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Dear Madam Secretary:

On behalf of Mercantile-Safe Deposit and Trust
Company I submit for filing and recording under 49 U.S.C.
§ 11303(a), and the regulations promulgated thereunder,

the enclosed ten executed counterparts of a document

entitled "Equipment Trust Agreement." This is a new
filing.

The aforesaid document is .a trust document
entered into in connection with the construction of

certain railroad equipment and the issuance and sale of
related trust certificates.

The aforesaid document covers 67 3100'h.p.

B-30-7A cabless diesel electric road freight locomotives,
or as substituted therefor.

The parties to this transaction are:

Mercantile-Safe Deposit and Trust Company -
Trustee

2 Hopkins Plaza :%
Baltimore, Maryland 21203 m

, _ <
Burlington Northern Railroad Company - DebtgY™
1111 Third Avenue

s
[==
x
~3

£° o
Seattle, Washington 98101 = 2
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Enclosed is a check in the amount of fifty dellaxrs?
($50.00) to pay the recordation fee for the instant do&imen®”

1y

A short summary of the document to appear in the
Index is as follows:

"Covers 67 diesel locomotives."

Once the filing has been made, please return to
bearer the stamped executed counterparts not needed for your
Also please return to bearer the fee receipt, the



letter from the Interstate Commerce Commission acknow-
ledging the filing, and the two extra copies of this
letter of transmittal, stamped to indicate the filing

and recording.
ery truly y frs,
}
w/ / ﬂAAowrW”

1Ien H. HA¥ ison, Jr

Honorable Agatha L. Mergenovich
Secretary
Interstate Commerce Commission
Washington, D.C. 20423
Enclosures
AHH/iw

BY HAND
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Futerstate Commeree Commission 6/7/83
Washington, B.C. 20423

OFFICE OF THE SECRETARY

Allen H, Harrison,Jr.
Wilmer,Cutler & Pickering
1666 K, Street,N.W.
Washington, D.C. 20006

Dear gyyy

The e\closed docunﬁntl s) was recorded pursuant to the provi-

siens- ﬁ%{;\tion 11303 of t'ﬁe Interstate Commerce Act,49 U.S.C.

B \

11303, on 6/7/83 at 3:00pm , and assigned re-
recordaf.ion number (s) . 14034

Sincerely yours,

~ / o Ten ;\/;7.( L/(‘M—{WZ(/"‘J

Agatha L. Mergeﬂov1ch

~ Secretary

Enclosure (s)

.

~.

SE-30
(7/79)
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BURLINGTON NORTHERN RAILROAD COMPANY
EQUIPMENT TRUST OF 1983

SERIES 2

EQUIPMENT TRUST AGREEMENT
Dated as of May 15, 1983

By and Between

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY,
Trustee

and

BURLINGTON NORTHERN RAILROAD COMPANY
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EQUIPMENT TRUST AGREEMENT, dated as of
May 15, 1983 (heréinaf’cer called this Agreement), by
and between MgercaNTILE-SAFE Dgerposir axp Trust
Company, a corporation duly organized and existing

 under the laws of the State of Maryland, as Trustee
(hereinafter called the Trustee), of the first part, and
BurLineron NorrHERN Rarmtroap CompANy, a corpo-
ration duly organized and existing under the laws of
the State of Delaware (hereinafter called the Com-
pany), of the second part.

. WaEreas, the Company has contracted or will contract
for the construction and transfer to the Trustee of the
railroad equipment deseribed in Schedule A hereto; and

‘WHEREAS, title to such railroad equipment is to be vested
in and is to be retained by the Trustee, and such railroad
equipment is to be leased to the Company hereunder until
title is transferred under the provisions hereof ; and

Waereas, Burlington Northern Railroad Company
Equipment Trust of 1983, Series 2 Certificates (herein-
after called Trust Certificates), are to be issued and sold
from time to time in an aggregate principal amount not
exceeding $50,000,000, and the net proceeds (as hereinafter
defined) of such sale together with such other cash, if any,
as may be required to be deposited by the Company as
hereinafter provided is to constitute a fund equal to the
aggregate principal amount of Trust Certificates so issued
and sold to be known as BurringTon NorTHERN RAILROAD
Company EquremeNnT TrRUST oF 1983, SERIES 2, to be applied
by the Trustee from time to time in payment of the Cost
of the Trust Equipment, any remainder of the Cost thereof
to be paid out of advance rentals to be paid by the Company
as provided herein; and

. WaEREAs, the text 6f the Trust Certificates shall be in
substantially such form (not inconsistent with this Agree-
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ment) as shall be established by or pursuant to a resolution
of the Board of Directors of the Company or in one or more

agreements supplementlal to this Agreement; and

WaEREas, the guaranty to be endorsed on the Trust Cer-
tificates by the Company is to be substantially in the fol-
lowing form:

[FORM OF GUARANTY FOR TRUST CERTIFICATE ]

BurrLineTroN NorTHERN RAtLroap CompaNy, for a valuable
consideration hereby {Jnconditionally guarantees to the
registered holder of th(la within Certificate the prompt pay-
ment of the principal of said Certificate, and of dividends
thereon at the dividend rate specified therein on the semi-

annual dates specified
the dividend rate on
unpaid dividends to ¢t
enforceable, in accords
icate and the Equipm
therein.

WaEREAS, it is desi
Trust Certificates the

in said Certificate, with interest at
any unpaid principal and on any
he extent that it shall be legally
ince with the terms of said Certif-
lent Trust Agreement referred to

BurrixeTon NORTHERN Rarmroap
CoMPANY

By

Vice President

ed to secure to the holders of the
payment of the principal thereof

and dividends thereon, as hereinafter more particularly

provided, and to evide
Trust Certificates in s

nce the rights of the holders of the
ubstantially the forms hereinbefore

provided;

Now, THEREFORE, in| consideration of the mutual cov-
enants and: promises herein contained, the parties hereto

hereby agree as follows:
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ARTICLE 1

DEFINITIONS

For all purposes of this Agreement, unless the context
otherwise requires: '

Affiliate of the Company shall mean any corporation,
which, directly or indirectly, controls or is controlled by,
or is under common control with, the Company. For the
purposes of this definition, control (including controlled
by and under common control with), as used with respect
to any person, shall mean the possession, directly or in-
directly, of the power to direct or cause the direction of
the management and policies of such person, whether
through the ownership of voting securities or by contract
or otherwise.

 Company shall mean Burlington Northern Railroad
Company.

Cost, when used with respect to Equipment, shall mean
the actual cost thereof, and shall include only such items
as may properly be included in such cost under the Inter-
state Commerce Commission’s Uniform System of Accounts
for Railroad Companies, as in effect at the time in question,
or the accounting rules of such other Federal governmental
authority having jurisdiction over the accounts of the
Company, or to the extent not determined thereby or in
case there be no such accounting rules of the Interstate
Commerce Commission or other Federal authority in effect
at such time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash and
any advance rentals on deposit with the Trustee as provided
in the first paragraph of Section 2.01 hereof and, when re-
quired or indicated by the context, any Investment Secu-
rities purchased by the use of such cash or rentals pursuant
to the provisions of Section 8.08 hereof, (b) any advance
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rental on deposit with the Trustee pursuant to Section
4.04(A) (1) hereof, anz} (c) any sums restored to Deposited
Cash from rentals pursuant to Section 4.04(B)(1) hereof

and on deposit with the Trustee. }

Equipment shall nilean new standard-gauge railroad
equipment (other than passenger or work equipment) as
described in Schedule |A hereto, or as substituted therefor
as provided herein, w,rhich-qshall have been first put into
operation after May 15, 1983.

The estimated cost of any Trust Equipment shall mean
the estimated cost thereof specifically set forth herein or in
any supplement hereto.

The fair value of any unit of Equipment shall be deemed
to be the Cost thereof less depreciation accrued on such
Equipment computed|by the straight-line method at the
rate of one-third of one per cent of the Cost for each
calendar month from |the date the same was first put into
operation to the date as of which the value is to be
determined.

Final Maturity Date shall mean the last date on which
the principal of any of the Trust Certificates issued here-
under is due and payable.

Investment Securities shall mean (a) bonds, notes or other
obligations of or gu'aranteed by the United States of
America or obligations for which the faith of the United
States is pledged to provide for the payment of the interest
and principal, (b) open market commercial paper of any
bank, bank holding company, trust company or finance com-
pany incorporated and doing business under the laws of the
United States of America or one of the states thereof given
a rating of ‘“A-1”’ ’by| Standard & Poor’s Corporation or
“P-1”’ by the Commereial Paper Division of Moody’s In-
vestors Service, Inec., or an equivalent rating by a successor
thereto or a similar | rating service substituted therefor,
(¢) negotiable certificates of deposit in banks or trust com-
‘panies incorporated or doing business under the laws of the
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United States, of America or one of the states thereof hav-
ing a capital and surplus aggregating at least $50,000,000
and having outstanding securities, or having a parent with
outstanding securities, rated ‘“A’’ or better by one of the
above-mentioned rating services and (d) repurchase agree-
ments secured by any of the foregoing.

The word holder, when used with respect to Trust
Certificates, shall mean the registered holder of such Trust
Certificates and shall include the plural as well as the
singular number.

