
Appendix B-1 hereto have been calculated on the
assumption that the Units will have been settled
for on the dates and in the amounts as follows:

Assumed Assumed
Settlement Date Settlement Amount
7/09/82 tuieeeeeeenononasoans $ 15,839,703
7/30/82 ¢ueeeeeennnnn ceeaes 8,345,170
8/26/82 i.iiiieetenncnnncans 5,841,619
8/23/82 iiiiiececcccocnnnns 11,310,000
10/15/82 iieveeecnconeconans 3,520,000

$44,856,492

If for any reason any Units are settled for other
than on the Assumed Settlement Dates and in the
Assumed Settlement Amounts set forth above, then
such basic lease rates (and the related Casualty
Values set forth in Appendix C hereto) payable by
the Lessee hereunder in respect of the Units on
and after January 2, 1984 (or on or after December
31, 1982, as to Casualty Values) shall be
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increased or decreased, as the case may be, by
such amount as shall, in the reasonable opinion of
the Owners, cause the Owners' Net Economlc Return
to equal the Net Economic Return that would have
been realized by the Owners if all Units had been
settled for on the Assumed Settlement Dates in the
Assumed Settlement Amounts. Such basic lease
rates have also been calculated on the assumptions
that (i) the amount of accrued interest payable to
the Investor on September 23, 1982, will be
0.97368521% of the aggregate Purchase Price of the
Units (calculated at 15% per annum), (ii) the
amount of accrued interest payable to permanent
investors on December 31, 1982, will be
2.44156219% of the aggregate Purchase Price of the
Units, (iii) the amount of accrued interest
payable to permanent investors on Juﬂy 2, 1983,
will be 4.55086916% of the aggregate Purchase
Price of the Units, (iv) there will be no
Investment Deficiency as defined in the fourth
paragraph of Paragraph 2 of the Participation
Agreement, (v) there will be no Surpﬂus Deposit
nor any interest payable thereon pursuant to
clause (a) of the last paragaph of Paragraph 9 of
the Participation Agreement, (vi) there will be no
interest payable by the Owners on December 31,
1982, or on July 2, 1983, pursuant to clause (b)
or (c) of the last paragraph of Paragraph 9 of the
Participation Agreement, (vii) the Owners will
furnish 42.15845684% of the aggregrate Purchase
Price of the Units settled for on and after
September 23, 1982, and (viii) the amount of the

- fees and expenses payable by the Owners pursuant
to Paragraph 12 of the Participation Agreement
will be 0.50% of the aggregate Purchase Price of
the Units. If for any reason these assumptlons
prove to be incorrect, then such ba31c lease rates
(and the related Casualty Values set forth in
Appendlx C hereto) payable by the Lessee hereunder
in respect of the Units on and after January 2,
1984 (or on and after December 31, 1982, as to
Casualty Values), shall be increased or decreased,
as the case may be, by such amount as| shall, in
the reasonable opinion of the Owners,|cause the
Owners' Net Economic Return to at least equal the
Net Economic Return that would have been realized
by the Owners if such assumptions had\proved to be
correct. The Lessor shall provide a schedule of
such rentals and Casualty Values to the Lessee and

|
|

32

"



the Vendor promptly after the facts have been
determined and the calculations have been made."

(b) § 3.1(5) is amended to read as follows:

"(5) If and to the extent that the Vendor
shall not receive pursuant to the last paragraph
of Paragraph 9 of the Participation Agreement, the
amounts due under such paragraph on the date or
dates due, the Lessee agrees to pay to the Lessor
as additional rentals an amount equal to such
payments on such date or dates due. If and to the
extent that the Vendor shall not, pursuant to
Paragraph 15 of the Participation Agreement,
receive the funds due thereunder on December 31,
1982, and on each July 2 thereafter to and includ-
ing July 2, 1998, the Lessee agrees to pay to the
Lessor as additional rental for each Schedule A
Unit and Schedule B Unit subject to this Lease, on
each such date an amount equal to the applicable
basic lease rate therefor set forth in Appendix
B-2 hereto for such date multiplied by the Pur-
chase Price of each such Unit. The Lessee shall
be entitled to an offset against the next rental
payment date hereunder during the original term
and any extended term of this Lease (to the extent
such payment is not required to discharge the
principal and interest on the CSA Indebtedness) of
an amount equal to the amounts so paid by the
Lessee pursuant to the next two preceding sen-

__ tences.. Such offset shall be calculated so that
the net present value (at a discount rate of 13%
per annum paid semiannually) of the rental actu-
ally paid by the Lessee, in the reasonable opinion
of the Lessee, will be same as if the payments
required by Paragraph 9 and Paragraph 15 of the
Participation Agreement had been made when due."

(c) In clause (ii) of § 7.5(b), the percentage
which appears shall apply to Units settled for prior to
September 23, 1982, but for Units settled for on
September 23, 1982, and thereafter the applicable
percentage shall be 1.39999%.

(d) Appendices B-1l, B-2 and C to the Lease are
hereby deleted in their entirety and the revised
Appendices B-1, B-~2 and C as set forth in Appendices V,
VI and VII hereto, respectively, are substituted
therefor.
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22. The parties to the Trust Agreement agree
that, subject to the payment by the Permanent Investors of
the amounts to be paid by them pursuant to Paragraph 2
hereof, the Trust Agreement shall be amended as follows:
the percentage which appears twice in the flrst paragraph of
Section 1.04 shall apply to Units settled for prlor to
September 23, 1982, but for Equipment settled for on
September 23, 1982, and thereafter the applicable percentage
shall be 42,15845684%.

23. The parties to the Indemnity Agreement agree
that, subject to the payment by the Permanent Investors of
the amounts to be paid to them pursuant to Paragraph 2
hereof, the Indemnity Agreement shall be amended as follows:

(a) the percentage which appears in ﬁeCLtal B
shall apply to the Units settled for prloq to
September 23, 1982, and for the Units settled for on
September 23, 1982, and thereafter the applicable
percentage shall be 42,15845684%; and )

(b) in Recital C the reference to the institu-
tional investor shall refer to the Permanent Investors.

24, Except as amended hereby, the Csh, the Lease,
the Trust Agreement and the Indemnity Agreementwshall remain
in full force and effect.

25. This Agreement may be executed 1n any number
of counterparts, all of which together shall constltute a
single instrument.. It shall not -be necessary that any
counterpart be signed by all the parties so long as all
counterparts shall be signed by the Agent; and the Trustee,
each Owner, the Lessee, each Permanent Investor and the
Investor shall sign a counterpart which shall be effective
upon delivery thereof to Messrs. Cravath, Swalne & Moore, at

their offices in New York, New York.

b
IN WITNESS WHEREOF, the parties hereto have caused
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this Agreément to be executed by duly authorized officers or
other persons, as of the date first above written.

.

[Corporate Seal]

Attest}

by

tant Secretary

[Corporate Seal]
Agent:

by

Assistant Corporate
Trust Officer

[Corporate Seal]

ATTEST:

by

Authorized Signature

BURLINGTON NORTHERN RAILROAD
COMPANY,

)
;.//

A

esi

Pr dent

MERCANTILE-SAFE DEPOSIT AND -
TRUST COMPANY, as Agent as - . "> e
aforesaid, e T

by

Assistant Vice President

THE CONNECTICUT BANK AND TRUST
COMPANY, as Trustee as afore-
said,

by

Authorized Officer

GENERAL ELECTRIC CREDIT
CORRORATION,

by

/ President®
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CONNELL FINANCE .COMPANY, INC.,

~
A

by

o~

President

PUBLIC EMPLOYEES RETIREMENT
SYSTEM OF OHIO,

AT by

Title:

STATE OF WISCONSIN [INVESTMENT
BOARD, ;

by

Title: :
|

STATE FARM LIFE INSURANCE
COMPANY, |

i
i
|

by

Title:

BANKERS LIFE INSURANCE COMPANY
OF NEBRASKA,

by

Title:

STATE OF MONTANA BO
INVESTMENTS,

RD OF

R V_D’ S

by !

Title:
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STATE OF (1ASHTILC))
) ss.:

COUNTY OF KTWE )

On this l7tL4 day of September 1982, before me
personally appeared “Sohw é Paveisa , to me personally
known, who, being by me duly sworn, says that he is the
vIck PRESIDEW)" of BURLINGTON NORTHERN RAILROAD
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Coryeration.

[Notarial Seall

My Commission expires /0-/0-§v

Y
. g\‘\ !
?

STATE OF MARYLAND,)
) ss.:
CITY OF BALTIMORE,)

) /é{%%/
On this day of September 1982, before me

personally appeared R. E. Schreiber , to me

personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing: instrument was the free act and deed of said

Corporation. o T

' Notary Public

[Notdarial Seall

RNSAEN
SR

My Commigsion expires 2P

-

ol 11411

= -
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STATE OF CONNECTICUT)

) ss.:
COUNTY OF HARTFORD ,)

On this day of September 1982, before me
personally appeared to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporatlon by authority of its Board of Directors, and he

ﬁgdk@owledged that the execution of the foreg01nb instrument

& QZ”M £ “he free act and deed of said Corporation.
«{‘ [ 4 |
§¥-’A’Tﬁ‘@’0’¢ :
s D FA B e 2 i
SN i ra a2
£ o Pmcen T 2% z Notary Public
2 Loloennif F |
- A - EA N
2ﬁ¢%ﬁ%m{tha;§al Seal]
/’/ o "‘"-‘ :-a"q V '{"\
%, s
its,, ﬂ& EOmmission expires
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APPENDIX I

Investor

CONNELL FINANCE COMPANY, INC.
45 Cardinal Drive
Westfield, New Jersey 07092

Attention of Grover Connell, President

All payments to be made
by wire transfer to
Citibank, N.A.,

399 Park Avenue, New
York, New York 10022,
Attention of Robert
Kiley, Vice President,
for credit to the
account of Connell Rice
& Sugar, Inc., Account
No. 30481714, tele-
phonic advice to
Connell Finance Co.,

Inc.
Permanent Investors '
Minimum Maximum
Name and Address Deposit* Commitment*
PUBLIC EMPLOYEES RETIREMENT $10,000,000 $§10,500,000

SYSTEM OF OHIO
277 East Town Street
Columbus, Ohio 43215

Attention of Investment
Department, Private
Placement

All payments are to be made
by wire transfer of
immediately available
funds to BancOhio National
Bank, Columbus, Ohio, for
credit to the account of
Public Employees Retirement
System of Ohio, Account No.
801-8-10273 with sufficient
information to identify the
source and application of

* In accordance with Paragraph 2 of this Agreement, the
Lessee has the right to increase the Minimum Deposit of each
Permanent Investor up to the amount set forth under the

column Maximum Commitment opposite such Permanent Investor's
name.

39



Name and Address

such funds. Notices

should be mailed to the
attention of the Accounting
Department.

STATE OF WISCONSIN
INVESTMENT BOARD

244 W. Washington Avenue
Madison, Wisconsin 53702

Attention of Private Placements

Payments by wire transfer of
immediately available funds
to First Wisconsin National
Bank of Milwaukee, Milwaukee,
Wisconsin 53302, for credit
to the account of the State
Treasurer, with telephone
advice by First Wisconsin to
the State Investment Board
with sufficient information
to identify the source and
application of such funds.

STATE FARM LIFE INSURANCE
COMPANY

One State Farm Plaza

Bloomington, Illinois 61701

Attention of Investment
Department, Corporate Fixed N
Income

All payments by bank wire
transfer of immediately avail-
able funds to Continental
Illinois National Bank and
Trust Company of Chicago,

231 South LaSalle Street,
1980-2, Chicago, Illinois
60693, for credit to State
Farm Life Insurance Company,
Account No. 12-21499-5.

40

Minimum

peE051t*

$ 7,000,000

5,400,000

Maximum
Commitment*

$ 7,350,000

5,670,000




Minimum ) Maximum
Name and Address . Deposit¥*

Copies of notices of payments
should be mailed to the
Permanent Investor, Attention
of Investment Accounting
Department. All other
communications should be
mailed to the home office
address set forth above.

BANKERS LIFE INSURANCE COMPANY $ 2,000,000
OF NEBRASKA

5900 O Street,

Lincoln, Nebraska 68510

Attention of Financial
Department

Payments by bank wire transfer
of immediately available funds
to First National Bank & Trust
Company, 13th and M Streets,
Lincoln, Nebraska 68508, for
credit to Bankers Life
Insurance Company of Nebraska,
Account No. 070-018 with
instruction to the Bank to
give telephonic confirmation
to the Financial Department.

STATE OF MONTANA 1,000,000
BOARD OF INVESTMENTS

State Capitol Building (Room 236)

Helena, Montana 59601

Attention of James R. Howeth,
Esq.

Totals $25,400,000
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Commitment*

$ 2,100,000

1,050,000

$26,670,000




APPENDIX II

Owners
General Electric Credit Corporation
P.0. Box 8300
Stamford, Connecticut 06904

Attention of Manager, Operations--Transporation
Financing Department,

with separate copy to the attention of each of:

Investment Officer--Rail Component; and
Contracts Administration--Rail Component

!
Connell Leasing Company, |
A Division of Connell Rice & Sugar Co., Inc., |
45 Cardinal Drive |
Westfield, New Jersey 07092

Attention of Grover Connell, President,. |
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APPENDIX III
[Cs&M Ref. 5415-005]

EXHIBIT C
to
Participation Agreement

Conditional Sale Agreement dated as of April 1, 1982, as
amended (Secured by Lease Obligations of Burlington Northern
Railroad Company) Interest Rate: 15-1/2%.

CERTIFICATE OF INTEREST

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent") hereby acknowledges receipt from

("Permanent Investor") of

(s ) , such sum having been paid by the Permanent
Investor under and pursuant to the terms and conditions of
an Amended and Restated Participation Agreement and
Amendment dated as of September 1, 1982, ("Agreement"),
among Burlington Northern Railroad Company ("Lessee"), the
Agent, The Connecticut Bank and Trust Company, as Trustee
("Trustee"), under a Trust Agreement dated as of April 1,
1982, with the parties named in Appendix II to the Agreement
("Owners"), the Owners, the Investor named therein and the
Permanent Investors named therein. By reason of such
payment the Permanent Investor has an interest in a
principal amount equal to such sum in the CSA Indebtedness
(as defined in the Conditional Sale Agreement hereinafter
mentioned) and in and to (i) the Conditional Sale Agreement
dated as of April 1, 1982, as amended by the Agreement
("CSA"), between the Trustee and General Electric Company
("Builder") and the railroad equipment covered by the CSA,
(ii) the Agreement and Assignment dated as of April 1, 1982,
between the Builder and the Agent, (iii) the right and
security interest of the Agent in and to the Lease of
Railroad Equipment dated as of April 1, 1982, as amended by
the Agreement, between the Lessee and the Trustee, (iv) the
Assignment of Lease and Agreement dated as of April 1, 1982,
between the Trustee and the Agent and (v) all cash and other
property from time to time held by the Agent under the
Agreement, except to the extent that installments of such
principal amount shall have been paid.