Officer’s Certificate shall mean a certificate signed by a
Vice President or the Treasurer of the Company.

Opinion of Counsel shall mean an opinion in writing of
counsel who may be of counsel to the Company or who shall
be satisfactory to the Trustee.

Original Issuance Date with respect to the Trust Cer-
tificates shall mean the earliest date any such Trust Certifi-
cate is issued.

Overdue Rate shall mean the highest dividend borne by
any of the Trust Certificates at the time outstanding.

Request shall mean a written request for the action
therein specified signed on behalf of the Company by a
Vice President, an Assistant Vice President or the
Treasurer of the Company and delivered to the Trustee.

Total Authorized Issue shall mean $50,000,000.

Trust Certificates shall mean the Trust Certificates is-
sued hereunder.

Trust Equipment shall mean all Equipment at the time
subject to the terms of this Agreement.

Trustee shall mean Mercantile-Safe Deposit and Trust
Company, a corporation duly organized and existing under
the laws of the State of Maryland, and any successor as
trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and
words of similar import as used in this Agreement refer to
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this Agreement as a|whole and not to any partmular
Article, Section or sub 11v151on hereof.

ARTICLE 1I
TrusT CERTIFICATES AND ISSUANCE THEREOF

Seorron 2.01. The net proceeds (excluding premium and
accrued dividends, if ainy) of the sale of any of the Trust
Certificates shall forthwith upon issuance thereof, from
time to time, be deposited in cash with the Trustee. At the
same time the Company shall, if necessary, deposit with the
Trustee any advance rental payable by the Company to the

Trustee under Section if!c.04(A) (1) hereof.

Thereupon, without waiting for the recording or filing of
this Agreement or of :lmy other instrument respecting the
Trust Equipment, the |Trustee shall, subject to the provi-
sions of Section 2.03, fissue and deliver, as the Company
shall direct by a Request containing the information re-
quired by this Section 2.01 and Sections 2.02, 2.05 and 4.04,

hereof, Trust Certlﬁczlltes substantially in the form set

forth in or attached ta such Request and in the aggregate

principal amount so 'sl)ld. The Trust Certificates may be

issued in such form o!r forms established as provided in
Section 2.03 hereof as: specified by the Company in said
Request; provided that the aggregate prinecipal amount of
all the Trust Certlﬁcates s0 issued shall mature not later
than May 15, 1998. Any premium and accrued dividends
received upon the sale |of the Trust Certificates shall forth-

with be paid to the Company.

Section 2.02. FEach|of the Trust Certificates shall repre-
sent an interest in the principal amount therein specified
in the trust created hereunder and shall bear dividends on
said principal amount| at the rate or rates to be specified
by the Company in the Request provided for in Section 2.01
‘hereof delivered in connection with the issuance of such
Trust Certificates, payable on the dates set forth in such
Request. Dividends shall be calculated on the basis of a
360-day year of 12 30-day months.
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- The aggregate principal amount of Trust Certificates
issuable in one or more installments which shall be executed
and delivered by the Trustee hereunder shall not exceed
the Total Authorized Issue, except as provided in Sections
2.05, 2.06 and 2.07 hereof. Each of the Trust Certificates
shall bear upon its face the due date thereof together with
such numbers, descriptions or marks of identification as
the Trustee may determine.

The principal amount of the Trust Certificates shall be-
come due in the manner and on the date or dates specified
in the Request delivered pursuant to Section 2.01 hereof.

Secrion 2.03. The Trust Certificates shall be substan-
tially in such form (not inconsistent with this Agreement)
as shall be established by or pursuant to a resolution of
the Board of Directors or Executive Committee of the
Board of Directors of the Company or in one or more
agreements supplemental to this Agreement, and the guar-
anty to be endorsed on the Trust Certificates by the Com-
pany as hereinafter in Section 7.02 hereof provided shall
be in substantially the form hereinbefore set forth.

Secrion 2.04. The Trust Certificates shall not be valid
or become obligatory for any purpose until signed in the
name and on behalf of the Trustee by the facsimile signa-
ture of one of its Vice Presidents and its corporate seal in
facsimile shall be attested by the manual signature of one
of its Authorized Officers. In case any officer of the Trustee
whose signature, whether facsimile or not, shall appear on
any of the Trust Certificates shall cease to be such officer
of the Trustee before the Trust Certificates shall have been
issued and delivered by the Trustee, or shall not have been
acting in such capacity on the date of the Trust Certificates,
such Trust Certificates shall be adopted by the Trustee and
be issued and delivered as though such person had not
ceased to be, or had then been acting as, such officer of
the Trustee. ‘ ’

SectIoN 2.05. 'The Trust Certificates shall be in the de-
nominations of $1,000 or any multiple thereof; shall be
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registered as to both principal and dividends, in the name
of the holder; shall be transferable upon presentation and
surrender thereof for |transfer at the corporate trust office
of the Trustee in the City of Baltimore, State of Maryland,
accompanied by appropriate instruments of assignment and
transfer, duly executed by the registered holder of the
surrendered Trust Certificate or Certificates or by duly
_authorized attorney, in form satisfactory to the Trustee;
and shall be dated the| Original Issuance Date, or, if issued
on or after the first -(liividend payment date following the
Original Issuance Daf:e, as of the dividend payment date

to which dividends shall have been paid, next preceding or

coinciding with the dz;,te of issue, whichever is later, or if

no dividend shall hawlze been paid, the Original Issuance
Date, and shall bear [dividends from the date thereof.

The Trust Certificates may be exchanged for a like aggre-
gate principal amount of Trust Certificates of the same
tenor and maturity of|authorized denominations. The Trust
‘Certificates to be exchanged shall be surrendered at said
office of the Trustee|in the City of Baltimore, State of
Maryland.

Anything to the contrary herein notwithstanding, the
parties hereto may deem and treat the registered holder
of any Trust Certificate as the absolute owner of such Trust
Certificate for all pu'rposes and shall not be affected by
any notice to the contrary.

For any registration of transfer or any exchange the
Trustee shall require the payment of a sum sufficient to
reimburse it for any governmental charge connected
therewith.

Each Trust Certificate delivered, pursuant to any pro-
vision of this Agreement, in exchange or substitution for,
or upon the transfer|of, the whole or any part of one or
more other Trust Certificates shall carry all the rights to
dividends accrued and unpaid, and to acerue, which were
carried by the whole or such part of such one or more other
Trust Certificates, and, anything to the contrary herein not-
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withstanding, such Trust Certificate shall be so dated that
neither gain nor loss in dividends shall result from such
exchange, substitution or transfer.

In the event that all or any part of the Trust Certificates
are issued pursuant to Section 2.01 hereof to a subsidiary
of the Company or any interim investor approved by the
Company (as evidenced by a Request), and should such
subsidiary or interim investor decide to make a secondary
offer of such Trust Certificates, upon surrender for trans-
fer of such Trust Certificates as hereinabove provided
in this Section 2.05, the Trustee shall, upon Request, issue
and deliver to the purchaser of such Trust Certificates,
new Trust Certificates in such form or forms specified in
said Request (which shall contain the information required
by, and comply with the provisions of, Section 2.01 hereof)
and in like principal amount and bearing dividends at such
rate as may be specified in said Request.

The Trustee shall not be required (i) to issue, register,
transfer or exchange Trust Certificates for a period of 10
days next preceding any dividend payment date, or (ii) to
issue, transfer or exchange any Trust Certificates during
a period beginning at the opening of business 10 days be-
fore any selection of Trust Certificates to be redeemed and
ending at the close of business on the day of the mailing of
the relevant notice of redemption, or (iii) to transfer or
exchange any Trust Certificate called or being called for
redemption in whole or in part.

Srctrow 2.06. In case any Trust Certificate shall become
mutilated or defaced or be lost, stolen or destroyed, then on
the terms herein set forth, and not otherwise, the Trustee
apon Request, shall execute and deliver a new Trust Cer-
tificate of like maturity, tenor and date, and bearing such
number, designation or other mark of identification as the
Trustee may determine, in exchange and substitution for,
and upon cancellation of, the mutilated or defaced Trust
Certificate or in lieu of or in substitution for the same if
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lost, stolen or destroyed. The Company shall execute its
guaranty on any Trust Certificates so delivered. The ap-
plicant for a new Trust Certificate shall furnish to the
Trustee and to the Conlapany evidence to their satisfaction
of the loss, theft, or delzstruction of such Trust Certificate
alleged to have been lost, stolen or destroyed, and of the
ownership and authenticity of such mutilated, defaced, lost,
stolen or destroyed Trust Certificate and also such security

and indemnity as may
the Company, in their d
and charges of such s
Certificates shall be is
press condition that the
in respect of the repla
stolen or destroyed Tr

be required by the Trustee and by
iscretion, and shall pay all expenses

ubstitution or exchange. All Trust
sued, held and owned upon the ex-
o foregoing provisions are exclusive

cement of mutilated, defaced, lost,
ust Certificates and shall preclude

s and remedies, any law or statute
fter enacted to the contrary not-

any and all other righf
now existing or herea
withstanding.

Section 2.07. - At any time prior to the issue of definitive
Trust Certificates the [Trustee shall, upon Request, issue
and deliver, in lieu of definitive Trust Certificates, tem-
porary Trust Certificates in any denomination or denomi-
nations specified in such Request. Such temporary Trust
Certificates shall be substantially of the tenor of the defini-
tive Trust Certificates iin lieu of which they are issued and
may be issued with suclll insertions, omissions, substitutions
and variations as may be appropriate.

Temporary Trust Clertiﬁcates shall be exchangeable at
the corporate trust office of the Trustee in the City of
Baltimore, State of Maryland, without charge to the holder
for the definitive Trust|Certificates in lieu of which they are
issued, and upon surrender and cancellation of any of such
temporar‘y-vTrust Certificates. the Trustee shall issue and
‘deliver in exchange therefor definitive T'rust Certificates of
‘the same tenor and maturity -and for the same aggregate
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principal amount. Until so exchanged, .the holders of the
temporary Trust Certificates shall be entitled to the same
rights hereunder as if the temporary Trust Certificates had
been so exchanged.

ARTICLE III

AcquisiTioN or Trust EquipMENT BY TRUSTEE;
Depostrep Casm

Secrion 3.01.  The Company, as speedily as may be, shall
cause to be constructed and shall cause to be sold, assigned,
transferred and set over unto the Trustee, as trustee for
the holders of the Trust Certificates, the Equlpment de-
-scrlbed in Schedule A hereto.

To that end the Company hereby assigns, or as speedily
as may be after entering into the contract or contracts for
the construction of such Equipment agrees to assign, to the
Trustee all its rights, title and interest under said contract
or contracts. Such Equipment shall be delivered to the
Company, which is hereby designated by the Trustee as its
agent to receive such delivery, and an Officer’s Certificate
as to such delivery shall be conclusive evidence of such de-
livery.

In the event that it may be deemed necessary or desirable
to procure for the transportation services of the Company,
and to include in the trust hereby created, other Equip-
‘ment in lieu of any of the Equipment specifically described
in Schedule A hereto prior to the delivery of such Equip-
ment to the Trustee, the Company may cause such other
Equipment to be constructed and to be sold, assigned,
transferred and set over unto the Trustee, to be substituted
under the trust, and to that end the Company, upon enter-
ing into a contract or contracts for the construction of such
other Equipment, shall assign to the Trustee all its rights,
‘title and interest under the said contract or contracts.
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" Secrox 3.02. From time to time, when and as any of
‘the Trust Equipment shall have been delivered to the Trus-
tee or its agent pursuant to this Article III, the Trustee
shall (subject to the p1|~ovisions of Section 3.03 hereof) pay,
upon Request, to the nllanufacturer or manufacturers of the
delivered Trust Equipment out of Deposited Cash an
amount which, together with all payments previously made
out of Deposited Cash|upon deliveries of Trust Equipment,
will equal not more tlllan the aggregate Cost of the Trust
Equipment then and theretofore delivered to the Trustee.

Secrion 3.03. The Company covenants that, contempo-
raneously with the delivery to the Trustee of the documents
required by Section 3|04 hereof in respect to any delivery

- of Trust Equipment, it will pay to the Trustee the advance
rental provided in Section 4.04(A)(2) hereof, and there-
upon. the Trustee shall, upon Request, pay to the manufac-
turer or manufacturers of the delivered Trust Equipment
by the use of such adlvance rental, the portion of the Cost
of the delivered Trust Equipment not paid out of Depos-
ited Cash as provided for in Section 3.02 hereof.

Section 3.04. The Trustee shall not pajf out any Depos-
ited Cash against the|delivery of any of the Trust Equip-
ment unless and until|it shall have received:

(a) An invoice or invoices from the manufacturer
“or manufacturers and an Officer’s Certificate which
shall state (i) that the Trust Equipment, described
and specified by; number therein, is Kquipment as
herein defined, (ii) that the Cost of such Trust Equip-
ment is an amourlxt therein specified or is not less than
an amount thereii specified, and (iii) that such Trust
Equipment has been delivered to the Company, as
agent for the Trustee, and has been plated or marked
in accordance with the provisions of Section 4.06

hereof;
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(b) A bill or bills of sale of such Trust Equipment
from the manufacturer or manufacturers thereof to
the Trustee, which bill or bills of sale shall contain a
warranty or guaranty to the Trustée that the title to
the Trust Equipment described therein is free from
all liens and encumbrances; :

(¢) An Opinion of Counsel that such bill or bills of
sale are valid and effective, either alone or in connec-
tion with any other instrument referred to in and ac-
companying such opinion, to vest in the Trustee title
to such Trust Equipment free from all liens and en-
cumbrances ; and

(d) In case of any Trust Equipment not specifically
described herein, an Opinion of Counsel that a proper
supplement hereto in respect of such Trust Equipment-
has been duly executed by the Trustee and the Com-
pany, and duly filed and recorded in accordance with
Section 7.04 hereof. ‘

Any Officer’s Certificate pursuant to this Section 3.04 may
state that the Cost of the Trust Equipment therein referred
to is tentatively determined, subject to final adjustment to
be evidenced in a final Officer’s Certificate to be delivered
to the Trustee.

If the aggregate final Cost of the Trust Equipment shall
be less than 100% of the aggregate principal amount of
Trust Certificates issued hereunder, the Company will cause
to be transferred to the Trustee additional Equipment in
such amount and of such Cost that the aggregate final Cost
of the Trust Equipment will be at least 100% of the aggre-
gate principal amount of Trust Certificates issued here-
under and, whether or not Deposited Cash is to be paid
out in respect of such additional Trust Equipment, will
furnish to the Trustee in respect of such additional Trust
Equipment the documents set forth in the first paragraph

‘of this Section 3.04.



" Secrron 3.05. Intere

[14].

st, if any, allowed by the Trustee

upon any moneys received by it under the provisions hereof
and any interest (in excess of accrued interest paid from

Deposited Cash at the
aceruing upon any inv

mitted by Section 8.08

time of purchase) or other profit
ostment of Deposited Cash as per-
hereof, shall belong to the Company

and be paid to it by the Trustee, as long as the Company

shall not be known to

under.

the Trustee to be in default here-

ARTICLE IV

- Leasg or TrustT

EqurpMENT To THE CoMPANY

Secrion 4.01. The Trustee does hereby let and lease all

the Trust Equipment

Maturity Date.

to the Company until the Final

Section 4.02. In thle event that the Company shall, as
provided in Section 3.01 and 3.04 hereof or in Section 4.07
hereof, cause to be transferred to the Trustee other Equip-
ment in addition to or in substitution for any of the Equip-
ment herein specifically described, such other Equipment
shall be included as parit of the Trust Equipment by supple-

ment hereto and shall

ditions hereof in all r

be subject to all the terms and con-
espects as though it had been part

of the Trust Equipment herein specifically described.

“ . Sectioxy 4.03. As and when any Equipment shall from
time to time be transfered and delivered to the Company
as agent for the Trustee, the same shall, ipso facto and
without further instrument of lease or transfer, pass under

and become subject to

all the terms and provisions hereof.

| Secrion 4.04. The Company hereby accepts the lease of
all the Trust Equipment, and covenants and agrees to

accept delivery and possession hereunder of the Trust

Equipment as hereinh

covenants and agrees

efore provided; and the Company
to pay the Trustee at its corporate
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trust office (or, in the case of taxes, to the proper taxing
authority), in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts, rent hereunder
which shall be sufficient to pay and discharge the following
items, when and as the same shall become due and payable
(whether or not any of such items shall become due and
payable prior to the delivery and lease to the Company of
any of the Trust Equipment) :

(A) The Company shall pay to the Trustee, as here-
inafter provided, as advance rental hereunder, sums
- which in the aggregate shall be equal to the difference
between the aggregate Cost of the Trust Equipment
(other than Trust Equipment subjected hereto pur-
suant to Section 4.07) and the portion of such Cost
to be provided out of the net proceeds (excluding
premium and accrued dividends, if any) of the sale
of the Trust Certificates, the intention being that,
when all such Trust Equipment shall have been
delivered to the Company as agent for the Trustee, the
Company shall have paid or shall pay to the Trustee,
as advance rental hereunder, a sum equal to the
- amount by which the aggregate Cost of such Trust
Equipment exceeds such net proceeds of the sale of
the Trust Certificates. The Company agrees to pay
such advance rental as follows:
(1) At the time of issue of the Trust Certlﬁcates
a sum which, when added to such net proceeds of
the sale of the Trust Certificates deposited with the
Trustee, will make the total sum deposited equal to
the principal amount of the Trust Certificates
issued; and
(2) Upon delivery of any of such Trust Eqmp-
ment a sum equal to the portion of the Cost of such
delivered Trust Equipment not paid out of. Depos-
ited Cash as provided for in Section 3.02 hereof.
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(B) In addition|to such advance rental the Company
shall pay to the Trustee, as hereinafter provided, as,
rental for the Trust Equipment and whether or not at
the time any thereof shall have been delivered to the

- Company, the following:

(1) (a) Thel necessary and reasonable expenses
of the trust hereby created, including compensation
and expenses provided for herein, and (b) an amount
equal to any expenses incurred or loss of principal
(including interest acerued thereupon at time of pur-
chase) in connection with any purchase, sale or re-
demption by the Trustee of Investment Securities;

(2) Any and| all taxes, assessments and govern-
mental charges|upon or on account of the income or
property of the trust, or of this Agreement, which
the Trustee as |such may be required to pay;