Under the terms of the CSA (subject to the rights
of prepayment contained therein in the event of a Casualty
Occurrence as defined therein) and the Agreement (i) such
principal amount is payable in 16 annual installments on
January 2 in each year commencing January 2, 1984, to and
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including January 2, 1999, calculated as provided in the
CSA, (ii) such principal amount bears interest|from the date
hereof on the unpaid portion thereof from time to time
outstanding, payable on December 31, 1982, and thereafter on
each January 2 and July 2 commencing on July 2, 1983, until
such principal amount shall have been paid in full at
15-1/2% per annum, (iii) all such principal and 1nterest
remaining unpaid after the same shall have become due and
payable bears interest at the rate of 16-1/2% ﬁer annum.
The Agent has furnished or promptly will furnlsh to the
Permanent Investor a schedule of payments reflectlng the
dates and amounts of principal and interest pa?ments to be
made in respect of the interests of the Permanent Investor.
All payments received by the Agent in accordance with the
terms of the Agreement and the CSA shall be dlsbursed by the
Agent in accordance with the terms and conditions of the
Agreement. f

The interests of the Permanent Investor referred
to in this Certificate of Interest may not be ﬁransferred
except in the manner provided for in Paragrah 5 of the
Agreement and subject to the terms, conditions and
limitations provided therein. [

o

1
Dated: MERCANTILE-SAFE QEPOSIT AND
TRUST COMPANY, as Agent under

the Agreement,

by

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION
AS TO BALANCE DUE HEREUNDER IS REQUIRED.
|

}
|
]
t
|
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Installment

No.

(Interim)
1

N U W N

10
11
12
13
14
15
16
17

18
19
20
21
22
23
24
25
26
27

28
29
30
31
32

Schedule I
to

CONDITIONAL SALE AGREEMENT

Amortization Schedule

of each $10,000,000 15~1/2%

Conditional Sale Indebtedness

APPENDIX IV (PRE)

Schedule for Settlements Before September 23, 1982

Date Due

December 31, 1982

July 2,
January
July 2,
January
July 2,
January
July 2,

January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,

January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,

January
July 2,
January
July 2,
January

k%

1983
2, 1984
1984
2, 1985
1985
2, 1986
1986

2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991

2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995
2, 1996
1996

2, 1997
1997
2, 1998
1998
2, 1999

$

Interest only shall be payable to the extent accrued on this date.

These amounts will be lower in respect of any CSA Indebtedness created
after December 31, 1982.

45

Debt Interest Principal Ending
Service Payment Recovery Principal
* * $ -0- $10,000,000.00
. 783,611.11**  783,611,.11**
962,447.34 775,000.00 187,447.34 9,812,552.66
760,472.83 760,472.83
1,044,612.18 760,472.83 284,139.35 9,528,413.31
738,452.03 738,452.03
1,066,632.98 738,452.03 . 328,180.95 9,200,232.36
713,018.01 713,018.01
1,092,067.01 713,018.01 379,049.00 8,821,183.36
683,641.71 683,641.71
1,121,443.31 683,641.71 437,801.60 8,383,381.7¢
649,712.09 649,712.09
949,780.04 649,712.09 300,067.95 8,083,313.81
626,456.82 626,456.82
939,607.15 626,456.82 313,150.33 7,770,163.48
602,187.67 602,187.67
938,100.08 602,187.67 335,912.41  7,434,251.07
576,154.46 576,154.46 —572,553+44
1,340,889.30 576,154.46 764,734.84 6,669,516.23
516,887.51 516,887.51
. 1,212,638.57 516,887.51 695,751.06 5,973,765.17
462,966.80 462,966.80
1,171,760.62 462,966.80 708,793.82 5,264,971.35
408,035.28 408,035.28
1,170,959.73 408,035.28 762,924.45 4,502,046.90
348,908.63 348,908.63
1,174,650.45 348,908.63 825,741.82 3,676,305.08
284,913.64 284,913.64
1,179,621.09 284,913.64 894,707.45 2,781,597.63
215,573.82 215,573.82
1,185,144.50 215,573.82 969,570.68 1,812,026.95
140,432.09 140,432.09
1,952,459.04 140,432.09 1,812,026.95 -0-
$27,014,237.89 $17,014,237.89 $10,000,000.00 $ -0~



Installment
No.

(Interim)

NoOgvke Wi -

10
11
12
© 13
14
15
16
17

18
19
20
21
22
23
24
25
26
27

28
29
30
31
32

Schedule for Settlements On or After September 23, 1982
Debt Interest Pr1n01pal Ending
Date Due Service _Payment Recove very Principal
December 31, 1982 § * * -0- $10,000,000.00
July 2, 1983 783,611.11*%*  783,611.11%**
January 2, 1984 1,020,223.55 775,000.00 245,223.55 9,754,776.45
July 2, 1984 755,995.17 755,995.17
January 2, 1985 1,039,228.37 755,995.17 283,233.20 9,471,543.25
July 2, 1985 734,044.60 734,044.60 |
January 2, 1986 1,061,178.94 734,044.60 32?,134.34 9,144,408.91
July 2, 1986 708,691.69 708,691.69 |
|
January 2, 1987 1,086,531.86 708,691.69 375,840.17 8,766,568.74
July 2, 1987 679,409.08 679,409.08 |
January 2, 1988 1,115,814.47 679,409.08 , 43§,405.39 8,330,163.35
July 2, 1988 645,587.66 645,587.66 | .
January 2, 1989 943,756.43 645,587.66 298,168.77 8,031,994.58
July 2, 1989 622,479.58 622,479.58 ) E
January 2, 1990 933,374.22 622,479.58 310,894.64 7,721,099.94
July 2, 1990 598,385.25 598,385.25 | ;
January 2, 1991 931,698.82 598,385.25 333,313.57 7,387,786.37
July 2, 1991 572,553.44 572,553.44 |
|
January 2, 1992 1,332,146.36 572,553.44 75?,592.92 6,628,193.45
July 2, 1992 513,684.99 513,684.99
January 2, 1993 1,203,730.96 513,684.99 690,045.97 5,938,147.48
July 2, 1993 460,206.43 . 460,206.43
January 2, 1994 1,162,445.46 460,206.43 70%,239.03 5,235,908.45
July 2, 1994 405,782.90 405,782.90 :
January 2, 1995 1,161,294.11 405,782.90 755,511.21 4,480,397.24
July 2, 1995 347,230.79 347,230.79 [
January 2, 1996 1,164,634.22 347,230.79 817,403.43 3,662,993.81
July 2, 1996 283,882.02 283,882.02 }
|
January 2, 1997 1,169,232.89 283,882.02 885,350.87 2,777,642.94
July 2, 1997 215,267.33 215,267.33 l
January 2, 1998 1,174,352.87 215,267.33 959,085. 54 1,818,557.40
July 2, 1998 140,938.20 140,938.20 E =
January 2, 1999 1,959,495.60 140,938.20 1,818,557.40 -0~
i
$26,926,889.37 $16,926,889.37 $10,000,000.00 -0=

*  TInterest only shall be payable to the extent accrued on this date. |

Schedule T

CONDITIONAL SALE AGREEMENT

Amortization Schedule

of each §$10,000,000 15-1/2%

Conditional Sale Indebtedness

APPENDIX IV (POST)

|
|

**  These amounts will be lower in respect of any CSA Indebtedness created

after December 31

1982

I8



APPENDIX V

APPENDIX B-1 TO LEASE

Basic Lease Rates for Schedule A Units

For Units Settled For On or
After September 23, 1982

For Units Settled For
Before September 23, 1982

Date Percentage of Purchase Price* Percentage of Purchase Price*
1/2/84 10.51812659% 10.38385003%
1/2/85 10.51812659% 10.38385003%
1/2/86 10.51812659% 10.38385003%
1/2/87 10.51812659% 10.38385003%
1/2/88 10.51812659% 10.38385003%
1/2/89 10.51812659% 10.38385003%
1/2/90 10.51812659% .10.38385003%
1/2/91 10.51812659% 10.38385003%
1/2/92 12,85548808% 12.69137229%
1/2/93 12.85548808% 12.69137229%
1/2/94 12.85548808% 12.69137229%
1/2/95 12.85548808% 12.69137229%
1/2/96 12.85548808% - 12.69137229%
1/2/97 12.85548808% 12.69137229%
1/2/98 12.85548808% 12.69137229%
1/2/99 12,.85548808% 12.69137229%

* As defined in paragraph 4.1 of the CSA.
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. APPENDIX VI

APPENDIX B-2 TO LEASE

Contingent Lease Rates for Schedule A [Units

For Units Settled For
Before September 23, 1982

For Units Settled For On or:
After September 23, 1982

Date Percentage of Purchase Price* Percentage of Purchase Price*
12/31/82 * % * %
7/2/83 4.559928018**~* 4,53252758%***
7/2/84 4.42528355% 4.37279279%
7/2/85 4.29714187% 4.24%82724%
7/2/86 4.14913820% 4.09%18213%
7/2/87 3.97819396% 3.92Q80695%
7/2/88 3.78075338% 3.73%17862%
7/2/89 3.64542814% 3.60?51794%
7/2/90 3.50420302% 3.46%15260%
7/2/91 3.35271260% 3.31f73749%
7/2/92 3.00783105% 2.97ﬁ43554%
7/2793 2.69405993% 2.66ﬂ90499%
7/2/94 2.37440674% 2.34%11092%
7/2/95 2.03034164% 2.00843648%
7/2/96 1.65794702% .1.64201740%
7/2/97 1.25445017% 1.24%13945%
7/2/98 0.81719133%

0.81520829%
I

'

* As defined in paragraph 4.1 of the CSA. If onﬂy one Owner fails
to transmit to the Vendor its funds due on any date 'specified below,
the percentage set forth above opposite such date shall be reduced to
the percentage obtained by multiplying the percentade set forth =
opposite such date by the percentage share of such QWner set forth in
Section 1.04 of the Trust Agreement. |

|
** Such percentage of Purchase Price as shall be equal to the
interest payable to the Permanent Investors on December 31, 1982.

*** This figure will be lower in respect of any CSA Indebtedness
created after December 31, 1982,
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APPENDIX VIT
APPENDIX C TO LEASE

Casualty Values for Schedule A Units

Settlements Settlements
Prior To On or After
September 23, 1982 September 23, 1982

Casualty Payment Percentage of Percentage of

Date Purchase Price Purchase Price
January 2, 1983 96.10% 93.55%
July 2, 1983 104.41% 102.06%
January 2, 1984 99.67% 97.67%
July 2, 1984 107.54% 105.69%
January 2, 1985 101.72% 100.14%
July 2, 1985 109.01% 107.53%
January 2, 1986 102.08% 100.78%
July 2, 1986 108.71% 107.44%
January 2, 1987 100.61% 99.43%
July 2, 1987 106.57% 105.36%
January 2, 1988 98.40% 97.25%
July 2, 1988 104.01% 102.83%
January 2, 1989 95.91% 94.82%
July 2, 1989 101.16% 100.03%
January 2, 1990 92.99% 91.94%
July 2, 1990 98.04% 96.97%
January 2, 1991 89.79% 88.80%
July 2, 1991 94.64% 93.62%
January 2, 1992 83.96% 83.06%
July 2, 1992 88.40% 87.47%
January 2, 1993 77.55% 76.75%
July 2, 1993 81.57% 80.75%
January 2, 1994 70.54% 69.85%
July 2, 1994 74.13% 73.42%
January 2, 1995 62.92% 62.35%
July 2, 1995 66.02% 65.43%
January 2, 1996 54.61% 54.17%
July 2, 1996 57.19% 56.74%
January 2, 1997 45,56% 45.26%
July 2, 1997 47.58% 47.27%
January 2, 1998 32.73% 32.57%
July 2, 1998 34.14% 33.98%
January 2, 1999 20.00% 20.00%

49



[Cs&M Ref. 5415-005]

AMENDED AND RESTATED PARTICIPATION AGREEMENT
AND AMENDMENT

AMONG

BURLINGTON NORTHERN RAILROAD COMPANY,
as Lessee,

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent,

the PARTIES NAMED IN APPENDIX II HERETO,
as Owners,

THE CONNECTICUT BANK AND TRUST COMPANY,
as Trustee,

CONNELL FINANCE COMPANY, INC.,
as Investor,

and

the PARTIES NAMED IN APPENDIX I HERETO,
as Permanent Investors,

E Diesel Electric Locomotives]

DATED fs OF SEPTEMBER 1, 1982
[Covering 53 L

Conditional Sale Indebtedness due January 2, 1999
[Amending and restating the Participation Agreement and
amending the Conditional Sale Agreement, the Lease of
Railroad Equipment, the Trust Agreement and the
Indemnity Agreement, each dated as of April 1,
1982.]

REJ
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AMENDED AND RESTATED PARTICIPATION
AGREEMENT AND AMENDMENT ("Agreement") dated
as of September 1, 1982, among BURLINGTON
NORTHERN RAILROAD COMPANY, a Delaware
corporation ("Lessee"), MERCANTILE-~SAFE
DEPOSIT AND TRUST COMPANY, a Maryland
corporation ("Agent"), the PARTIES NAMED IN
APPENDIX II HERETO (severally "Owner" and
collectively "Owners"), THE CONNECTICUT BANK
AND TRUST COMPANY, a Connecticut banking
corporation, not individually but solely in
its capacity as Trustee ("Trustee") under a
Trust Agreement dated as of April 1, 1982,
with the Owners ("Trust Agreement™), CONNELL
FINANCE COMPANY, INC., a New Jersey
corporation ("Investor" and, together with
its successors and assigns, "Investors"), and
the PARTIES NAMED IN APPENDIX I HERETO
(severally "Permanent Investor" and
collectively, together with their successors
and assigns, "Permanent Investors").

WHEREAS the parties hereto (other than the
Permanent Investors) have entered into a Participation
Agreement dated as of April 1, 1982 (the "Participation
Agreement"), providing for the leveraged lease financing of
53 diesel electric locomotives, described in Annex B to the
CSA (as hereinafter defined) (the "Equipment");

WHEREAS each Owner pursuant to the Trust Agreement
has authorized and directed the Trustee to purchase the
Equipment from General Electric Company ("Builder") pursuant
to a Conditional Sale Agreement ("CSA") dated as of April 1,
1982; and the Builder has retained or will retain a security
interest in the units of Equipment constructed, sold and
delivered by it pursuant to the CSA until the Trustee
fulfills its obligations under the CSA;

WHEREAS the Lessee has leased or will lease from
the Trustee all the units of the Equipment delivered and
accepted under the CSA, pursuant to a Lease of Railroad
Equipment ("Lease") dated as of April 1, 1982;

WHEREAS the Investor has furnished 58.1912118% of
the cost of the Equipment delivered prior to the Deposit
Date (as defined in Paragraph 2 hereof) by investing in the
CSA Indebtedness (as defined in paragraph 4.3(b) of the CSA)
and the Owners have furnished 41.8087882% of the cost of



such Equipment by making funds available to th Trustee
under the Trust Agreement;

WHEREAS the Lessee has agreed to and (will
lndemnlfy each Owner pursuant to an Indemnity Agreement
K"Indemnlty Agreement”), between the Lessee and the Owners,
against certain losses, liabilities or expenses incurred or
suffered by the Owners;

WHEREAS the security interest of the Builder in
the Equipment has been assigned to the Agent, acting on
behalf of the Investors (including the Permanent Investors),
pursuant to an Agreement and Assignment dated as of April 1,
1982 ("CSA Assignment"), and the Lease has been assigned to
the Agent pursuant to an Assignment of Lease and Agreement
("Lease Assignment") dated as of April 1, 1982, until the
Trustee fulfills all its obligations under the, CSA; and the
Lessee has acknowledged and consented thereto pursuant to
the Consent and Agreement dated as of April 1,|1982
("Consent"); |

WHEREAS the CSA, the CSA Assignment,) the Lease and
the Lease Assignment were filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 on April 27, 1982,
at 12:05 p.m., recordation numbers 13628, 13628~A, 13628-B
and 13628-C, respectively, and were deposited in the Office
of the Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada on April 28, 1982, at 9:30 a.m.;
and

|

WHEREAS the Permanent Investors propose to acquire
the Investor's interest in the CSA Indebtedness and to
furnish 57.84154316% of the cost of any Equip#ent settled
for on and after the Deposit Date by investing in the CSA
Indebtedness pursuant hereto, and the Owners will furnish
42.15845684% of the cost of such Equipment by}making funds
available to the Trustee under the Trust Agreement and in
connection therewith, the interest rate on the CSA
Indebtedness will be changed to 15-1/2% per annum ("Debt
Rate") and a corresponding change will be made in the rents
and certain other amounts payable under the Lease, all as
more fully set forth below;

WHEREAS the parties hereto desire to amend and
restate the, Participation Agreement and amendtthe CSA, the
Lease, the Trust Agreement and the Indemnity Agreement as
herein set forth;



.

.

NOW, THEREFORE, in consideration of the agreements
and the covenants hereinafter contained, the parties hereby
agree as follows:

1. The Trustee and each Owner have entered into
the Trust Agreement, and the Trustee has entered into the
CSA and pursuant thereto has purchased or will purchase,
subject to the conditions hereinafter provided, the units of
Equipment described in Annex B to the CSA having an
aggregate Purchase Price (as defined in paragraph 4.1 of the
CSA) not exceeding the amount set forth in Item 5 of Annex A
of the CSA.

The Lessee has assigned, transferred, and set over
unto the Trustee and its successors and assigns all the
right, title and interest of the Lessee in and to any
contractual arrangements with the Builder (such arrangements
being hereinafter collectively called the "Purchase Order"),
insofar as they relate to the Equipment; provided, however,
that it is agreed that all obligations of the Trustee to the
Builder under the Purchase Order shall be superseded by the
CSA and the obligations of the Trustee to purchase and pay
for the Equipment shall be exclusively and completely
governed by, and subject to, the conditions provided herein
and in the CSA.

The Lessee covenants with the Trustee and the
Owners, and with the Builder as a third party beneficiary
hereof, that, in the event of the exclusion of any unit of
Equipment from the CSA as provided in paragraph 3.3 thereof,
the Lessee will be obligated to accept all such units
completed and delivered by the Builder and to pay the full
purchase price therefor when due, all in accordance with the
terms of the applicable Purchase Order therefor unless
arrangements satisfactory to the Builder have otherwise been
made for financing such units, and the Trustee will
reassign, transfer and set over to or upon the order of the
Lessee all the right, title and interest of the Trustee in
and to the units so excluded.

The parties hereto agree that, subject to the
payment by the Permanent Investors of the amounts to be paid
by them pursuant to Paragraph 2 hereof, from and after the
Deposit Date (a) the Investor hereby transfers and assigns
to the Permanent Investors all its right, title and interest
in and to the CSA Indebtedness, (b) the Participation
Agreement shall be amended and restated and the CSA, the
Lease, the Trust Agreement and the Indemnity Agreement shall
each be amended as set forth herein and (c) unless the



context otherwise requires, the terms "CSA", "Trust
Agreement", "Indemnity Agreement" and "Lease" ﬂas used in
this Agreement, the CSA, the Lease, the Trust Agreement, the
CSA Assignment, the Lease Assignment, the Consent and the
Indemnity Agreement (collectively, "Part1c1patﬂon
Documents"), shall mean, respectively, th+s—Ag§eement—and
the CSA, the Trust Agreement, the Indemnity Agreement and
the Lease, each as amended hereby, and the term "Participa-
tion Agreement" as used in any of the Partlclpatlon
Documents, other than this Agreement, shall mean this
Agreement. By their execution and delivery of| this
Agreement, the Owners authorize the Trustee to|execute and
deliver this Agreement and to carry out its terms.

2. Subject to the terms and conditions hereof,
each Permanent Investor will pay to the Agent,
immediately available funds, not later than 11:00 a.m.,
Baltimore time, on September 23, 1982 ("Deposit Date”), an
amount equal to the amount of the commitment set forth
opposite such Permanent Investor's name under Mlnlmum
Deposit in Appendix I hereto. The Lessee shall have the
right to increase the aggregate commitment of each Permanent -
Investor up to the amount set forth opposite its name under N
Maximum Commitment in Appendix I hereto by giving written
notice to the Agent and each Permanent Investor not later
than 10 days prior to the Deposit Date, specifying the
amount of such increase, and each Permanent Investor shall
thereupon become obligated to pay or cause tOlbe paid to the
Agent in immediately available funds, not later than
11:00 a.m., Baltimore time, on the Dep051t Date the amount
of its increased commitment as specified in said notice.
The Agent will give to each Permanent Investor written
notice of the payment to be made on the Dep031t Date at
least 5 business days prior to such Deposit Date. All
deposits to be made hereunder by the Permanent Investors
with the Agent shall be wired to Mercantile- Safe Deposit and
Trust Company, Baltimore, Maryland, for credit to its
Corporate Trust Department Account No. 08246~ 5 with advice
that the deposit is "Re: BN 4/1/82".

Upon payment to the Agent of the ampunt required
to be paid by a Permanent Investor pursuant to this
Paragraph 2 on the Deposit Date, the Agent will execute and
deliver to such Permanent Investor (or, upon the written
request of such Permanent Investor, to the nominee or z
nominees of such Permanent Investor), a certificate or

certificates of interest with respect to such payment,
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substantially in the form annexed hereto as Appendix III,
containing the appropriate information and dated the Deposit
Date.

Subject to the terms and conditions hereof, upon
payment to the Agent on the Deposit Date of the amount to be
paid by each Permanent Investor pursuant hereto, the Agent
will pay to the Investor an amount equal to the sum of the
aggregate unpaid CSA Indebtedness represented by the
certificates of interest theretofore delivered to the
Investor under the Participation Agreement; and the
Investor, simultaneously with the payment to it of such
amount, will surrender such certificates to the Agent for
cancellation; it being understood that the Owners will pay,
or will cause the Trustee to pay, to the Investor on the
Deposit Date accrued and unpaid interest on the aggregate
amount of CSA Indebtedness held by the Investor at the
rates provided in its certificates of interest which shall
be purchased by the Permanent Investors on the Deposit Date
and the Investor agrees to look solely to the Owners for
such payment on the Deposit Date.

So long as, to the actual knowledge of the Agent,
the Lessee is not in default under this Agreement or the
Participation Agreement and no event of default or event
which with lapse of time and/or demand provided for in the
CSA could constitute an event of default under the CSA shall
have occurred and be continuing (any such default, event of
default or event being hereinafter called a "Default"), the
Agent will, upon the written direction of the Lessee (which

.shall specify that, to the knowledge of the Lessee, no

Default has occurred and is continuing), invest and reinvest
(whether through outright purchase or repurchase agreements)
the moneys deposited with it pursuant to this Paragraph 2
not required to be paid to the Investor in (i) bonds or
other obligations which as to principal and interest
constitute direct obligations of the United States of
America or are issued or guaranteed by any person controlled
or supervised by and acting as an instrumentality of the
United States pursuant to authority granted by the Congress
of the United States and for which the full faith and credit
of the United States Government is pledged to provide for
the payment of principal and interest, (ii) certificates of
deposit issued by or bankers' acceptances drawn on and
accepted by commercial banks which are members of the
Federal Reserve System with total deposits of at least
$1,000,000,000, and which at the time of such investment
have, or whose parent companies have, outstanding
publicly-held senior debt securities rated A or better by a



nationally recognized rating service, (iii) obligations
issued or guaranteed by any state of the United States or
the District of Columbia rated AA or better by a nationally
recognized rating service, (iv) finance company paper or
commercial paper rated A-1 or P-1 by Standard & Poor's
Corporation or Moody's Investors Service, Inc.L
respectively, except such paper of the Lessee or the Owner
or any "related person" of the Lessee or the Owner as that
term is defined by Section 103 (b) (6) (C) of the| Internal
Revenue Code, and except such paper of any person which is
not incorporated in the United States or (v) repurchase
agreements fully secured by any one or more of the
obligations referred to in clause (i) above, in each case of
clauses (i) through (v), maturing in not more than 90 days
from the date of such investment (but not later than July 2,
1983) (such investments being hereinafter called
"Investments"). Upon any sale or payment at thurity of any
Investment, the proceeds thereof, plus any 1ntbrest received
by the Agent thereon, shall be held by the Agent for
application pursuant to Paragraph 9 hereof. = If such
proceeds (plus such interest) shall be less than the cost
(including accrued interest) of such Investment, the Owners
will pay to the Agent an amount equal to such deficiency
("Investment Deficiency") on or before the date the Agent
shall be required to pay such amount or any pdrtion thereof
to the Builder or the Permanent Investors pursuant to
Paragraph 9 hereof. The obligation to make aﬂy payment in
respect to such Investment Deficiency shall bé the joint and
several obligation of each Owner, and any such payment shall
be held and applied by the Agent in 1like manner as the
proceeds of the sale of Investments.

The term "business day" as used herein means any
calendar day, excluding Saturdays, Sundays anq any other day
on which banking institutions in Baltimore, Maryland
Hartford, Connecticut, or New York, New York, |are authorized
or obllgated to remain closed. All interest under this
Agreement (including payments made pursuant to Paragraph 9
hereof) shall be calculated on the basis of a|360 -day year
of twelve 30-day months. The rate of 1nterest payable under
this Agreement to the Permanent Investors shall be 15-1/2%
per annum ("Debt Rate").

As soon as practicable after delivery to each
Permanent Investor of the certificate or certificates of
interest, the Agent will also deliver to such,Permanent
Investor a schedule of payments reflecting the dates and
amounts of principal and interest payments to[be made in
respect of such certificate. Each Permanent Investor,

|
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simultaneously with the final payment to it of all amounts
payable in respect of such certificate, will surrender such
certificate to the Agent,.

Pursuant to the CSA Assignment the Agent has
acquired from the Builder all its right, security title and
interest under the CSA, except as specifically excepted by
the CSA Assignment. Pursuant to the Lease Assignment, the
Agent has acquired for security purposes the rights of the
Trustee in, to and under the Lease, except as specifically
excepted by the Lease Assignment,

The Participation Documents are hereby approved by
the Permanent Investors. Except as herein provided, the
Agent will not enter into or consent to any modification or
supplement to, or waiver with respect to, any of the
Participation Documents without the prior written approval
of the Permanent Investors except to the extent permitted by
Article 23 of the CSA.

The Agent will hold the moneys deposited with it
pursuant hereto and the rights under the CSA acquired under
the CSA Assignment, security title to the Equipment
following its delivery and acceptance under the CSA, as
provided in the CSA Assignment and the CSA, the security
interest in the Lease and any payments received by it
pursuant to the Lease, in trust for the benefit of the
Permanent Investors. It is expressly understood and agreed
that the obligations of the Agent hereunder as such title
holder and with respect to the payments to the Permanent
Investors to be made by the Agent are only those expressly
set forth herein.

All transactions pursuant hereto which shall occur
on the Deposit Date shall be deemed for purposes of this
Agreement, the CSA, the Lease and the Trust Agreement to
have occurred simultaneously.

3. The Lessee represents and warrants to each
Owner, the Trustee, the Agent, the Investor and each
Permanent Investor as follows:

(a) The Lessee is a corporation duly incorpo-
rated, validly existing and in good standing under the
laws of the State of Delaware and is duly qualified to
do business and is in good standing in such other
jurisdictions in which the business and activities of
the Lessee require such qualification. '



(b) The Lessee has corporate power and authority
and legal right to carry on its business as now :
conducted, and is duly authorized and empowered to
execute and deliver this Agreement and to [fulfill and
comply with the terms, conditions and provisions of
this Agreement, the Lease, the Consent and the
Indemnity Agreement ("Lessee Documents"); the Lessee
Documents have been duly authorized, and have been, or
will be on or before the Deposit Date, duly executed
and delivered by the Lessee, and, assumlng due
authorization, execution and delivery thereof by the
other parties thereto, constitute or will then
constitute legal, valid and binding agreements,
enforceable against the Lessee in accorda?ce with their
terms.