(3) (a) The amounts of the dividends payable
on the Trust Ce'rtiﬁcates, when and as the same shall
become payable', and (b) interest at the Overdue Rate
from the due date, upon the amount of any dividends
payable under this subparagraph (3) and the follow-
ing subparagralph (4) which shall not be paid when
due, to the extent legally enforceable;

(4) (a) To|the extent the Trust Certificates are
issued in a form providing for a mandatory sinking
fund, as a sink'ing fund for such Trust Certificates,
.an amount sufficient to redeem the aggregate prin-
cipal amount olf such Trust Certificates set forth in
the Request delivered pursuant to Section 2.01 hereof
on each of the dates (hereinafter called ‘‘sinking
fund dates’’) ,set forth in such Request and (b) to
the extent the Trust Certificates are issued in a form
providing for an optional sinking fund, as a sinking
fund for such Trust Certificates, an amount sufficient
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to redeem on the next succeeding sinking fund date
on which such optional sinking fund payment is
authorized the aggregate principal amount of such
Trust Certificates (not to exceed the aggregate prin-
cipal amount of such Trust Certificates required to
be redeemed on such next succeeding sinking fund
date pursuant to the sinking fund provided for in
clause (a) of this subparagraph (4)) set forth in a
Request, which shall be irrevocable, delivered mnot
more than 90 days nor less than 60 days preceding
such sinking fund date; and

(6) The principal of the Trust Certificates, when
and as the same shall become payable, whether in
whole or in part, whether upon the respective stated
dates of maturity thereof, by call for redemption or
otherwise under the provisions thereof or of this
Agreement. '

The Company may credit, at its option, in lieu of making all
or any part of any rental payment in respect of any manda-
tory or optional sinking fund in cash, pursuant to a Request
delivered not later than 45 days next preceding the sinking
fund date on which such rental payment is due, against
such rental payment, any Trust Certificates of the tenor
in respect of which such sinking fund is required by the
Company (not theretofore credited or redeemed) specified
‘(as to serial numbers and principal amounts thereof)
in such Request. The Company shall, on or prior to such
sinking fund date of the year in which rental payment is
due, deliver to the Trustee for cancellation (if not thereto-
fore delivered to the Trustee) all such Trust Certificates.
The amount of the rental payment toward which any such
Trust Certificate is to be credited shall be reduced by an
amount equal to 100% of the principal of such Trust Cer-
tificate plus the dividends thereon accrued to the date on
which the rental payment is due.
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"Nothing -herein or in the Trust Certificates contained
shall be deemed to impose on the Trustee or on the Com-
pany any obligation to pay to the holder of any Trust Cer-
tificate any tax, assessment or governmental charge re-
quired by any present or future law of the United States
of America or of any state, county, municipality or other
taxing authority thereof to be paid on behalf of, or with-
held from the amount payable to, the holder of any Trust
Certificate. The company ghall not be required to pay any
‘tax, assessment or governmental charge so long as it shall
in good faith and by approprlate legal proceedings contest
the validity thereof, unless in the judgment of the Trustee
the rights or inferest (!)f the Trustee or of the holders of
the Trust Certiﬁcates| may be materially endangered
thereby.

Secrion 4.05. At the termination of the lease provided
herein and after all paJyments due or to become due from
the Company hereundex!- shall have been completed and fully
made to the Trustee, (1) such payments shall be applied
and treated as purchase money and as the full purchase
price of the Trust Equipment, (2) any moneys remaining
in the hands- of the Tirustee after providing for all out-
standing Trust Certificates and after paying the expenses
of the Trustee, including its reasonable compensation, shall
be paid to the Company, (3) title to all the Trust Equip-
ment shall vest in the Company, and (4) the Trustee shall
execute for record in pubhc offices, at the expense of the
Company, such 1nstrument or instruments in writing as
reasonably shall be requested by the Company in order to
make clear upon publi¢ records the Company’s title to all
the Trust Equipment under the laws of any jurisdiction;

provided, however, thalt until that time title to the Trust

Equipment shall not p‘lass to or vest in the Company, but
title to and ownership Iof all the Trust Equipment shall be

and remain in the Trustee, notwithstanding the delivery of
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the Trust Equipment to and the possession and use thereof
by the Company. ‘ ‘

- Secrion 4.06. The Company agrees that, at or before
the delivery to the Company of each unit of the Trust
Equipment, there shall be plainly, distinctly, permanently
and conspicuously placed and fastened upon each side of
such unit a metal plate bearing the following words, or
such words shall be otherwise plainly, distinetly, perma-
nently and conspicuously marked on each side of such unit,
in either case in letters not less than one inch in height:

OwneD BY A BaXNK or Trust CompaNy UxnDER A SECU-
RITY AGREEMENT FILEp Uwnper True InteRsTaTE CoM-
MERCE Act, SEcTION 11303.

Such plates or marks shall be such as to be readily visible
and as to indicate plainly the Trustee’s ownership of each
unit of the Trust Equipment. In case, prior to the termina-
tion of the lease provided for herein, any of such plates or
marks shall at any time be removed, obliterated, defaced or
destroyed, the Company shall promptly cause the same to
be restored or replaced. The Company shall not change;
or permit to be changed, the numbers of any of the Trust
Equipment at any time covered hereby (or any numbers
which may have been substituted as herein provided)
except in accordance with a statement of new numbers to
be substituted therefor which previously shall have bheen
filed with the Trustee by the Company and which shall be
filed and recorded as provided in Section 7.04 hereof.

The Trust Equipment may be lettered “Burlington
Northern Railroad Company”, “Burlington Northern”,
“BN”’, with the name insignia, emblem or initials of
any Affiliate which is permitted to use the Trust Equip-
ment as herein provided, or in some other appropriate
manner, for convenience of identification of the leasehold
interest of the Company therein. During the continuance of
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‘the lease provided for herein, the Company shall not allow
the name of any person, association or corporation to be
placed on any of the|Trust Equipment as a designation
which might be interpreted as a claim of ownership thereof
by the Company or by any person, association or
corporation other than the Trustee.-

Secrion 4.07. The Company agrees that it will maintain
and keep all the Tr{lst Equipment in good order and
proper repair at its own cost and expense, unless worn
out, unsuitable for use, lost, stolen or destroyed. Whenever
any of the Trust Equipment shall be worn out, unsuitable
for use, lost, stolen or destroyed, the Company shall deliver
to the Trustee an Officer’s Certificate, describing such Trust
Equipment and stating the then fair value thereof and shall
either (a) deposit with the Trustee an amount in cash equal
to such fair value or| (b) cause to be transferred to the
Trustee additional Equipment, free from all liens and
encumbrances (other than those which have been duly sub-
ordinated to the Trustee’s rights in such Equipment), of
a fair value at least equal to the then fair value of such
Trust Equipment so |worn out, unsuitable for use, lost,
stolen or destroyed, and deliver to the Trustee, in respect
to such additional Equipment, certificates, bills of sale and
Opinions of Counsel, slmll in like manner as provided in Sec-
tion 3.04 hereof, and,| in addition, an Officer’s Certificate

deseribing such additional Equipment and stating the Cost

and the then fair Val:ue thereof. The rights and remedies
of the Trustee to enforce or to recover any of the rental
payments shall not be affected by reason of such wearing
out, unsuitableness for use, loss, theft or destruction. Cash
deposited with the Trustee pursuant to this Section 4.07
shall be held and apf)lied as hereinafter provided in this
Section. "

Any such units of the Trust Fquipment for which settle-
ment has been made by the Company pursuant to the next
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preceding paragraph shall, upon Request, be released by
the Trustee, to or upon the order of the Company.

Any moneys paid to the Trustee pursuant to this Sec-
tion 4.07 (all such moneys being herein called Replace-
ment Funds) shall be received and held by the Trustee in
trust hereunder pending delivery of additional Equipment:
Upon the filing with it of a Request and an Officer’s Cer-
tificate which shall specify the kind and number of units
of Equipment to be purchased and the Cost and the then
fair value thereof, Replacement Funds shall, upon receipt
by the Trustee of certificates, bills of sale and Opinions
of Counsel comparable to those provided in Section 3.04
hereof, be applied to the purchase of such Equipment.

The Company covenants and agrees to furnish to the
Trustee, whenever required by the Trustee, and at least
once in every calendar year within 60 days after the an-
niversary date hereof following the calendar year in which
occurs the first delivery of any of the Trust Equipment
and during the continuance of the lease provided for
herein, an Officer’s Certificate stating (1) the amount, de-
seription and numbers of all the Trust Equipment that
may have become worn out, or that may have become un-
suitable for use or lost, stolen or destroyed by accident or
otherwise since the date of the last preceding statement
(or the date of this Agreement in the case of the first
statement), (2) the amount, description and numbers of
all the Trust Equipment then undergoing repairs, other
than running repairs, or then Withdrawn from use for such
repairs, and stating that in the ease of all the Trust Equip-
ment repainted or repaired since the date of the last pre-
ceding statement (or the date of this Agreement in the
case of the first statement) the plates or marks required
by Section 4.06 hereof have been preserved, or that the
‘same when repainted or repaired have been again plated
or marked as required thereby, and(3) such other informa-
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tion as to the condition and state of repair of the Trust
Equipment as the Trustee may reasonably request. The
Trustee, by its agents, shall have the right once in each
calendar year, but shall be under no duty, to inspect at the
Company’s expense the Trust Equipment, at the then
existing locations thereof.