(c) There are no actions, suits or éroceedings,
whether or not purportedly on behalf of the Lessee,
pending or (to the knowledge of the Lessee) threatened
against or affecting the Lessee or any property rights
of the Lessee at law or in equity, or before any :
commission or other administrative agencyl which, if :
determined adversely to the Lessee, would[materlally
and adversely affect the condition, flnanc1al or
otherwise, of the Lessee or its ability to perform its
obllgatlons under the Lessee Documents; and the Lessee
is not in default with respect to any order or decree,
of which it has knowledge, of any court or governmental
commission, agency or instrumentality which would
materially and adversely affect the condition,
financial or otherwise, of the Lessee.

(]
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(d) Neither the execution and delivery of the
Lessee Documents nor the consummation of the
transactions therein contemplated nor the| fulfillment
of, nor compliance with, the terms and prov151ons
thereof will conflict w1th or result in a breach of,
any of the terms, condltlons or prov151ons of the
charter or the by-laws of the Lessee or of any bond,
debenture, note, mortgage, indenture, agreement or
other instrument to which the Lessee is a| party or by
which it or its property may be bound, or| constitute
(with or without the giving of notice or Fhe passage of
time or both) a default thereunder, or result in the
creation or imposition of any lien, charge, security
interest or other encumbrance of any nature whatsoever
upon any property of the Lessee or upon the Equipment
pursuant to the terms of any such agreement or
instrument, other than any encumbrance on the leasehold




estate of the Lessee which is subject and subordinate
to the interests of the Trustee and the Agent. The
Lessee is not in default, and no event has occurred
which, with the giving of notice or lapse of time or
both would be a default, under any of the terms,
conditions or provisions of any bond, debenture, note,
mortgage, indenture, agreement or other instrument to
which the Lessee is a party or by which it or its
property may be bound which would materially and
adversely affect the Lessee's ability to perform its
obligations under the Lessee Documents.

(e) Neither the execution and delivery by the
Lessee of the Lessee Documents nor the consummation of
the transactions therein contemplated nor the
fulfillment of, nor compliance with, the terms and
provisions thereof will conflict with, or result in a
breach of, any of the terms, conditions or provisions
of any law, or any regulation, order, injunction or
decree of any court or governmental instrumentality.

(f) On or before the Deposit Date, this Agreement
will have been duly filed with the Interstate Commerce
Commission pursuant to 40 U.S.C. § 11303 and deposited
with the Registrar General of Canada pursuant to
Section 86 of the Railway Act of Canada and provision
will have been made for publication of notice of such
deposit in The Canada Gazette in accordance with said
Section 86 and such filing and deposit will protect the
Agent's and the Trustee's interests in and to the Lease
and in and to the Equipment and no other filing,
recording or deposit (or giving of notice) with any
other Federal, state or local government is necessary
in order to protect the interests of the Agent or the
Trustee under the CSA or the Lease in and to the
Equipment in the United States of America or under the
Lease in Canada.

(g) The Lessee is not entering into this Agree-
ment or any other transaction contemplated hereby,
directly or indirectly in connection with any arrange-
ment or understanding by it in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which it, any Owner, the Builder, any
Permanent Investor or the Trustee in its individual
capacity 1s a party in interest, all within the meaning
of the Employee Retirement Income Security Act of 1974
("ERISA"). The Lessee covenants that it will not
sublease the Equipment subject to the Lease to any



person which is at the time a party in interest with
respect to any employee benefit plan the assets of
which were used by any Owner or any Permanent Investor
in making its investment pursuant to this|Agreement,
all within the meaning of ERISA.

(h) No authorization or approval from any
governmental or public body or authority of the United
States of America, or of any of the states thereof or
the District of Columbia, or of Canada or any Province
thereof is necessary in connection with the execution,

delivery and performance of the Lessee Documents.

(i) The Lessee has not directly or 1nd1rectly
offered or sold any of the CSA Indebtedness to,
solicited offers to buy any of the CSA Indebtedness
from, or otherwise approached or negotlated in respect
of the purchase or sale or other dlSpOSltion of any of
the CSA Indebtedness with, any person so as to requlre
registration of the sale of the CSA Indebtedness in
accordance with the prov151ons of the Securltles Act of
1933, as amended, or to require the quallflcatlon of
the CSA or any other instrument or agreement
contemplated hereby or thereby under the Trust
Indenture Act of 1939. The Lessee will not offer any
CSA .Indebtedness to, or solicit any offeri to buy any
thereof from, any other person or approach or negotiate
with any other person in respect thereof,| so as to
require registration of the sale of the CSA
Indebtedness in accordance with the provisions of said
Securities Act.

(j) The Lessee has filed all Federal tax returns
and all foreign, state and local tax returns which (to
its knowledge) are required to be filed, land has paid
or made provision for the payment of, all taxes which
have or may become due pursuant to said ﬂeturns or
pursuant to any assessment received by it/, other than
taxes which are being contested in good Qalth

(k) The Lessee has furnished to thé Trustee, the
Agent, each Permanent Investor and the Investor audited
consolidated balance sheets of the Lessee as of
December 31, 1980, and December 31, 1981H and related
statements of consolidated income, stockholders' equity
and changes in financial position for the years then
ended. Such financial statements are in jaccordance
with the books and records of the Lessee land have been
prepared in accordance with generally accepted
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accounting principles applied on a consistent basis
throughout the periods covered by the financial
statements. The financial statements present fairly
the financial condition of the Lessee at such dates and
the results of its operations and changes in its
financial position for such periods; and from the date
of the last balance sheet there has not been any
material adverse change in the business or financial
condition of the Lessee, except to the extent, if any,
disclosed in the Lessee's Quarterly Reports on Form
10-Q for the quarters ended March 31, 1982, and

June 30, 1982, copies of which have been furnished to
the Owners and the Permanent Investors.

4. Each Owner represents and warrants to the
Trustee, the Lessee, the Agent, the Investor, each Permanent
Investor and the other Owner as follows:

{a) Such Owner is a corporation duly
incorporated, validly existing and in good standing
under the laws of its jurisdiction of incorporation.

(b) Such Owner has the power and authority and
legal right to carry on its business as now conducted
and is duly authorized and empowered to execute and
deliver this Agreement, the Indemnity Agreement and the
Trust Agreement ("Owner Documents") and to fulfill and
comply with the terms, conditions and provisions
thereof.

(c) The Owner Documents have been duly
authorized, executed and delivered by such Owner and,
assuming due authorization, execution and delivery by
the other parties thereto, are legal, valid and binding
instruments, enforceable against such Owner in
accordance with their terms.

(d) Neither the execution and delivery of the
Owner Documents nor the consummation of the
transactions therein contemplated nor the fulfillment
of, nor compliance with, the terms and provisions
thereof will conflict with or result in a breach of,
any of the terms, conditions or provisions of the
charter or by-laws of such Owner or of any bond,
debenture, note, mortgage, indenture, agreement or

" other instrument pursuant to which indebtedness for
money borrowed has been incurred to which such Owner is
a party or by which it or its property may be bound, or
constitute (with or without the giving of notice or the

11



passage of time or both) a default thereunder, or
result in the creation or imposition of ahy lien,
charge, security interest or other encumbrance of any
nature whatsoever upon the Equipment pursuant to the
terms of any such agreement or 1nstrument Such Owner
is not in default, and no event has occurred which,
with the giving of notice or lapse of tlme or both
would be a default, under any of the terms, conditions
or provisions of any such bond, debenture, note,
mortgage, 1ndenture, agreement or other 1pstrument to
which such Owner is a party or by which it or its
property may be bound which would materially and
adversely affect its ability to perform irs obligations

under the Owner Documents. |

(e) Neither the execution and delivéry by such
Owner of the Owner Documents nor the consummation of
the transactions therein contemplated nor| the
fulfillment of, nor compliance with, the terms and
provisions thereof will conflict with, or, result in a
breach of, any of the terms, conditions or provisions
of any law, or any regulation, order, injunction or
decree of any court or governmental instrumentality.

(f) No authorization or approval fer any
governmental or public body or authority of the United
States of America, or of any of the stateE thereof or
the District of Columbia is, to its knowledge,
necessary in connection with the executlob, delivery
and performance of the Owner Documents. |

(g) There are no actions, suits orlproceedings,
whether or not purportedly on behalf of such Owner,

pending or (to the knowledge of such Ownér) threatened

against or affecting such Owner or any pﬁoperty rights
of such Owner at law or in equity, or before any
commission or other administrative agency, which, if
determined adversely to such Owner, would materially
and adversely affect the condition, flnaﬂc1al or
otherwise, of such Owner or its ability to perform its

obligations under the Owner Documents.

(h) Such Owner is making its 1nvestment in the
Equipment (pursuant to the Trust Agreement and this
Agreement) with its general assets, and not directly or
indirectly with the assets of, or in connectlon with
any arrangement or understanding by it 1n any way
involving, any employee benefit plan (other than a
governmental plan), all within the meaning of ERISA.

12



Such Owner covenants that it will not transfer its
interest acquired pursuant to this Agreement (and the
Trust Agreement) directly or indirectly to, or in
connection with any arrangement or understanding by it
in any way involving, any employee benefit plan with
respect to which the Lessee, such Owner, the other
Owner, the Builder, any Permanent Investor or the
Trustee in its individual capacity is at the time a
party in interest, all with the meaning of ERISA.

5. Each Permanent Investor represents to the
Trustee, the Lessee, the Owners, the Investor and each other
Permanent Investor as follows:

(a) Such Permanent Investor is acquiring its
interest in the aggregate CSA Indebtedness for its own
account for investment and not with a view to, or for
sale in connection with, the distribution of the same,
nor with any present intention of distribution or
selling the same; provided, however, that the
disposition of its property shall at all times be
within its control.

(b) Either such Permanent Investor is acquiring
its interest in the CSA Indebtedness with assets of a
"governmental plan" or such Permanent Investor is not
acquiring such interest directly or indirectly with
assets drawn from any "separate account", all as
defined in ERISA.

(c) Such Permanent Investor represents that it
has full power and authority to execute and deliver
this Agreement and to carry out its terms.

Each Permanent Investor hereby agrees that any
transfer of all or any part of its interest in the CSA
Indebtedness shall be upon the express condition that the
transferee thereof shall be bound by the terms of this
Agreement. Prior to any such transfer, such Permanent
Investor shall notify the Agent in writing thereof; and the
Agent shall cause to be prepared and delivered to such
Permanent Investor an appropriate agreement, to be entered
into among such Permanent Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof.

6. The Trustee represents and warrants to each

Owner, the Lessee, the Agent, the Investor and each
Permanent Investor as follows:

13



(a) The Trustee is a corporation duly organized,
validly existing and in good standing under the laws of
its state of organization.

(b) The Trustee has the corporate power and
authority and legal right under Connectlcut and Federal
law to carry on its business as now conducted and is
duly authorized and empowered under such laws, acting
pursuant to the Trust Agreement, to execute and deliver
this Agreement and to fulfill and comply with the
terms, conditions and provisions of this Agreement the
CSA, the Lease, the Lease Assignment and the
Acknowledgment of Notice of Assignment ("Trustee
Documents"). )

(c) The Trustee Documents have been! duly
authorized, executed and delivered by the Trustee and,
assuming due authorization, execution and delivery
thereof by the other parties thereto, areH legal, valid
and binding instruments of the Trustee, enforceable
against the Trustee in accordance with their terms.

(d) The Trustee is not entering into this
Agreement, or any other transaction contemplated
hereby, directly or indirectly in connection with any
arrangement by it in any way involving any employee
benefit plan (other than a governmental plan), with
respect to which the Trustee in its individual
capacity, or to its knowledge, any Ownerq the Builder,

.any Permanent Investor or the Lessee is a party in
interest, all within the meaning of ERISA.

7. The obligation of each Permanent Investor to
make payment to the Agent pursuant to Paragragh 2 hereof and
the obligation of the Agent to make payment tq the Investor
on the Deposit Date pursuant to Paragraph 2 hereof shall be
subject to the receipt by the Agent on or prlor to the
Deposit Date of the following documents, dated (except in
the case of the opinion referred to in subpardgraph (d)
below and the policies or certificates referred to in
subparagraph (h) below) on or not more than 10 days prior to
the Deposit Date:

|
(a) An opinion of Messrs. Cravath, 'Swaine &
Moore, special counsel for the Investor,lthe Permanent
Investors and the Agent, to the effect that:
(1) this Agreement, assuming due authoriza~
tion, execution and delivery by each Permanent

14
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Investor, has been duly authorized, executed and
delivered and is a legal, valid and binding
instrument;

(ii) the CSA and the Lease have been duly
authorized, executed and delivered and are legal,
valid and binding instruments, enforceable in
accordance with their terms;

(iii) the CSA Assignment, the Lease Assignment
and the Consent have been duly authorized,
executed and delivered and each is a legal, valid
and binding instrument;

(iv). the Agent is vested with all the rights,
titles, interests, powers and privileges of the
Builder purported to be assigned to it by the CSA
Assignment and, upon settlement for the Builder's
units of Equipment pursuant to and in accordance
with the CSA Assignment, the Agent will have a
valid security interest therein;

(v) this Agreement, the CSA, the CSA
Assignment, the Lease, the Lease Assignment and
the Consent have been duly filed with the
Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 and deposited with the Registrar
General of Canada pursuant to Section 86 of the
Railway Act of Canada and provision has been made
for publication of notice of such deposit in The
Canada Gazette in accordance with said Section 86,
and no other filing, recording or deposit (or
giving of notice) with any other Federal, state or
local government is necessary in order to protect
the rights of the Agent therein or in the
Equipment in any state of the United States of
America or under the Lease in Canada;

(vi) no authorization or approval from any
governmental or public body or authority of the
United States of America, or of any of the states
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary in connection
with the execution, delivery and performance of
this Agreement, the CSA, the Lease, the CSA
Assignment, the Lease Assignment and the Consent;

(vii) under the circumstances contemplated by
this Agreement it is not necessary to register the

15



CSA, the CSA Assignment or any certificate of
interest delivered pursuant hereto under the
"Securities Act of 1933, as in effect| on the date
of such opinion, or to qualify the CSA or any
other instrument or agreement contemplated hereby
or thereby under the Trust Indenture Act of 1939,
as in effect on the date of such opinion;

(viii) the legal opinions referred to in
subparagraphs (b), (c), (d) and (e) of this
Paragraph 7 are satisfactory in form and scope to
said special counsel and that in their opinion the
Permanent Investors, the Investor, the Agent and
they are justified in relying thereon;

and as to such other matters incident to the transactions
contemplated by this Agreement as the Permanent Investors
may reasonably request. ;
(b) An opinion of counsel for eachtOwner, to the
effect set forth in subparagraphs (a), '(b), (c) and (f)
of Paragraph 4, insofar as such matters relate to such
Owner. ’

(c) An oplnlon of counsel for the Lessee, to the
effect set forth in subparagraphs (a), (), (c), (e),

(f) and (h) of Paragraph 3 and to the fufther effect
that:
t

(i) other than liens and encumﬂrances which
might attach and will be subject and subordinate
to the right, title and interest offthe Agent and
the Trustee, no mortgage, deed of trust or other
lien of any nature whatsoever which now covers or
affects any property or interest therein of the
Lessee, now attaches or hereafter w1ll attach to
the Equipment or in any manner affects or will
affect adversely the right, title and interest of
the Trustee or the Owners or the Agent therein;
and

(ii) neither the execution and éelivery of the
Lessee Documents, nor the consummatlon of the
transactions therein contemplated nor the
fulfillment of, nor compliance w1th[ the terms and
prov151ons thereof will conflict w1th or result
in a breach of, any of the terms, cendltlons or
provisions of any bond, debenture, note, mortgage,
indenture, agreement or other 1nstr?ment to which

|
|
i
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the Lessee is a party or by which it or its
property may be bound, or constitute (with the
giving of notice or the passage of time or both) a
default thereunder, or result in the creation or
imposition of any lien, charge, security interest
or other encumbrance of any nature whatsoever upon
any property of the Lessee or upon the Equipment
pursuant to the terms of any such agreement or
instrument, other than any encumbrance on the
leasehold estate of the Lessee which is subject
and subordinate to the interests of the Trustee
and the Agent.

(d) An opinion of counsel for the Builder to the
effect set forth in clause (iv) of subparagraph (a) of
this Paragraph 7 and to the further effect that (i) the
Builder is a duly organized and existing corporation in
good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own
its properties and to carry on its business as now
conducted, (ii) the CSA and the CSA Assignment have
been duly authorized, executed and delivered by the
Builder and, assuming due authorization, execution and
delivery by the Trustee and the Agent, respectively,
are legal and valid instruments binding on the Builder,
enforceable in accordance with their respective terms
and (iii) no sales or use tax in the jurisdiction of
delivery will be incurred by the Trustee in connection
with the sale by the Builder of the Equipment under the
CSA.

(e) An opinion of counsel for the Trustee to the
effect set forth in subparagraphs (a), (b) and (c) of
Paragraph 6.

(f) A Certificate of an officer of the Lessee to
the effect that the Lessee's representations and
warranties contained in this Agreement are true on and
as of the Deposit Date, with the same effect as though
made on such date, that the Lessee is not currently in
default nor does a condition exist nor has an event
occurred which with the lapse of time and/or the giving
of notice would constitute a default under this Agree-
ment or the Lease and that there has been no material
adverse change in the business or financial condition
of the Lessee from that shown in the last audited
financial statement referred to in Paragraph 3 (k)
hereof, except to the extent, if any, disclosed in the
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Lessee's Quarterly Reports on Form 10-Q fpr the
gquarters ended March 31, 1982, and June 30, 1982.

(g) A Certificate of an officer of each Owner to
the effect that:

(i) no Federal tax liens (including tax liens
filed pursuant to section 6323 of the Internal
Revenue Code of 1954, as amended) or|, to the best
of his knowledge and belief, other tax liens have
been filed and are currently in effect against
such Owner which could adversely affect the
interests of the Agent in the Equipqent or the

Lease;

|

(ii) no mortgage, deed of trust!or other lien
of any nature whatsoever now in existence which
now covers or affects, or which may’hereafter
cover or affect, any property or interest therein
of such Owner, now attaches or hereafter will
attach to the Equipment or in any.m#nner affects
or will affect adversely the right, ititle and
interest of the Agent therein; and

(iii) such Owner's representatioﬂs and
warranties contained in this Agreement are true on
and as of the Deposit Date with the ‘same effect as
if made on such date.

(h) Certificates of insurance required to be
delivered pursuant to the last sentence of § 7.8(1) of
the Lease.

(i) Executed counterparts of this Agreement.
(j) Agreement and Consent executed by the Builder

evidencing its consent to the transactions contemplated
by this Agreement.

In giving the opinions specified in this Paragraph 7,
counsel may qualify its opinion to the effect|that any
agreement is enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement

of creditors' rights generally. In giving th% opinion
specified in subparagraph (a) of this Paragraph 7, counsel
may rely (i) as to authorization, execution and delivery by

the Builder of the documents executed by the Fuilder and, as

18



to title of the Builder to its Equipment, on the opinion of
counsel for the Builder and (ii) as to any matter governed
by the law of any jurisdiction other than the State of New
York or the United States, on the opinion of counsel for any
Owner, the Trustee, the Builder, the Lessee or special
Canadian counsel as to such matter. In giving the opinion
specified in subparagraph (c) of this Paragraph 7, counsel
may assume as to any matter governed by the law of any
jurisdiction other than the State of Minnesota or the United
States that the law of such other jurisdiction is the same
as the law of the State of Minnesota, except that in the
case of Canadian law, such counsel may rely on the opinion
of special Canadian counsel.

The Deposit Date closing hereunder shall take
place at the offices of Messrs. Cravath, Swaine & Moore, in
New York, New York.

8. The Trustee's obligation to purchase and pay
for units of Equipment on any Closing Date on or subsequent
to the Deposit Date under the CSA shall be subject to the
terms and conditions of the CSA. The Lessee agrees that the
representations and warranties made by the Lessee to each
Owner and the Trustee in the Participation Agreement
referred to in the first recital to this Agreement shall
survive the execution and delivery of this Agreement.

9. Subject to the terms and conditions hereof,
upon the delivery to the Trustee under the CSA of the
Equipment and the receipt by the Agent of the delivery
papers with respect thereto to be delivered in accordance
with the CSA Assignment, the Agent will on each Closing Date
on or subsequent to the Deposit Date under the CSA:

(a) pay to the Builder in accordance with the CSA
Assignment (and subject to the conditions specified in
Section 4 thereof) out of moneys paid to the Agent pur-
suant to Paragraph 2 hereof and then on deposit with
the Agent an amount equal to the CSA Indebtedness with
respect to the units of Equipment then being settled
for; and

(b) if such moneys then on deposit are insuffi-
cient to make such payment, promptly upon receipt of
notice of closing with respect to such Equipment under
the CSA, sell such portion of the Investments as may be
necessary in order to provide sufficient funds for such
payment and use the funds so derived, together with
interest received on the Investments and any Investment
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Deficiency paid by the Owners as contemplated by

Paragraph 2 hereof and held by the Agent, lto make such

payment to the Builder required to be made on such

Closing Date pursuant to the CSA Ass1gnment

If, on the earliest of (1) the last C1051ng Date

under the CSA, (2) the date of any Default as to which the
Agent has actual knowledge or (3) July 2, 1983 (the earliest
of said dates being hereinafter called the "Repayment
Date"), the aggregate CSA Indebtedness will be| less than the
amount theretofore deposited with the Agent pursuant to
Paragraph 2 hereof (less any amounts of CSA Indebtedness
paid or prepaid pursuant to Paragraph 10 hereof) (the amount
of such difference being hereinafter called the "Surplus
Deposit"), the Agent will promptly (i) notify each Permanent
Investor thereof, (ii) sell all Investments then held by the
Agent as promptly as possible and (iii) agalnst surrender by
each Permanent Investor to the Agent of the certificate or
certificates of interest theretofore delivered by the Agent
in respect of which a repayment is to be made,| as here-
inafter provided, promptly issue to such Permanent Investor
a ‘new certificate or certificates of interest ev1den01ng
such Permanent Investor's actual investment 1nlthe aggregate
CSA Indebtedness (and a new schedule of payments reflecting
such investment) and apply on the Repayment Date (or as
promptly thereafter as possible) (a) the balamce of the
funds on deposit with the Agent pursuant to Paragraph 2
hereof, and (b) all proceeds of the sale of Investments and
interest received by the Agent on Investments, together with
any Investment Deficiency paid by the Owners as contemplated
by Paragraph 2 and moneys paid to the Agent pursuant to the
last paragraph of this Paragraph 9 to the repayment of a
portion of the deposit made by each Permanent |Investor
hereunder up to the amount of the Surplus Deposit without
premium, together with interest on such repayment as pro-
vided in clause (a) of the next paragraph hereof. Each
Permanent Investor, at its option, in lieu of surrendering
its certificate or certificates of interest as provided in
the preceding sentence, may make appropriate notation on
such certificate or certificates of interest of repayment of
a portion of its investment. Any remaining balance of such
funds and proceeds and interest thereon received by the
Agent, after payment of all fees and expensesiof the Agent
in connection with the purchase and sale of Investments
(including, without limitation, any cost or lqss to the
Agent if the Agent is requested to commit for |any Invest-
ments prior to actual receipt of funds and such funds are
not available when required), shall be retained by the Agent
and credited against the payments required to |be made
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by the Owners pursuant to the immediately succeeding
paragraph and any excess shall be paid by the Agent to the
Lessee so long as the Agent has no actual knowledge of a
Default. If such balance is not sufficient to pay such fees
and expenses, the Owners will pay any deficiency.

The Owners will pay to the Agent such amounts as
will enable the Agent to pay to each Permanent Investor (a)
on the Repayment Date (or as promptly thereafter as
practicable) an amount equal to interest on the Surplus
Deposit, if any, to be repaid to such Permanent Investor
pursuant to the immediately preceding paragraph on said date
for the period from the Deposit Date to the date of such
payment (less any amounts in respect thereof theretofore
paid pursuant to clause (b) of this paragraph) calculated at
the Debt Rate, and (b) on December 31, 1982, such amount, if
any, as, when added to the interest received by the Agent
under the CSA on such date, will enable the Agent to pay to
each Permanent Investor an amount equal to interest at the
Debt Rate on the unrepaid investment of such Permanent

‘Investor from the Deposit Date to, but not including,

December 31, 1982, and (c) on July 2, 1983, such amount, if
any, as, when added to the interest received by the Agent
under the CSA on such date, will enable the Agent to pay to
each Permanent Investor an amount equal to interest at the
Debt Rate on the unrepaid investment of such Permanent
Investor from December 31, 1982, to, but not including

July 2, 1983.

10. The Agent will accept payments made to it by
or for the account of the Trustee pursuant to the CSA and
the CSA Assignment on account of the principal of or accrued
interest on the CSA Indebtedness and will apply such pay-
ments promptly first, to the pro rata payment to each
Permanent Investor of interest payable on the CSA Indebt-
edness, and second, to the pro rata payment to each Per-
manent Investor of the installments of CSA Indebtedness in
the order of maturity thereof until the same shall have been
paid in full.

The Agent will accept all sums paid to it pursuant
to Article 7 of the CSA with respect to Casualty Occurrences
(as therein defined) and will apply such sums to the prepay-
ment of each of the installments of the CSA Indebtedness
remaining unpaid (in proportion to the principal amount of
CSA Indebtedness represented by each such installment),
without premium, together with interest accrued and unpaid
on such prepaid CSA Indebtedness and will distribute such
prepayment and interest pro rata thereon to each Permanent
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Investor.

The Agent will furnish to each Permanent Investor

a revised schedule of payments showing the reduction in the

installments of the CSA Indebtedness remaining
the interest payable thereon.

_ Notwithstanding anything to the cont
herein, if a Declaration of Default (as define
16.1 of the CSA) is in effect, all moneys held
into the possession of the Agent under the CSA

unpaid and

rary contained

d in paragraph

by or coming
the CSA

4

Assignment, the Lease or the Lease Assignment applicable to

the payment or prepayment of CSA Indebtedness

thereon (including, without limitation, the ne
any repossession and sale or lease of any unit
Equipment after deduction of all expenses, inc

reasonable counsel fees, incurred by the Agent

Oor interest
t proceeds of
of the

luding
in connection

with such repossession and sale or lease or otherwise
hereunder in connection with the CSA and the CSA Assignment
which shall not theretofore have been reimbursed to the

_Agent by the Trustee pursuant to the CSA) shal

1 be dis-

tributed immediately by the Agent to the Permanent Inves-

tors; and the Agent shall otherwise take such
referred to in- this Paragraph 10.

All payments to be made by the Agent

action as is

hereunder

shall (subject to timely receipt by the Agent lof available

funds) be made by check mailed to the Investor
Permanent Investors on the date such payment %
written request of such Investor or the Perman

or the
s due or, upon
ent Investors

or if specified in Appendix I hereto, by bank wire of

immediately available funds to such Investor 9
anent Investors at such address as may be spec
Agent in writing or in Appendix I hereto. Sub
timely receipt by the Trustee of available fun

Trustee will make each payment required to be}made by

the Agent hereunder in immediately available £
prior to 11 a.m.
made.

So long as, to the actual knowledge
no Default shall have occurred and be continui
shall be entitled to use its discretion with r
exercising or refraining from exercising any g
taking or refraining from taking any action wp
vested in it, or which it may be entitled to a
hereunder or under the CSA, the CSA Assignmené
the Lease Assignment except as otherwise spec1
provided herein. The Agent shall not incur an
hereunder or otherwise in acting upon any noti

icate or other paper or instrument believed b§
|

!
|
|
|
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genuine and signed by the proper party or parties, or with
respect to anything which it may do or refrain from doing in
the exercise of its best judgment, or which may seem to it
to be necessary or desirable in the premises, except liabil-
ity resulting from its own misconduct or negligence. In
case the Agent shall have actual knowledge of the occurrence
of a Default it shall promptly notify the Trustee, each
Owner, the Lessee and each Permanent Investor thereof. The
Agent shall take such action and assert such rights under
the CSA and the Lease as shall be agreed upon by the holders
of interests totaling more than 66-2/3% of the aggregate CSA
Indebtedness then outstanding. In case the Agent is
required to take action hereunder, it shall be indemnified
against any liability or expense, including reasonable
counsel fees, in connection with taking such action or
asserting such rights by such holders in proportion to their
respective interests in the aggregate CSA Indebtedness then
outstanding.