.Secrron 4.08. The Company, so long as it is not in
default hereunder, shall be entitled to the possession of the
Trust Equipment from and after delivery thereof to the
Company, and the use| thereof upon the lines of railroad
owned or operated by the Company (either alone or jointly
with another) or by any Affiliate, or upon lines over which
the Company or any Affiliate shall have trackage or other
operating rights, and the Company shall also be entitled to
permit the use of the|Trust Equipment upon connecting
and other railroads in [the usual interchange of traffic and
upon connecting and other railroads over which through
service may from time| to time be afforded, but only upon
and subject to all the terms and conditions of this Agree-
ment.

The Company shall not, without the written consent of
the Trustee first had and obtained, assign or transfer its
rights hereunder, or transfer or sublet the Trust Equip-
ment or any part theretl)f, except that, without such consent,
the Company may, without releasing the Company from its

|
obligations hereunder,

part thereof to responsi

not exceeding one year
shall be made subject t
remedies of the Truste

not, without such writte

Section 4.08, part with

to pass out of its poss

sublet the Trust Equipment or any
ble railroads or industries for a term
or to an Affiliate. Any such sublease
o this Agreement and the rights and
e hereunder ; and the Company shall
n consent, except as provided in this
the possession of, or suffer or allow
ession or control, any of the Trust

Equipment. An assignment or transfer to a railroad com-
pany or other purchaser which shall acquire all or substan-
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tially all the lines of railroad of the Company, and which,
by execution of an appropriate instrument satisfactory to
the Trustee, shall assume and agree to perform each and all
the obligations and covenants of the Company hereunder
and under the guaranty endorsed on the Trust Certificates,
shall not be deemed a breach of this covenant. The Trustee
shall have the right to declare the lease provided for herein
terminated in case of any unauthorized assignment or
transfer of its rights hereunder or in case of any unau-
thorized transfer or sublease of any of the Trust Equip-
ment. The election of the Trustee to terminate the lease
provided for herein shall have the same effect as the re-
taking of the Trust Equipment by the Trustee as herein-
after provided.

Secrion 4.09. The Company covenants and agrees to
indemnify the Trustee against any and all claims arising
out of or connected with the ownership or use of any of
the Trust Equipment, and particularly against all claims
arising out of the use of any patented inventions in and
about the Trust Equipment, and to comply in all respects
with the laws of the United States of America and all
the states in which the Trust Equipment, or any thereof,
may be operated, and with all lawful acts, rules, regulations
and orders of the Department of Transportation, the Inter-
state Commerce Commission and of all other commissions,
boards and other legislative, executive, administrative or
judicial bodies or officers having power to regulate or
supervise any of the Trust Equipment, including without
limitation all lawful aects, rules, regulations and orders of
any body having competent jurisdiction relating to auto-
matic coupler devices or attachments, air brakes or other
appliances; provided, however, that the Company may in
good faith contest the validity of any such law, act, rule,
regulation or order, or the application thereof to the Trust
Equipment or any part thereof, in any reasonable manner
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which will not in the judgment of the Trustee materially
endanger the rights or interest of ‘the Trustee or of the
holders of the Trust Certificates. The Company shall not
be relieved from any o{f its obligations hereunder by reason
of the assertion or enforcement of any such claims or the
commencement or prolsecution of any litigation in respect

thereof.

ARTICLE V.
RepeMPTION OF CERTIFICATES SUBJECT TO A SiNnkiNg F'und

Section 5.01. (a) To the extent the Trust Certificates
are issued subject to a mandatory or optional sinking
fund, such Trust Certificates will be subject to redemption
through the application of the rental payable to the Trustee
pursuant to Section 4.‘04 (B)(4) and, to the extent specifi-
cally provided therein, Section 4.04 (B)(3), on the dates
gpecified as provided‘in Section 4.04 (B)(4) (each such
date being herein cal}ed a ‘‘redemption date’’), at a re-
demption price of 100|% of the principal amount thereof,
together with accrued and unpaid dividends to the date
fixed for redemption.

Section 5.02. On or before each redemption date in each
year the Trustee shall select for redemption, in such man-
ner as in its diseretion it shall deem appropriate and fair
(provided, however, Ithat portions of Trust Certificates
shall be selected only| in multiples of $1,000), a principal
amount of Trust Certiiﬁcates issued subject to the sinking
fund in respect of which rental is being paid by the Com-
pany so as to exhaust the amount of rental to be paid by
the Company to it in cash pursuant to Section 4.04 (B) (4).

Any holder of Trnlst Certificates issued subject fo the
sinking fund in Whoée name is registered an aggregate
principal amount of such Trust Certificates at least equal
to $100,000 may, by written notice to the Trustee delivered
at least 60 days prior to a redemption date, direct the

Trustee to select for redemption on each redemption date
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thereafter occurring such principal amount of such Trust
Certificates registered in the name of such holder as has
an aggregate redemption price which bears the same pro-
portion to the aggregate redemption price of all such Trust
Certificates to be called for redemption on such redemption
date as (y) the aggregate principal amount of such Trust
Certificates registered in the name of such holder on a date
selected by the Trustee not more than 10 days prior to the
selection by the Trustee of such Trust Certificates for
redemption on such redemption date, bears to (z) the ag-
gregate principal amount of such Trust Certificates out-
standing on such date. In such event (i) the principal
amount of Trust Certificates to be selected by the Trustee,
as provided in this Section, shall be proportionately re-
duced and (ii) there shall not be included in the selection
made any Trust Certificates registered in the name of any
holder of Trust Certificates whose Trust Certificates are
selected for redemption as hereinabove provided in this
paragraph. Any notice given by any holder of Trust Cer-
tificates as provided in the first sentence of this paragraph
shall remain in effect unless and until (a) revoked by
written notice delivered by such holder to the Trustee at
least 60 days prior to the redemption date or dates in
respect of which such revocation is expressed to be appli-
cable or (b) such holder is no longer a holder of at least
$100,000 in aggregate principal amount of Trust Certificates
issued subject to the sinking fund. In any selection of
Trust Certificates for redemption pursuant to this para-
graph, the Trustee shall, according to such method as 1t
shall deem to be proper, make such adjustments by increas-
ing or decreasing by not more than $1,000 the principal
amount of Trust Certificates of each holder selected pur-
suant to this paragraph as may be necessary to the end
that the principal amount of Trust Certificates of such
holder selected for redemption shall be $1,000 or an integral
multiple thereof.
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ail by first class mail, postage pre-
ption not less than 30 nor more than
redemption date to the holders of
0 be redeemed in whole or in part,
as they appear upon the registry
such notice, or any defect therein,
alidity of the proceedings for the
her Trust Certificates. Any notice

which is mailed in the manner herein provided shall be
conclusively presumed ito have been duly given, whether or
not the holder received such notice.

The notice of redellnption‘ shall specify the date for
redemption and shall state that payment of the principal
amount of the Trust Certificates or portions thereof to be
redeemed (together with all accrued and unpaid dividends
thereon) will be made |(provided the Company has depos-
ited the necessary cash for such redemption) at the prin-
cipal ‘coi'porate trust office of the Trustee, npon presenta-
tion and surrender of sluch Trust Certificates, that acerued
dividends to the date ﬁxed for redemption will be paid as
specified in said notlcel, and that from and after said date
'dividends thereon or 01|1 the portions thereof to be redeemed
will cease to acerue. The notice of redemption shall also
state the aggregate prlnclpal amount of Trust Certificates
to be redeemed and the serial numbers thereof; whether
‘such redemption is being made pursuant to a mandatory
or an optional sinking| fund; and in case there shall have
been selected as aforelsaid less: than the entire principal
amount of any Trust Certificates, the notice shall identify
the serial number of such Trust Certificate and the prin-
cipal amount thereof| called for redemption, and shall
state that on and after the redemption date, upon sur-
render of such Trust|Certificate, the holder will receive
‘the redemption price in respect of the principal amount
thereof called for redemption -and, without charge, a new
Trust Certificate of like tenor for the principal amount
remaining unredeemed. The serial numbers of any Trust
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Certificates to be redeemed, reguired to-be included in any
such notice, may be stated in any.one or more of the
following ways: individually, in groups from one number
to another number, both inclusive, except such as shall
have been previously called for redemption or otherwise
retired; or in such other manner as the Trustee shall deem
appropriate. '

Secrion 5.03. The Company on or before the redemption
date specified in the notice of redemption having deposited
with the Trustee an amount in cash sufficient to redeem all
the Trust Certificates or portions thereof called for redemp-
tion, the Trust Certificates or portions thereof called for
redemption shall become due and payable on such redemp-
tion date at the principal corporate trust office of the
Trustee, and from and after such redemption date dividends
on such Trust Certificates or portions thereof shall cease to
accrue and such Trust Certificates or portions thereof shall
no Jonger be deemed to be outstanding hereunder and shall
cease to be entitled to the benefits of this Agreement, except
to receive payment from the monies reserved therefor in
the hands of the Trustee. The Trustee shall hold the re-
demption monies in trust for the holders of the Trust Cer-
tificates or portions thereof called for redemption and
shall pay the same to such holders respectively upon
presentation and surrender of such Trust Certificates.