The Agent may consult with legal counsel of its
own choice and shall not be under any liability for any
action taken or suffered in good faith by it in accordance
with the opinion of such counsel.

The Agent will promptly mail or deliver one
counterpart or copy of all notices, statements, documents or
schedules received by it from the Trustee or the Lessee
pursuant to this Agreement, the CSA, the CSA Assignment, the
Lease or the Lease Agreement to the Permanent Investors.

All notices, instructions, directions and
approvals to be delivered hereunder to the Agent by the
Investor or any Permanent Investor shall be in writing
signed by an authorized employee of the Investor or such
Permanent Investor, and the Agent may rely on any notice,
instruction, direction or approval so signed.

The Agent does not make any representation or
assume any responsibility with respect to (i) the wvalidity
of the CSA, the CSA Assignment, the Lease, the Lease
Assignment or any certificate of interest (except with
respect to its own execution thereof) or any of the matters
covered thereby or (ii) the value of or the title to the
Equipment.

In the event of any dispute with respect to the
delivery or ownership or right to possession of funds or
deccuments at any time held by the Agent hereunder, or with
respect to title to any unit of the Equipment, the Agent is
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hereby authorized and directed to retain, without liability
to anyone, all or any of such funds or documents and title
to such unit of the Equipment until such dispute shall have
been settled either by agreement of the Permanent Investors
or by final order, decree or judgment of a court of com-
petent jurisdiction. During any such dispute, the Agent
will invest any funds held by it subject to the dispute in
such investments as shall be specified by the nolders of
interests totaling more than 50% of the aggregate CSA
Indebtedness then outstanding.

The Agent shall be entitled to terminate its
duties and responsibilities hereunder by glVlng written
notice to the Permanent Investors that it des1res to
terminate such duties and responsibilities on a date (at
least 30 days subsequent to the giving of such notice)
stated in said notice, it being understood and agreed that
the Agent shall also give such notice if it is|directed to
do so by the holders of interests totaling more than 50% of
the aggregate CSA Indebtedness then outstandlng If, prior
to the date stated in said notice, the holders|of interests
totaling more than 50% of the CSA Indebtedness then out-
standlng shall have requested in writing that the Agent
assign to a person or institution designated by such holders
all right, title and interest of the Agent under the CSA and
the CSA Assignment and in and to the Equlpment;and the
Lease, the Agent shall comply with such request. 1In the
event that such request is not received by the| Agent on or
before the date designated in said notice, thelAgent shall
be entitled to appoint a successor to act hereﬁnder (which
successor shall be a bank or trust company located in the
Borough of Manhattan, City and State of New York Chicago,
Illinois, or Baltimore, Maryland, having capltal and surplus

aggregating at least $50,000,000) and to ass1gn to such

successor, subject to the provisions of this Aéreement, all
such right, title and interest of the Agent. Upon such
assignment by the Agent to a person or 1nst1tutlon desig-
nated by the Permanent Investors or, in the absence of such
designation, to a successor appointed by the Agent the
Agent shall thereupon be relieved of all duties and respon-
sibilities hereunder. }

11. The Lessee will deliver or causerto be
delivered (A) to the Trustee, the Agent, each Owner and each
Permanent Investor, as soon as available and in any event
within 120 days after the end of each fiscal year, a
certificate signed by any Vice President, the Treasurer or
any Assistant Treasurer of the Lessee stating that he
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has reviewed the activities of the Lessee during such year
and that, to the best of his knowledge, the Lessee during
such year has kept, observed, performed and fulfilled each
and every covenant, obligation and condition contained
herein and in the Lease, or if an Event of Default (as
defined in the Lease) shall exist or if an event has
occurred and is continuing which, with the giving of notice
or the passage of time or both, would constitute an Event of
Default, specifying such Event of Default and all such
events and the nature and status thereof, (B) to each Owner
and each Permanent Investor, (i) as soon as available, and
in any event within 60 days after the end of the first,
second and third quarterly accounting periods in each fiscal
year of the Lessee, copies of the balance sheet of the
Lessee as of the end of such accounting period and copies of
the related statements of income and retained earnings of
the Lessee for the portion of its fiscal year ended with the
last of such quarterly accounting period, all in reasonable
detail, certified by any Vice President or the Treasurer of
the Lessee, as appropriate, and stating in comparative form
the figures for the corresponding date and period in the
previous fiscal year, (ii) as soon as available, and in any
event within 120 days after the end of each fiscal year,
copies of the balance sheet of the Lessee as at the end of
such fiscal year, and of the statements of income and
retained earnings of the Lessee for such fiscal year, all in
reasonable detail and stating in comparative form the
consolidated figures as of the end of and for the previous
fiscal year, certified by a firm of nationally recognized
independent certified public accountants selected by the
Lessee, and (iii) as soon as available, a copy of each
Annual Report to the Securities and Exchange Commission
which is required to be filed by the Lessee or Burlington
Northern Inc. and of each prospectus issued in connection
with a public offering of securities of the Lessee or
Burlington Northern Inc. and (C) to the Owners copies of all
documents which the Lessee is required to deliver to the
Agent or the Trustee under the Lessee Documents. If
requested by an Owner, the Lessee will deliver to such Owner
copies of the quarterly and annual financial reports filed
by the Lessee with the Interstate Commerce Commission.

12. The Owners shall cause the Trustee to pay, or
to cause to be paid, (i) the reasonable fees and dis-
bursements of Messrs. Cravath, Swaine & Moore as special
counsel for the Agent, the Permanent Investors and the
Investor and the cost of producing and reproducing the
Participation Agreement, this amendment and restatement
thereof, the Lease, the Trust Agreement, the CSA, the CSA
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Assignment, the Lease Assignment, the Consent and the
Indemnity Agreement, (ii) the fee payable to the placing
agent in connection with the placement of the CSA Indebt-
edness with the Permanent Investors, (iii) the|l reasonable
fees and disbursements of Messrs. Sullivan & Cromwell and
Messrs. Isham, Lincoln & Beale, counsel to thel Owners,

(iv) the reasonable routine and ordinary fees, costs and
disbursements of the Agent and the Trustee except those
subsequent to any termination of the Lease by the Agent or
attributable to periods during a continuance of a
Declaration of Default under Article 16 of the CSA (which
shall be paid by the Lessee) and (v) the cost of obtaining
the opinion of the independent expert appraiser furnished in
connection with the first delivery of Equipmeﬂt under the
CSA. -The Lessee shall bear (a) the costs of ﬁlllng,
recording and giving public notice or publlcatlon as to such
filing and recording of this Agreement, the Lease, the CSA,
the CSA Assignment and the Lease Assignment and any
amendments or supplements thereto with the Interstate
Commerce Commission and with the Registrar General of
Canada, as contemplated by Paragraph 3 (f) hereof and

(b) the costs of producing and reproducing any such
amendments or supplements and the reasonable ﬁees and
disbursements of Messrs. Cravath, Swaine & Mere in
connection therewith. The Permanent Investors, the Investor
.and the Agent shall have no liability for anyfof the
aforesaid fees, costs, disbursements and expenses or for any
other expenses. If the transaction contemplated hereby
shall not be consummated through no fault of the Owners, the
Lessee shall pay the fees, disbursements and expenses
referred to above as payable by the Owners.

13. All documents deliverable hereunder to the
Agent shall be delivered to it at its address lat P.O.
Box 2258 (or if by hand, 2 Hopkins Plaza), Baltlmore,
Maryland 21203, Attention of Corporate Trust Department, or
as the Agent may otherwise specify. |

All documents, notices and funds deﬂiverable
hereunder to the Trustee shall be delivered to it at its
address at One Constitution Plaza, Hartford, Connecticut
06115, Attention of Corporate Trust Department, or as the
Trustee may otherwise specify, with coples to}each of the
Owners at their addresses set forth in Appendix II hereto.

All documents and funds deliverablethereunder to

the Investor shall be delivered to its address set forth in
Appendix I hereto, or as the Investor may otherwise specify.
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All documents and funds deliverable to any
Permanent Investor shall be delivered to its address set
forth in Appendix I hereto, or as such Permanent Investor
may otherwise specify.

All documents deliverable hereunder to
Messrs. Cravath, Swaine & Moore shall be delivered to them
at One Chase Manhattan Plaza, New York, New York 10005.

14, In the event that the Trustee or the Lessee
shall have knowledge of a Default, such party shall give
prompt telephonic notice (confirmed in writing) thereof to
the Agent, each Permanent Investor and each Owner. In the
case of the Trustee, knowledge shall mean actual knowledge
of an officer or employee in its Corporate Trust Department.

15. So long as no Event of Default shall have
occurred and be continuing under the Lease, at least two
business days prior to December 31, 1982, July 2, 1983, and
each July 2 thereafter, to and including July 2, 1998 (such
dates at least two business days prior to each such date
being hereinafter referred to as "Funding Dates"), General
Electric Credit Corporation ("GECC") and Connell Leasing
Company ("Connell"), a division of Connell Rice & Sugar Co.,
Inc., shall each wire funds to the Trustee in an amount
equal to 80% in the case of GECC, and 20% in the case of
Connell, of the interest due under the CSA on the next
following Interest Payment Date (as defined in paragraph 4.4
of the CSA). Upon receipt of such funds, the Trustee shall
promptly give notice of such receipt to the Agent by
telephone, and the Trustee shall cause such funds so
received to be advanced to the Agent in immediately
available funds on the Interest Payment Date next following
such Funding Date. If the Agent shall fail to receive such
notice from the Trustee on such Funding Date or shall fail
to receive such funds on such Interest Payment Date, the
Agent will forthwith give notice to such effect to the
Lessee, GECC and Connell by telephone, confirmed promptly by
telegraph; provided, however, that the failure of the Agent
to so notify the Lessee, GECC or Connell shall not affect
the obligations of the Lessee under the Lease or the Trustee
under the CSA; and provided, further, however, that the
agreement of GECC and Connell to wire such funds is made
solely for the benefit of the Lessee, and neither the Agent
nor any Permanent Investor shall have any recourse against
GECC or Connell by virtue of the failure of GECC or Connell
to wire such funds. In the event of such failure, then the
Lessee shall make the additional rental payment due from the
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Lessee under § 3.1(5) of the Lease to the extent required by
such failure.

To the extent of funds received, thel Agent will
apply the same to the payment of interest on the CSA
Indebtedness on the Interest Payment Date,

In the event that the Lessee shall be required to
make any such payment:

(a) the Lessee shall be entitled to jan offset
against the next rental payment due under, the Lease (to
the extent such payment is not required to discharge
the principal and interest on the CSA Indebtedness) as
provided in § 3.1(5) of the Lease; and

(b) if after effecting such offset there remains
any amount owing to the Lessee, the Lessée may demand
repayment thereof from each nonfunding Owner, and each
nonfunding Owner shall repay its proportionate share of
such amount to the Lessee within 15 daysfof such
demand, together with interest thereon at the applic-
able interest rate on the CSA Indebtedness plus 1%.

All payments required to be made to the Agentjhereunder
shall be wired to Mercantile-Safe Deposit and |Trust Company,
Baltimore, Maryland, for credit to its Corporate Trust
Department's Account No. 08246-5 with advice that the
payment is "Re: BN 4/1/82".

{

16. Anything herein to the contrary
notwithstanding, each and all of the representatlons,
warranties and agreements herein made on the part of the
financial institution acting as Trustee (except its
representations and warranties under Paragraph 6 hereof but
not as to the enforceability of any document other than the
Trust Agreement) are each and every one of them made and
intended not as personal representations, warrantles and
agreements by said financial institution in 1ts individual
capacity or for the purpose or with the intention of binding
said financial institution personally but areimade and
intended for the purpose of binding only the Trust Estate as
such term is used in the Trust Agreement, andlthis Agreement
is executed and delivered by the Trustee solely in the
exercise of the powers expressly conferred upon it as
trustee under the Trust Agreement; and no personal liability
or personal responsibility is assumed by or shall at any
time be asserted or enforceable against said financial
institution (except as aforesaid) on account of any
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representation, warranty or agreement hereunder of the
Trustee, either expressed or implied, all such personal
liability, if any, being expressly waived and released by
the Lessee, the Agent and each Permanent Investor and by all
persons claiming by, through or under the Lessee, the Agent
and each Permanent Investor; provided, however, that the
Lessee, the Agent and each Permanent Investor or any person
claiming by, through or under any of them, making claim
hereunder, may look to said Trust Estate for satisfaction of
the same.

17. Anything herein or in the Participation
Documents to the contrary notwithstanding, as an inducement
to the Permanent Investors to participate in the transaction
contemplated hereby, Connell unconditionally agrees that if
there is any default in the payment of the CSA Indebtedness
or any interest thereon and, as a result thereof, the Agent
makes a Declaration of Default (as defined in Paragraph 16.1
of the CSA), Connell will pay to the Agent, on account of
such CSA Indebtedness or interest, an amount equal to 20% of
the aggregate amount of CSA Indebtedness and interest
thereon at the time in default, any such payment to be made
by Connell to the Agent promptly upon receipt of written
notice from the Agent to Connell of the amount payable;
provided, however, that prior to the delivery of such notice
the Agent shall have pursued all remedies reasonably
available to it under the CSA and the Lease Assignment.

18. The terms of this Agreement and all rights
and obligations of the parties hereto hereunder shall be
governed by the laws of the State of New York. Such terms,
rights and obligations may not be changed orally but may be
changed only by an agreement in writing signed by the party
against whom enforcement of such change is sought.

19. Each Owner severally agrees, for the benefit
of the Permanent Investors, to take all necessary action,
including without limitation, payment of funds, to enable
the Trustee to discharge pursuant to the proviso in
paragraph 13.3 of the CSA the claims, liens, charges or
security interests referred to in said paragraph claimed by
any party from, through or under such Owner.

20. The Trustee and the Agent, as assignee of the

Builder, agree that, subject to the payment by the Permanent
Investors of the amounts to be paid by them pursuant to
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Paragraph 2 hereof, the CSA shall be amended as follows:

(a) In Section 1.1, the percentage which appears
in the second line shall apply to Equlpment settled for
prior to September 23, 1982, but for Equlpment settled
for on September 23, 1982, and thereafter}the
applicable percentage shall be 42.15845684%.