Except as provided in Section 5.02 hereof, all Trust
Certificates redeemed and paid under this Article V shall
be cancelled by the Trustee and no Trust Certificate shall
be issued in place thereof.

ARTICLE VI

ReMmepies 1N Event or DeravnT

Section 6.01. The Company covenants and agrees that
in case: '

(a) the Company shall default in the payment of any

part of the rental payable hereunder (including advance
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rental) for more than 30 days after the same shall have
become due and payable, or

(b) the Company shall make or suffer any unautho-
rized assignment or transfer of its rights hereunder or
shall make any unauthorized transfer or sublease of
any of the Trust Equipment, or, except as herein
authorized, shall part with or suffer the loss of the
possession of any of the Trust Equipment, and shall
fail or refuse ei\ther to cause such assignment or
transfer or sublqlase to be cancelled by agreement
- of all parties having any interest therein and recover
possession of such Trust Equipment within 30 days
after the Trustee [shall have demanded in writing such
cancellation and recovery of possession, or within said
30 days to deposit with the Trustee a sum in cash
equal to the fair value, as of the date of such unautho-
rized action, of the Trust Equipment so assigned or
transferred or subleased or the possession of which
shall have been parted with otherwise than as herein
authorized (any |sum so deposited to be returned to
the Company upon the cancellation of such assign-
- ment, transfer or sublease and the recovery of pos-

session by the Cor'npany of such Trust Equipment), or

(¢) the Company shall, for more than 90 days after
the Trustee shall| have demanded in writing perform-
ance thereof, fail or refuse to comply with any other of
the terms and cm|7enants hereof on its part to be kept
and performed, or to make provision satisfactory to
the Trustee for such compliance, or

(d) a petition for reorganization under Title 11 of
the United State,s Code (as now or hereafter consti-
tuted) shall be ﬁlled by or against the Company and,
unless such petition shall have been dismissed, nulli-
fied, stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or
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such ineffectiveness shall continue), all the obligations
of the Company hereunder shall not have been and
shall not continue to have been duly assumed by a
trustee or trustees appointed in such proceedings
within 60 days after such petition shall have been
filed and otherwise in accordance with the provisions
of 11 U.S.C. § 1168, or any successor provision, as the
same may hereafter be amended, or

(e) any proceeding other than referred to in (d)
shall be commenced by or against the Company for
any relief which includes, or might result in, any
modification of the obligations of the Company here-
under under any bankruptey or insolvency laws, or
laws relating to the relief of debtors, readjustment of
indebtedness, reorganizations, arrangements, composi-
tions or extensions (other than a law which does not
permit any readjustment of such obligations), and,
unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but
then only so long as such stay shall continue in force
or such ineffectiveness shall continue), all the obliga-
tions of the Company under this Agreement shall not
have been and shall not continue to have been duly
assumed by a trustee or trustees or receiver or re-
ceivers appointed for the Company or for its prop-
erty in connection with any such proceedings within
60 days after such proceedings shall have been com-
menced,

then, in any such case (herein sometimes called an event of
default), the Trustee in its discretion may, and upon the
written request of the holders of not less than 25% in
principal amount of the then outstanding Trust Certificates
shall, by notice in writing delivered to the Company, de-
clare to be due and payable forthwith the entire amount
of the rentals (including any unpaid advance rental, but
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not including rentals required for the payment of divi-
dends accruing after the date of such declaration) payable
by the Company as set forth in Section 4.04 hereof and not
theretofore paid. Thereupon the entire amount of such
rentals shall forthwith|become and shall be due and pay-
able' immediately ‘without further demand, together with
interest at the Overdue| Rate, to the extent legally enforce-

thereof overdue; and the Trustee

able, on any portion |
shall be entitled to |recover judgment for the total
amount so becoming payable by the Company, together
with interest thereon at the Overdue Rate to the extent
legally enforceable, and to collect such judgment out of
any property of the Company wherever situated.

* In addition, in case |one or more events of default shall
happen, the Trustee in its discretion may, and upon the
written request of the holders of not less than 25% in prin-
cipal amount of the then outstanding Trust Certificates
shall, by notice in writing delivered to the Company, de-
clare the principal of |all the Trust Certificates then out-
standing to be due and payable, and thereupon the same
shall become and be immediately due and payable.

Section 6.02. In case of the happening of any event of
default, the Trustee may by its agents, subject to compli-
ance with any applicable mandatory requirements of law,
enter upon the railroads and premises of the Company
and of any Affiliate and take possession of all or any part
of the Trust Equipment and withdraw the same from said
railroads and premises, retaining all payments which up
to that time may have| been made on account of rental for
the Trust Equipment and otherwise, and shall be entitled
to collect, receive and |retain all unpaid per diem, mileage
or other charges of any kind earned by the Trust Equip-
ment or any part thereof, and may lease the Trust Equip-
ment or any part thereof, or with or without retaking
possession thereof (but only after declaring due and pay-
able the entire amount of rentals payable by the Company
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as provided in Section 6.01 hereof) may sell the same or
any part thereof, free from any and all claims of the Com-
pany at law or in equity, in one lot and as an entirety or
in separate lots, insofar as may be necessary to perform
and fulfill the trust hereunder, at public or private sale,
for cash or upon credit, in its discretion, and may proceed
otherwise to enforce its rights and the rights of the hold-
ers of interests hereunder in the manner herein provided.
Upon any such sale, the Trustee itself may bid for the
property offered for sale or any part thereof. Any such
sale may be held or conducted at such place and at such
time as the Trustee may specify, or as may be required by
law, and without gathering at the place of sale the Trust
Equipment to be sold, and in general in such manner as
the Trustee may determine, but so that the Company may
and shall have a reasonable opportunity to bid at any
such sale. Upon such taking possession or withdrawal or
lease or sale of the Trust Equipment, the Company shall
cease to have any rights or remedies in respect of the
Trust Equipment hereunder, but all such rights and reme-
dies shall be deemed thenceforth to have been waived and
surrendered by the Company and no payments theretofore
made by the Company for the rent or use of the Trust
Equipment or any of it shall, in ease of the happening of
any event of default and such taking possession, with-
drawal, lease or sale by the Trustee, give to the Company
any legal or equitable interest or title in or to the Trust
Equipment or any of it or any cause or right of action at
law or in equity in respect of the Trust Equipment against
the Trustee or the holders of interests hereunder. No such
taking possession, withdrawal, lease or sale of the Trust
Equipment by the Trustee shall be a bar to the recovery by
the Trustee from the Company of rentals then or thereafter
due and payable, and the Company shall be and remain
liable for the same until such sums shall have been realized
as, with the proceeds of the lease or sale of the Trust
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Equipment, shall be sufficient for the discharge and pay-
ment in full of all the items mentioned in Section 4.04
hereof (other than dividends or interest not then acerued),
whether or not they shall have then matured. The holders
of a majority in pr1n01pal amount of the then outstanding
Trust Certificates shall have the right from time to time
to direct which of the 1|oroceedmgs above provided for shall
be taken for the enforcement of the remedies contained
herein. '

Section 6.03. If, in the case of the happening of any
event of default, the| Trustee shall exercise any of the
powers conferred upon it by Sections 6.01 and 6.02 hereof,
all payments made by the Company to the Trusfee here-
under after such event of default, and the proceeds of any
judgment collected from the Company by the Trustee
hereunder, and the pl':oceeds of every sale or lease by the
Trustee hereunder of any of the Trust Equipment, together
with any other sums which may then be held by the Trustee
under any of the provisions hereof (other than sums held
in trust for the payment of specific Trust Certificates),
shall be applied by the Trustee to the payment in the fol-
lowing order of priority: (a) of all proper charges, ex-
penses or advances made or incurred by the Trustee in
accordance with the [provisions of this Agreement, and
(b) of the dividends|then due, with interest on overdue
dividends at the Overdue Rate to the extent legally enforce-
able, and of the principal of all the outstanding Trust
Certificates, with interest thereon at the Overdue Rate to
the extent legally enforceable from the last preceding divi-
dend date, whether such Trust Certificates shall have then
‘matured by their terr%as or not, all such payments to be in
full if such proceeds shall be sufficient, and, if not sufficient,
then pro rata without preference between principal and
dividends.

After all such payments shall have been made in full, fhe
title of any of the Trust Equipment remaining unsold shall
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be ¢onveyed by the Trustee to the Company free from any
further liabilities or obligations to the Trustee hereunder.
If after applying all such sums of money realized by the
Trustee as aforesaid there shall remain any amount due to
the Trustee under the provisions hereof, the Company
agrees to pay the amount of such deficit to the Trustee. If
after applying as aforesaid the sums of money realized by
the Trustee there shall remain a surplus in the possession
of the Trustee, such surplus shall be paid to the Company.