(b) Clause (a) of Section 4.3 therecf is deleted
and the following is substituted therefor;:

. "(a) on each Closing Date with respect to
each Group occurring prior to September 23, 1982,
an amount equal to 41.8087882% of thé aggregate
Purchase Price of the units of Equlpment in such
Group (the units of Equipment 1ncluded in each
such Group being hereinafter called the "Pre
9/23/82 Equipment") and on each C1031ng Date with
respect to each Group occurring on and after
September 23, 1982, an amount equal to
42,15845684% of the aggregate Purchase Price of
the units of Equlpment in such Group[(the units of
Equipment included in each such Group being
hereinafter called the "Post 9/23/82’Equ1pment")
and" k
(c) The second and third sentences cf Section 4.4
thereof are deleted and the following sentences are
substituted therefor:
t
"The unpaid balance of the CSA. Indebtedness
shall bear interest from the later of the Deposit
Date (as defined in the Part1c1pat10n Agreement)
or the Closing Date in respect of which such
indebtedness was incurred at 15- 1/29}per annum
("Debt Rate"). Interest on the unpald balance of
the CSA Indebtedness shall be payable on
December 31, 1982 and thereafter on January 2 and
July 2 in each year, commencing July[2 1983, to
and including January 2, 1999 (each such date
being herelnafter called an "Interest Payment
Date") . :

(d) The words ", Paragraph 20 of the Participa-
tion Agreement" in line 5 of Section 4.7 thereof are
deleted.

(e) The last sentence of Section 7.4 is deleted
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and the following sentence is substituted therefor:

"For the purpose of this paragraph, each
payment of the Purchase Price made pursuant to
Article 4 hereof in respect of Pre 9/23/82
Equipment and Post 9/23/82 Equipment shall be
deemed to be a payment with respect to each unit
of Pre 9/23/82 Equipment or Post 9/23/82
Equipment, as the case may be, in like proportion
as the original Purchase Price of such unit bears
to the aggregate original Purchase Price of all
Pre 9/23/82 Equipment or Post 9/23/82 Equipment,
as the case may be."

(f) Schedule I to the CSA is hereby deleted in
its entirety and the revised schedule set forth in
Appendix IV hereto is substituted therefor.

21. The parties to the Lease agree that, subject
to the payment by the Permanent Investors of the amounts to
be paid by them pursuant to Paragraph 2 hereof, the Lease
shall be amended as follows:

(a) Paragraph (3) of § 3.1 of the Lease is
deleted and the following is substituted therefor:

"(3) The basic lease rates set forth in
Appendix B-1 hereto have been calculated on the
assumption that the Units will have been settled
for on the dates and in the amounts as follows:

Assumed Assumed
Settlement Date Settlement Amount
T/09/82 teieeoeesaocncannans $ 15,839,703
7/30/82 4t eeeeenoccnnnans 8,345,170
8/26/82 +eieiicann ceenene .e 5,841,619
9/23/82 et iereserscencnans 11,310,000
10/15/82 teeeeeocenesanocnoas 3,520,000

$44,856,492

If for any reason any Units are settled for other
than on the Assumed Settlement Dates and in the
Assumed Settlement Amounts set forth above, then
such basic lease rates (and the related Casualty
Values set forth in Appendix C hereto) payable by
the Lessee hereunder in respect of the Units on
and after January 2, 1984 (or on or after December
31, 1982, as to Casualty Values) shall be
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increased or decreased, as the case may be, by
such amount as shall, in the reasonable opinion of

the Owners, cause the Owners' Net Economic Return

to equal the Net Economic Return that would have
been realized by the Owners if all Unlts had been
settled for on the Assumed Settlement Dates in the
Assumed Settlement Amounts. Such basic lease
rates have also been calculated on the assumptions
that (i) the amount of accrued interest payable to
the Investor on September 23, 1982, will be
0.97368521% of the aggregate Purchase Price of the
Units {(calculated at 15% per annum),i(ll) the
amount of accrued interest payable to permanent
investors on December 31, 1982, willjbe
2.44156219% of the aggregate Purchase Price of the
Units, (iii) the amount of accrued interest
payable to permanent investors on Jdly 2, 1983,
will be 4.55086916% of the aggregate Purchase
Price of the Units, (iv) there will be no
Investment Deficiency as defined 1nlthe fourth
paragraph of Paragraph 2 of the Part1c1patlon
Agreement, (v) there will be no Surplus Deposit
nor any interest payable thereon pursuant to
clause (a) of the last paragaph of Paragraph 9 of
the Participation Agreement, (vi) there will be no
interest payable by the Owners on December 31,
1982, or on July 2, 1983, pursuant to clause (b)
or (c) of the last pazagraph of Paragraph 9 of the
Participation Agreement, (vii) the QWners will
furnish 42.15845684% of the aggregrate Purchase
Price of the Units settled for on and after
September 23, 1982, and (viii) the amount of the
fees and expenses payable by the Owners pursuant
to Paragraph 12 of the Participatiou Agreement
will be 0.50% of the aggregate Purchase Price of
the Units. If for any reason these assumptions
prove to be incorrect, then such ba51c lease rates
(and the related Casualty Values set forth in
Appendlx C hereto) payable by the Lessee hereunder
in respect of the Units on and after January 2,
1984 (or on and after December 31, 1982, as to
Casualty Values), shall be increased or decreased,
as the case may be, by such amount as shall, in
the reasonable opinion of the Owners, cause the
Owners' Net Economic Return to at least equal the
Net Economic Return that would have!been realized .
by the Owners if such assumptions had proved to be
correct. The Lessor shall provide a schedule of

such rentals and Casualty Values totthe Lessee and
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the Vendor promptly after the facts have been
determined and the calculations have been made."

(b) § 3.1(5) is amended to read as follows:

"(5) If and to the extent that the Vendor
shall not receive pursuant to the last paragraph
of Paragraph 9 of:-the Participation Agreement, the
amounts due under such paragraph on the date or
dates due, the Lessee agrees to pay to the Lessor
as additional rentals an amount equal to such
payments on such date or dates due. If and to the
extent that the Vendor shall not, pursuant to
Paragraph 15 of the Participation Agreement,
receive the funds due thereunder on December 31,
1982, and on each July 2 thereafter to and includ-
ing July 2, 1998, the Lessee agrees to pay to the
Lessor as additional rental for each Schedule A
Unit and Schedule B Unit subject to this Lease, on
each such date an amount equal to the applicable
basic lease rate therefor set forth in Appendix
B-2 hereto for such date multiplied by the Pur-
chase Price of each such Unit. The Lessee shall
be entitled to an offset against the next rental
payment date hereunder during the original term
and any extended term of this Lease (to the extent
such payment is not required to discharge the
principal and interest on the CSA Indebtedness) of
an amount equal to the amounts so paid by the
Lessee pursuant to the next two preceding sen-
tences. Such offset shall be calculated so that
the net present value (at a discount rate of 13%
per annum paid semiannually) of the rental actu-
ally paid by the Lessee, in the reasonable opinion
of the Lessee, will be same as if the payments
required by Paragraph 9 and Paragraph 15 of the
Participation Agreement had been made when due."

(c) In clause (ii) of § 7.5(b), the percentage
which appears shall apply to Units settled for prior to
September 23, 1982, but for Units settled for on
September 23, 1982, and thereafter the applicable
percentage shall be 1.39999%.

(d) Appendices B-1, B-2 and C to the Lease are
hereby deleted in their entirety and the revised
Appendices B-1, B-2 and C as set forth in Appendices V,
VI and VII hereto, respectively, are substituted
therefor.
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22, The parties to the Trust Agreement agree
that, subject to the payment by the Permanent Investors of
the amounts to be paid by them pursuant to Paragraph 2
hereof, the Trust Agreement shall be amended as follows:
the percentage which appears twice in the first paragraph of
Section 1.04 shall apply to Units settled for prior to
September 23, 1982, but for Equipment settled for on
September 23, 1982, and thereafter the appllcable percentage
shall be 42. 15845684%

23. The parties to the Indemnity Agreement agree
that, subject to the payment by the Permanent Investors of
the amounts to be paid to them pursuant to Paragraph 2
hereof, the Indemnity Agreement shall be amended as follows:

(a) the percentage which appears 1ntRe01tal B
shall apply to the Units settled for prlqr to
September 23, 1982, and for the Units settled for on
September 23, 1982, and thereafter the appllcable

percentage shall be 42.15845684%; and }

(b) in Recital C the reference to tﬁe institu-

tional investor shall refer to the Permaqent Investors.

24, Except as amended hereby, the dSA, the Lease,
the Trust Agreement and the Indemnity Agreement shall remain
in full force and effect. |

25, This Agreement may be executed |in any number
of counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as all
counterparts shall be signed by the Agent; and the Trustee,
each Owner, the Lessee, each Permanent Investor and the
Investor shall sign a counterpart which shall be effective
upon delivery thereof to Messrs. Cravath, Swaine & Moore, at
their offices in New York, New York.

|
IN WITNESS WHEREOF, the parties hereto have caused
I
J
|
|
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this Agreement to be executed by duly authorized officers or
other persons, as of the date first above written.

[Corporate Seal]

Attest:

by

Assistant Secretary

[Corporate Seal]

Agent:

by

Assistant Corporate
Trust Officer

[Corporate Seal]

ATTEST:

Y gl S

Authorized Signature

BURLINGTON NORTHERN RAILROAD
COMPANY,

by

Vice President

MERCANTILE~SAFE DEPOSIT AND\\
TRUST COMPANY, as Agent as
aforesaid,

Assistant Vice President

THE CONNECTICUT BANK AND TRUST
COMPANY, as Trustee as afore-
said, _

S Y i A

Authorized Officer

/

GENERAL ELECTRIC CREDIT
CORPORATION,
by

ice President

COMPANY,
(a difvision of onnell Rice
& Sgdgar Co., Inc)

President‘\
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CONNELL FINANCE COMPANY, INC.,

by

President

PUBLIC EMPLOYEES RETIREMENT
SYSTEM OF OHIO,

by

Title:

|

STATE OF WISCONSIN| INVESTMENT
BOARD,

by

Title: '

|
|
[
i
!
STATE FARM LIFE INSURANCE
COMPANY,

by

|

f

|

Title: ’

BANKERS LIFE INSUﬂANCE COMPANY
OF NEBRASKA,

by

Title:

INVESTMENTS,

by

|
|
|
STATE OF MONTANA BOARD OF
i
|
f
Title: f

|

o



STATE OF '

COUNTY OF ’

On this day of September 1982, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the

of BURLINGTON NORTHERN RAILROAD
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public .- - -

[Notarial Seal] ‘ ;

My Commission expires

STATE OF MARYLAND,)
) sSs.:

CITY OF BALTIMORE,)

On this /4{ day of September 1982, before me
personally appeared  R. E. Sthreiver , £o me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

Corporation. " —

Notary Public

[Notarial Seal]

My mem1551on expires s d(é:

- - o

- —
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STATE OF CONNECTICUT)

) ss.:
COUNTY OF HARTFORD ,)

On this /’7ﬁ¢'day of September 1982, before me
ersonally appeared to me personally
inown, who, gging by A%lggi§hg%orn, says that Ee is an
Authorized Officer of THE CONNECTICUT BANK AND| TRUST
COMPANY, that one of the seals affixed to the !oregoing
instrument is the corporate seal of said Corporation, that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said CorporationJ
A

Min ) ot

Notary Public
o SﬁEREE M. DANIELS
‘[Notarial Seal] OTARY PUBLIC

) MY COMMISSION ExpiRES MARCH 31, 1985

My Commission expires .

f
|
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APPENDIX T

Investor

CONNELL FINANCE COMPANY, INC.
45 Cardinal Drive
Westfield, New Jersey 07092

Attention of Grover Connell, President

All payments to be made
by wire transfer to
Citibank, N.A.,

399 Park Avenue, New
York, New York 10022, -
Attention of Robert
Kiley, Vice President,
for credit to the
account of Connell Rice
& Sugar, Inc., Account
No. 30481714, tele-
phonic advice to
Connell Finance Co.,

Inc.
Permanent Investors
Minimum Maximum
Name and Address Deposit* Commitment*
PUBLIC EMPLOYEES RETIREMENT $10,000,000 $10,500,000

SYSTEM OF OHIO
277 East Town Street
Columbus, Ohio 43215

Attention of Investment
Department, Private
Placement

All payments are to be made
by wire transfer of
immediately available
funds to BancOhio National
Bank, Columbus, Ohio, for
credit to the account of
Public Employees Retirement
System of Ohio, Account No.
801-8-10273 with sufficient
information to identify the
source and application of

* In accordance with Paragraph 2 of this Agreement, the
Lessee has the right to increase the Minimum Deposit of each
Permanent Investor up to the amount set forth under the
column Maximum Commitment opposite such Permanent Investor's
name.
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Name and Address

such funds. Notices

should be mailed to the
attention of the Accounting
Department.

STATE OF WISCONSIN
INVESTMENT BOARD

244 W. Washington Avenue
Madison, Wisconsin 53702

Attention of Private Placements

Payments by wire transfer of
immediately available funds
to First Wisconsin National
Bank of Milwaukee, Milwaukee,
Wisconsin 53302, for credit
to the account of .the State
Treasurer, with telephone
advice by First Wisconsin to
the State Investment Board
with sufficient information
to identify the source and
application of such funds.

STATE FARM LIFE INSURANCE
COMPANY

One State Farm Plaza

Bloomington, Illinois 61701

Attention of Investment
Department, Corporate Fixed
Income

L 4

All payments by bank wire

Minimum

Deposit*

$ 7,000,000

5,400,000

transfer of immediately avail-

able funds to Continental
Illinois National Bank and
Trust Company of Chicago,
231 South LaSalle Street,
1980-2, Chicago, Illinois
60693, for credit to State
Farm Life Insurance Company,
Account No. 12-21499-5.

40

Maximum
Commitment¥*

$ 7,350,000

5,670,000




Minimum Maximum
Name and Address Deposit*

Copies of notices of payments
should be mailed to the
Permanent Investor, Attention
of Investment Accounting
Department. All other
communications should be
mailed to the home office
address set forth above.

BANKERS LIFE INSURANCE COMPANY $ 2,000,000
OF NEBRASKA

5900 O Street,

Lincoln, Nebraska 68510

Attention of Financial
Department

Payments by bank wire transfer
of immediately available funds
to First National Bank & Trust
Company, 13th and M Streets,
Lincoln, Nebraska 68508, for
credit to Bankers Life
Insurance Company of Nebraska,
Account No. 070-018 with
instruction to the Bank to
give telephonic confirmation
to the Financial Department.