-SectioN 6.04. If at any time after the principal of all the
Trust Certificates shall have been declared and become due
and payable or if at any time after the entire amount of
rentals shall have been declared and become due and pay-
able, all as in Section 6.01 hereof provided, but before the
final payment of the principal amount of the Trust Certifi-
cates is due pursuant to the third paragraph of Section 2.02
all arrears of rent (with interest at the Overdue Rate upon
any overdue installments to the extent legally enforceable),
the expenses and reasonable compensation of the Trustee,
together with all expenses of the trust occasioned by the
Company’s default, and all other sums which shall become
due and payable by the Company hereunder (other than
the principal of Trust Certificates and any other rental
installments which shall not at the time have matured
according to their terms) shall be paid by the Company
before any sale or lease by the Trustee of any of the Trust
Equipment, and every other default in the observance or
performance of any covenant or condition hereof shall be
made good or secured to the satisfaction of the Trustee, or
provision deemed by the Trustee to be adequate shall be
made therefor, then, and in every such case, the Trustee,
if so required by the holders of a majority in principal
amount of the Trust Certificates then outstanding and which
shall not have matured (other than by declaration) accord-
ing to their terms, shall by written notice to the Company
waive the default by reason of which there shall have been
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\'such' declnarét_i‘on or declarations and the consequences of
such default, but no such waiver shall extend to or affect

any subsequent default or impair any right consequent
thereon.

Section 6.05. No retaking of possession of the Trust
Equipment by the Trustee, or any withdrawal, lease or sale
thereof, nor any action or failure or omission to act against
the Company or in respect of the Trust Equipment, on the
part of the Trustee or on the part of the holder of any
Trust Certificate, nor| any delay or indulgence granted to
the Company by the Trustee or by any such holder, shall
affect the obligations of the Company hereunder or the obli-
gations of the Company under the guaranty endorsed on
the Trust Certificates.| The Company hereby waives presen-
tation and demand in| respect of any of the Trust Certifi-
cates and waives notice of presentation, of demand and of
any default in the payment of the principal of and divi-
dends on the Trust Certificates.

SecTron 6.06. In case the Trustee shall demand posses-
sion of the Trust qu‘uipment pursuant to the provisions
hereof and shall rea%onably designate a point or points
upon the railroad of tllle Company or of any Affiliate for the
delivery of the Trust Equipment to it, the Company shall at
its own expense forth:with and in the usual manner cause
the Trust Equipment to be moved to such point or points of
such railroad as shall be designated by the Trustee and
shall there deliver or |cause to be delivered the same to the
Trustee, or the Trustee may at its option keep the Trust
Equipment on any of|the lines of railroad or premises of
the Company or of any Affiliate until the Trustee shall have
leased, sold or otherwise disposed of the same, and for such
purpose the Company| agrees to furnish without charge for
rent or storage the necessary facilities at any convenient

point or points selected by the Trustee. It is hereby ex-
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pressly covenanted and agreed that the performance of this
covenant is of the essence of this Agreement'an'd that, upon
application to any court having jurisdiction in the premises,
the Trustee shall be entitled to a decree against the Com-
pany requiring the specific performance thereof.

Secrion 6.07. The remedies in this Agreement provided
in favor of the Trustee and the holders of the Trust Certifi-
cates or any of them, shall not be deemed exclusive, but
shall be cumulative, and shall be in addition to all other
remedies in their favor existing at law or in equity.

ARTICLE VII

AppiTionaL CoOVENANTS AND AGREEMENTS
BY THE COMPANY

Secrion 7.01. The Company agrees to make payment of
the reasonable expenses and compensation of the Trustee
and of any paying agent hereunder, and of all taxes, as-
sessments and governmental charges herein mentioned for
which the Trustee, as such, may be liable and of the rentals
and of the other amounts provided for herein.

Secrion 7.02. The Company agrees and guarantees that
the holder of each of the Trust Certificates shall receive
the principal amount thereof in such coin or currency of
the United States of America as at the time of payment
shall be legal tender for the payment of public and private
debts, when and as the same shall become due and payable,
in accordance with the provisions thereof or of this Agree-
ment (and, if not so paid, with interest thereon at the
Overdue Rate to the extent legally enforceable), and shall
receive dividends thereon in like money at the rate speci-
fied therein from the date specified therein to the date of
maturity of such Trust Certificate, at the times and place
and otherwise as expressed in the Trust Certificates (and,
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nterest thereon at the Overdue Rate
enforceable) ; and .the Company fur-
grees to endorse upon each of the
or before the issuance and delivery

thereof by the Trustee, its guaranty of the prompt pay-
ment of the principal thereof and of the dividends thereon,
in substantially the forms hereinbefore set forth. Said
guaranty so endorsed shall be signed in the name and on
behalf of the Company by the manual or facsimile signa-
ture of a Vige President. In case any officer of the Com-
pany whose signature shall appear on said guaranty shall
cease to be such officer before the Trust Certificates shall
have been issued and delivered by the Trustee, or shall not
have been acting in such capacity on the date of the Trust
Certificates, such guaranty shall nevertheless be as effec-
tive and binding upoxll the Company as though the person
who signed said guare:mty had not ceased to be, or had then

been acting as, such officer.

"~ Section 7.03. The |Company agrees that it will pay and
discharge, or cause to be paid and discharged, or make
adequate provision for the satisfaction or discharge of,
any debt, tax, charge, |assessment, obligation or claim which
if unpaid might become a lien or charge upon or against
any of the Trust quuipment, except upon the leasehold
interest of the 'Compz'my therein; but this provision shall
not require the payﬂlent of any such debt, tax, charge,
assessment, obligation or claim so long as the validity
thereof shall be contefted in good faith and by appropriate
legal proceedings, unless such contest will in the judgment
of the Trustee materially endanger the rights or interests

of the Trustee or of the holders of the Trust Certificates.

Secrion 7.04. The
incident to the prep
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Company agrees to pay the expenses
aration and execution of the Trust
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preparation, execution, recording and filing hereof and of
any instruments executed under the provisions hereof with
respect to the Trust Equipment. The Company with all
convenient speed will cause this Agreement and all sup-
plements hereto to be duly filed and recorded with the
Interstate Commerce Commission in accordance with 49
U.S.C. §11303 and deposited with the Registrar General
of Canada and notice of such deposit thereafter given in
the Canada Gazette, pursuant to Section 86 of the Railway
Act of Canada. The Company will from time to time do
and perform any other act and will execute, acknowledge,
deliver, file, register and record any and all further instru-
ments required by law or reasonably requested by the
Trustee for the purposes of proper protection of the title
of the Trustee and the rights of the holders of the Trust
Certificates and of fully carrying out and effectuating this
Agreement and the intent hereof; and the Company will
promptly furnish to the Trustee certificates or other evi-
dences of filing and recording pursuant to the last preced-
ing sentence, and of any other such filing, registration and
recording, and an Opinion or Opinions of Counsel with
respect thereto.

Section 7.05. The Company agrees from time to time
to do all such acts and execute all such instruments of
further assurance as it shall be reasonably requested by
the Trustee to do or execute for the purpose of fully carry-
ing out and effectuating this Agreement and the intent
hereof. :

Section 7.06. The Company agrees that it will make
payment of the rentals on account of the Trust Equipment
as provided in this Agreement notwithstanding that any
of the Trust Certificates shall have been acquired by the
Company or shall not have been presented for payment.
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ARTICLE VIII

TaE TRUSTEE

~ Section 8.01. The Trustee hereby accepts the trusts
‘imposed upon it by this Agreement and agrees to perform
the same as herein expressed.

‘Secrion 8.02. The Trustee agrees to apply and dis-
tribute the rentals received by it under Section 4.04(B)
hereof (other than sums restored to Deposited Cash or
Replacement Funds from rentals pursuant to Section
4.04(B) (1) hereof) when and as the same shall be received,
and to the extent that such rentals shall be sufficient
therefor, for the purposes specified in said Section 4.04(B).

Secrion 8.03. ' The Trustee shall cause to be kept at its
corporate trust office, |in the City of Baltimore, State of
Maryland, books for the registration, and registration of
transfer of the Trust|Certificates.

-~ Secrion 8.04. The Trustee shall not be required to under-
take any act or duty in the way of insuring, taking care of or
taking possession of the Trust Equipment or to undertake
any other dct or duty under this Agreement until fully in-
demnified by the Company or by one or more of the holders
of the Trust Certificates against all liability and expenses.
The Trustee shall not be responsible for the filing or record-
ing or refiling or re-recording of this Agreement or of any
supplement hereto or|any other instrument or document
which may be required herein or to perfect the security
interest of the Trustee in the contracts assigned to it pur-
suant to Section 3.01 lhereof. The Trustee may issue and
deliver Trust Certificates in advance of such filing or re-
cording. In accepting delivery of and making payment for
the Trust Equipment hereunder, or in aceepting any cash
payable hereunder in respect of Trust Equipment, the
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Trustee may rely upon and shall be fully protected by the
documents to be furnished to it under Sections 3.04 or 4.07
hereof, as the case may be, and shall not be required to
make any further investigation of or inquiry concermng
the matters covered thereby.

Secrion 8.05. The Trustee shall be under no obligation
to take any action for the execution or enforcement of the
trust hereby created unless requested thereunto in writing
by the holders of not less than 25% in principal amount of
the then outstanding Trust Certificates and unless indemni-
fied to its satisfaction against expense and liability with
respect thereto, and unless also furnished with proof satis-
factory to it as to the ownership of the Trust Certificates in
respect of which any such request may be made; but this
provision, in the absence of such request, shall not affect
any discretion herein given to the Trustee to determine
whether it shall take action in respect of any default here-
under or what action it shall take.