STATE OF MONTANA 1,000,000
BOARD OF INVESTMENTS

State Capitol Building (Room 236)

Helena, Montana 59601

Attention of James R. Howeth,
Esq.

Commitment*

$ 2,100,000

1,050,000

Totals $25,400,000

$26,670,000
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APPENDIX II

Owners

General Electric Credit Corporation
P.O. Box 8300 _
Stamford, Connecticut 06904

Attention of Manager, Operations--Transporation
Financing Department,

with separate copy to the attention of each of

Investment Officer—-Rail Component; and
Contracts Administration--Rail Component

Connell Leasing Company,

A Division of Connell Rice & Sugar Co., Inc.,
45 Cardinal Drive

Westfield, New Jersey 07092

Attention of Grover Connell, President.

|
;
|
)
f

A2 ‘



APPENDIX III

[CS&M Ref. 5415-005]

EXHIBIT C
to
Participation Agreement

Conditional Sale Agreement dated as of April 1, 1982, as
amended (Secured by Lease Obligations of Burlington Northern
Railroad Company) Interest Rate: 15-1/2%.

CERTIFICATE OF INTEREST

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent") hereby acknowledges receipt from

("Permanent Investor") of

(s ), such sum having been paid by the Permanent
Investor under and pursuant to the terms and conditions of
an Amended and Restated Participation Agreement and
Amendment dated as of September 1, 1982, ("Agreement"),
among Burlington Northern Railroad Company ("Lessee"), the
Agent, The Connecticut Bank and Trust Company, as Trustee
("Trustee"), under a Trust Agreement dated as of April 1,
1982, with the parties named in Appendix II to the Agreement
("Owners"), the Owners, the Investor named therein and the
Permanent Investors named therein. By reason of such
payment the Permanent Investor has an interest in a
principal amount equal to such sum in the CSA Indebtedness
(as defined in the Conditional Sale Agreement hereinafter
mentioned) and in and to (i) the Conditional Sale Agreement
dated as of April 1, 1982, as amended by the Agreement
("CsA"), between the Trustee and General Electric Company
("Builder") and the railroad equipment covered by the CSA,
(1ii) the Agreement and Assignment dated as of April 1, 1982,
between the Builder and the Agent, (iii) the right and
security interest of the Agent in and to the Lease of
Railroad Equipment dated as of April 1, 1982, as amended by
the Agreement, between the Lessee and the Trustee, (iv) the
Assignment of Lease and Agreement dated as of April 1, 1982,
between the Trustee and the Agent and (v) all cash and other
property from time to time held by the Agent under the
Agreement, except to the extent that installments of such
principal amount shall have been paid.

Under the terms of the CSA (subject to the rights
of prepayment contained therein in the event of a Casualty
Occurrence as defined therein) and the Agreement (i) such
principal amount is payable in 16 annual installments on
January 2 in each year commencing January 2, 1984, to and
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including January 2, 1999, calculated as provided in the
CSA, (ii) such principal amount bears interest| from the date
hereof on the unpaid portion thereof from time|to time
outstanding, payable on December 31, 1982, and|thereafter on
each January 2 and July 2 commencing on July 2, 1983, until
such principal amount shall have been paid in full, at
15-1/2% per annum, (iii) all such principal and interest
remaining unpaid after the same shall have becéme due and
payable bears interest at the rate of 16-1/2% per annum.

The Agent has furnished or promptly will furnléh to the
Permanent Investor a schedule of payments reflectlng the
dates and amounts of principal and interest pa§ments to be
made in respect of the interests of the Permanent Investor.
All payments received by the Agent in accordance with the
terms of the Agreement and the CSA shall be dlsbursed by the
Agent in accordance with the terms and condltlons of the
Agreement,

The interests of the Permanent Investor referred
to in this Certificate of Interest may not be transferred
except in the manner provided for in Paragrah 5 of the
Agreement and subject to the terms, conditions|and
limitations provided therein. )

Dated: MERCANTILE-SAFE PEPOSIT AND
TRUST COMPANY, as Agent under
the Agreement, F

!
by ‘ E

Authorized Officer

INQUIRY SHOULD BE MADE TO THE AGENT IF CERTIFICATION
AS TO BALANCE DUE HEREUNDER IS REQUIRED
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Installment
No.

{Interim)

Noh bk Wik

10
11
12
13
14
15
16
17

18
19
20
21
22
23
24
25
26
27

28
29
30
31
32

Schedule I
to

CONDITIONAL SALE AGREEMENT

Amortization Schedule

of each $10,000,000 15-1/2%

Conditional Sale Indebtedness

APPENDIX IV (PRE)

Schedule for Settlements Before September 23, 1982

Date Due

December 31, 1982

July 2,
January
July 2,
January
July 2,
January
July 2,

January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,

January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,

January
July 2,
January
July 2,

January

1983
2, 1984
1984
2, 1985
1985
2, 1986
1986

2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991

2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995
2, 1996
1996

2, 1997
1997

2, 1998

1998
2, 1999

Debt
Service

*

783,611,11**

962,447.34
760,472.83
1,044,612.18
738,452.03
1,066,632.98
713,018.01

1,092,067.01
683,641.71
1,121,443.31
649,712.09
949,780.04
626,456.82
939,607.15
602,187.67
938,100.08
576,154.46

1,340,889.30
516,887.51
1,212,638.57
462,966.80
1,171,760.62
408,035.28
1,170,959.73
348,908.63
1,174,650.45
284,913.64

1,179,621.09
215,573.82
1,185,144.50
140,432.09
1,952,459.04

Interest
Payment

* 08
783,611.11%**
775,000.00
760,472.83
760,472.83
738,452.03
738,452.03
713,018.01

713,018.01
683,641.71
683,641.71
649,712.09
649,712.09
626,456.82
626,456.82
602,187.67
602,187.67
576,154.46

576,154.46
516,887.51
516,887.51
462,966.80
462,966.80
408,035.28
408,035.28
348,908.63
348,908.63
284,913.64

284,913.64
215,573.82
215,573.82
140,432.09
140,432.09

Principal Ending

Recovery Principal
-0- $10,000,000.00
187,447.34 9,812,552.66
284,139.35 9,528,413.31
. 328,180.95 9,200,232.36
379,049.00 8,821,183.36
437,801.60 8,383,381.76
300,067.95 8,083,313.81
313,150.33 7,770,163.48
335,912.41 7,434,251.07

5727553 44—

764,734.84 6,669,516.23
695,751.06 5,973,765.17
708,793.82 5,264,971.35
762,924.45 4,502,046.90
825,741.82 3,676,305.08
894,707.45 2,781,597.63
969,570.68 1,812,026.95

1,812,026.95

-0-

$27,014,237.89 $17,014,237.89 $10,000,000.00 $

* Interest only shall be payable to the extent accrued on this date.

**  These amounts will be lower in respect of any CSA Indebtedness created
after December 31, 1982.
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Installment
NO.

(Interim)

NoOY O Wi

10
11
12
~ 13
14
15
16
17

18
19
20
21
22
23
24
25
26
27

28
29
30
31
32

Schedule for Settlements On or After September 23,) 1982
Debt Interest Prin;ipal Ending -
Date Due Service _Payment Recoyvery Principal
December 31, 1982 § * $ * -0- $10,000,000.00
July 2, 1983 783,611,11**  783,611.11**
January 2, 1984 1,020,223.55 775,000.00 245,223.55 9,754,776.45
July 2, 1984 755,995.17 755,995.17
January 2, 1985 1,039,228.37 755,995.17 283,233.20 9,471,543.25
July 2, 1985 734,044.60 734,044.60 f
January 2, 1986 1,061,178.94 734,044.60 327,134.34 9,144,408.91
July 2, 1986 708,691.69 708,691.69 |
|
January 2, 1987 1,086,531.86 708,691.69 377,840.17 8,766,568.74
July 2, 1987 679,409.08 679,409.08 |
January 2, 1988 1,115,814.47 679,409.08 436,405.39 8,330,163,35
July 2, 1988 645,587.66 645,587.66 i L.
January 2, 1989 943,756.43 645,587.66 298,168.77 8,031,994.58
July 2, 1989 622,479.58 622,479.58 ! :
January 2, 1990 933,374.22 622,479.58 310,894.64 7,721,099.94
July 2, 1990 598,385, 25 598, 385.25 !
January 2, 1991 931,698.82 598,385.25 333,313.57 7,387,786.37
July 2, 1991 572,553. 44 572,553. 44 ;
Jamuary 2, 1992 1,332,146.36 572,553.44 749,592.92 6,628,193.45
July 2, 1992 513,684.99 513,684.99
Jamuary 2, 1993 1,203,730.96 513,684.99 690,045.97 5,938,147.48
July 2, 1993 460,206.43 460,206.43
January 2, 1994 1,162,445.46 460,206.43 702,239.03 5,235,908.45
July 2, 1994 405,782.90 405,782.90
January 2, 1995 1,161,294.11 405,782.90 755,511.21 4,480,397.24
July 2, 1995 347,230.79 347,230.79
January 2, 1996 1,164,634.22 347,230.79 817,403.43 3,662,993.81
July 2, 1996 283,882.02 283,882,02 ;
January 2, 1997 1,169,232.89 283,882.02 885,350.87 -2,777,642.94
July 2, 1997 215,267.33 215,267.33 |
January 2, 1998 1,174,352.87 215,267.33 959,085.54 1,818,557.40
July 2, 1998 140,938.20 140,938.20 .
January 2, 1999 1,959,495.60 140,938. 20 1,818,557.40 -0-
$26,926,889.37 $16,926,889.37 $10,000,000.00 -0--

Schedule I

to

CONDITIONAL SALE AGREEMENT

Amortization Schedule

of each $10,000,000 15-1/2%

Conditional Sale Indebtedness

APPENDIX IV (POST)

*  Interest only shall be payable to the extent accrued on this date!.

**  These amounts will be lower in respect of any CSA Indebtedness created
after December 31 1982. ‘



APPENDIX V

APPENDIX B-1 TO LEASE

Basic Lease Rates for Schedule A Units

For Units Settled For
Before September 23, 1982

For Units Settled For On or
After September 23, 1982

Date Percentage of Purchase Price* Percentage of Purchase Price*
1/2/84 10.51812659% 10.38385003%
1/2/85 10.51812659% 10.38385003%
1/2/86 | 10.51812659% 10.38385003%
1/2/87 10.51812659% 10.38385003%
1/2/88 10.51812659% 10.38385003%
1/2/89 10.51812659% 10.38385003%
1/2/90 10.51812659% 10.38385003%
1/2/91 10.51812659% 10.38385003%
1/2/92 12.85548808% 12.69137229%
1/2/93 12.85548808% 12.69137229%
1/2/94 12.85548808% 12.69137229%
1/2/95 12.85548808% . 12.69137229%
1/2/96 12.85548808% 12.69137229%
1/2/97 12.85548808% 12,69137229%
1/2/98 12.85548808% 12.69137229%
12.85548808% 12.69137229%

1/2/99

* As defined in paragraph 4.1 of the CSA.
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APPENDIX VI

APPENDIX B-2 TO LEASE

Contingent Lease Rates for Schedule A Units

For Units Settled For For Units Settled For On or:
Before September 23, 1982 After September 23, 1982
Date Percentage of Purchase Price* Percentage of Purchase Price*
12/31/82 ** **
7/2/83 4,55992801%*** 4,.53252758%*%**
7/2/84 4.42528355% 4,37279279%
7/2/85, 4.29714187% 4.24582724%
7/2/86 4,14913820% 4.09918213%
7/2/87 3.97819396% 3.92%80695%
7/2/88 3.78075338% 3.73@17862%
7/2/89 3.64542814% 3.60%51794%
7/2/90. 3.50420302% 3.46&15260%
7/2/91 3.35271260% 3.31&73749%
7/2/92 3.00783105% 2.97143554%
7/2/93 2.69405993% 2.66h90499%
7/2/94 2.37440674% 2.34711092%
7/2/95 2.03034164% 2.00843648%
7/2/96 1.65794702% 1.642201740%
7/2/97 1.25445017% 1.24513945%
7/2/98 0.81719133% 0.81520829%

* As defined in paragraph 4.1 of the CSA. If only one Owner fails
to transmit to the Vendor its funds due on any date specified below,
the percentage set forth above opposite such date shall be reduced to
the percentage obtained by multiplying the percent&ge set forth .
opposite such date by the percentage share of sucthwner set forth in
Section 1.04 of the Trust Agreement. [

** Such percentage of Purchase Price as shall be'equal to the
interest payable to the Permanent Investors on December 31, 1982.

*** Thjs figure will be lower in respect of any CSA Indebtedness
created after December 31, 1982. |

43



APPENDIX VII

APPENDIX C TO LEASE

Casualty Values for Schedule A Units

Settlements Settlements
Prior To On or After
September 23, 1982 September 23, 1982

Casualty Payment Percentage of Percentage of

Date Purchase Price Purchase Price
January 2, 1983 96.10% 93.55%
July 2, 1983 104.41% 102.06%
January 2, 1984 99.67% 97.67%
July 2, 1984 107.54% 105.69%
January 2, 1985 101.72% 100.14%
July 2, 1985 109.01% 107.53%
January 2, 1986 102.08% 100.78%
July 2, 1986 108.71% 107.44%
January 2, 1987 100.61% 99.43%
July 2, 1987 106.57% 105.36%
January 2, 1988 98.40% 97.25%
July 2, 1988 104.01% 102.83%
January 2, 1989 95.91% 94.82%
July 2, 1989 101.16% 100.03%
January 2, 1990 92.99% 91.94%
July 2, 1990 98.04% 96.97%
January 2, 1991 89.79% 88.80%
July 2, 1991 94.64% 93.62%
January 2, 1992 83.96% 83.06%
July 2, 1992 88.40% 87.47%
January 2, 1993 77.55% 76.75%
July 2, 1993 81.57% 80.75%
January 2, 1994 70.54% 69.85%
July 2, 1994 74.13% 73.42%
January 2, 1995 62.92% 62.35%
July 2, 1995 66.02% 65.43%
January 2, 1996 54.61% 54.17%
July 2, 1996 57.19% 56.74%
January 2, 1997 45.56% 45.26%
July 2, 1997 47.58% 47.27%
January 2, 1998 32.73% 32.57%
July 2, 1998 34.14% 33.98%
January 2, 1999 20.00% 20.00%
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