SectioN 8.06. No holder of any Trust Certificate shaII
have any right to institute any suit, action or proceeding
for the execution and enforcement of the trust hereby cre-
ated unless, after the aforesaid request in writing by the
holders of not less than 25% in principal amount of the then
outstanding Trust Certificates shall have been made to the
Trustee, and after indemnity satisfactory to it shall have
been provided, and after 90 days shall have elapsed after
receipt by the Trustee of any request, it shall decline, fail
or neglect to institute any proceedings pursuant thereto.
Neither the provisions of this Section 8.06 nor the provi-
sions of Section 8.05 hereof shall affect or limit in any way
the obligations of the Company under its guaranty herein-
above provided or the rights of the holders of Trust Cer-
tificates to institute suit for the enforcement of payments
due under said guaranty in respect of the Trust Certifi-
cates.
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The Trustee shall restore to Deposited Cash or Replace-
ment Funds, as the case may be, out of rent received by it
for that purpose under the provisions of Section 4.04(B) (1)
hereof, an amount equal to any expenses incurred in con-
nection with any purchase or sale of Investment Securi-
ties and also an amount equal to any loss of principal in-
cident to the sale or redemption of any Investment Se-
curities for a sum less than the amount paid therefor, in-
cluding accrued interest. The Company, if not in default
under the terms hereof, shall be entitled to receive any
profit which may be realized from any sale or redemption
of Investment Securities. :

- Secriox 8.09. The Trustee shall not be liable to anyone
for any delay in the delivery of any of the Trust Equip-
ment, or for any default on the part of the manufacturer
or manufacturers thereof or of the Company, or for any
defect in any of the Trust Equipment or in the title thereto,:
nor shall anything herein be construed as a warranty on
the part of the Trustee in respect thereof or as a repre-
sentation in respect of the value thereof or in respect of
the title thereto.

The Trustee may perform its powers and duties here-
under by or through such attorneys, agents and servants
as it shall appoint, and shall be entitled to rely upon the
advice of counsel (who may be counsel to the Company),
-and shall be answerable for only its own acts, negligence
and wilful defaults and not for the default or misconduet
of any attorney, agent or servant appointed by it with
reasonable care. The Trustee shall not be responsible in
any way for the recitals herein contained or for the exe-
cution or validity of this Agreement or of the Trust Cer-
tificates (except for its own execution thereof), or for the
guaranty by the Company, or for any mistake of fact
or law.
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provided, be held by it in trust as herein provided for the
benefit of the holders of the Trust Certificates.

Section 8.10. If at any time the Trustee or any sue-
cessor to it in the trust hereby created shall desire to
divest itself of title to the Trust Equipment, and to termi-
nate its duties and obligations and rights hereunder and
under the Trust Certificates, it shall so notify the Com-
pany in writing, and the Company shall thereupon desig-
nate in writing to the Trustee a bank or a trust company,
qualified as below specified, to serve until a successor is
appointed by the holders of Trust Certificates as herein-
after provided, to which may be assigned the entire right,
title and interest of the Trustee or such successor in the
Trust Equipment, and in which may be vested the rights,
powers, duties and obligations of the Trustee hereunder
and under the Trust Certificates. Upon the transfer and
delivery of all moneys, any Investment Securities in which
-any of said moneys may then be invested and Trust Equip-
ment held by the retiring trustee, and the execution by the
retiring trustee of such instruments of transfer as may be
reasonably requested by the suceessor trustee, and upon
acceptance by the successor trustee of the assignment and
of the trust, the retiring trustee shall be relieved and dis-
charged of all the title, rights, powers, duties and obliga-
tions of the trust hereunder and under the Trust Certifi-
cates, and the same shall become vested in such suceessor
trustee, and every provision hereof applicable to the re-
tiring trustee shall apply to such successor trustee with
like effect as if such successor trustee had been originally
named herein in the place and stead of the retiring trustee.
In the event that the Company shall fail to designate such
‘a successor trustee by instrument in writing delivered to
the retiring trustee within two weeks from the time of
receiving such notice in writing from the retiring trus-
tee, the retiring trustee may thereupon designate such
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successor. trustee or apply to any court of competent juris-
diction for appointment of a successor trustee. The fore-
going provisions are, however, subject to the right of the
holders' of the majority in principal amount of the then
outstanding Trust Certificates by an instrument in writing
to appoint any successor trustee, if such appointment is
made within one year| from the date of the giving of such
notice to the Company. The Company shall execute all
writings recognizing the transfer of title as aforesaid and
all instruments of further assurance or otherwise as rea-
sonably may be requested by the successor trustee in the
premises, and will do|and perform any and all acts neces-
sary to establish and|maintain the title and rights of the
successor trustee in and to the Trust Equipment. Every
suceessor trustee shall be a bank or a trust company doing
business in the City of|Baltimore, Maryland, or the Borough
of Manhattan, City and State of New York, having a cap-
‘ital and surplus aggl:*egating at least $5,000,000, if there
be such bank or trust company willing and able to accept
the trust upon reasonable and customary terms and duly
qualified to act as such trustee.

SECTION 8.11. Any corporation resultmg from any mer-
ger, conversion or consolidation to which the Trustee or
any successor to it shall be a party, or any corporation in
any manner succeeding to all or substantially all of the
business of the Trustlee or any successor trustee, provided
such corporation shall be a bank or a trust company doing
business in the City of Baltimore, State of Maryland or in
the Borough of Manhattan City and State of New York,
and shall have a capital and surplus aggregating at least
$5,000,000, shall be the successor trustee hereunder without
the execution or filing of any paper or any further act on
the part of any of the parties hereto, anything therein to
the contrary notwithstanding." ‘
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AR_TICLE IX
MiscELLANEOUS

Szctron 9.01. Any request or other instrument provided
by this Agreement to be signed or executed by holders of
Trust Certificates may be in any number of concurrent in-
struments of similar tenor, and may be executed by such
holders in person or by an agent or.attorney appointed by
an instrument in writing. Proof of the execution of any
such request or other instrument, or of a writing appoint-
ing any such agent or attorney, or of the holding by any
person of Trust Certificates, shall be sufficient for any
purpose hereof and shall be conclusive in favor of the
Trustee with regard to any action taken by the Trustee
under such request or other instrument if made in the
following manner:

(a) The fact and date of the execution by any per-
son of any such request or of any other instrument in
writing may be proved by the affidavit of a witness to
such execution, or by the certificate of any notary
public or of any other officer authorized to take ac-
knowledgements of deeds to be recorded in the state
where the acknowledgement may be taken, certifying
that the person signing such request or other instru-
ment acknowledged to him the execution thereof; and

(b) The ownership of Trust Certificates shall be de-
termined by the registry books to be kept as provided
in Section 8.03 hereof.

Section 9.02. Nothing expressed or implied herein is in-
tended or shall be construed to confer upon or to give to
any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates any right,
remedy or claim under or by reason of this Agreement or
of any term, covenant or condition hereof, and all the terms,
covenants, conditions, promises and agreements contained
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herein shall be for the sole and exclusive benefit of the
parties hereto and their successors and the holders of the
Trust Certificates.

' "SECTION 9.03. Except as otherwise provided herein, the
provisions of this Agreement shall be binding upon and
shall inure to the benefit of the parties hereto and thelr
respectlve successor ‘and assigns.

- ‘Section 9.04. All .demands, mnotices and communications
hereunder shall be in 'vlvriting and shall be deemed fo havé
been duly given if persc!mally delivered at or mailed by first
class mail postage prepaid to (a) in the case of the Com-
pany, 176 East Fifth Street, St. Paul, Minnesota 55101, or
such ‘other address as |may hereafter be furnished to the
Trustee in writing by the Company, and (b) in the case of
the Trustee, at its corporate trust office at 2 Hopkins Plaza,
P.0. Box 2258, Baltimore, Maryland 21203, Attention:
Corporate Trust Department, or such other address as may
hereafter be furnished to the Company in writing by the
Trustee. An affidavit 'bly any person representing or acting
on behalf of the Company or the Trustee, as to such mail-
ing, 'shall be conclusive evidence of the  giving of such
demand, notice or communication.

Secrron 9.05. This Agreement has been executed in sev-
eral counterparts each of which shall be deemed to be an
original, and all such counterparts shall together constitute

|
but one and the same instrument.

 Section 9.06. This|Agreement. shall be deemed to have
,been executed on the date of the acknowledgement thereof
by the officer of the Trustee who signed it on behalf of the
.Trustee.

~ SecrioN 9.07. The provisions of this Agreement, and all
the rights and obhgatl ons of the parties hereunder, shall be
governed by the laws of the State of Minnesota; provided,




[471

however, that the parties shall be ent1tled to all rights con-,
ferred by 49 U.S.C. § 11303. .

Ix Wirness WHEREOF, the Trustee ‘and the Company have
caused their names to be signed hereto by their respective
officers thereunto duly authorized and their respective cor-
porate seals, duly attested, to be hereunto affixed as of the
day and year first written.

MercANTILE-SaFE DEPOSIT AND,
Trust CoMPANY, T

[Corporate Sedl]

Attest: .. AYVSLA
istapt Secretary
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On this é% day'of\C)W‘) E | 1983, before me personally
appeared Gy J. Johnston . to me personally
known, who, being by me duly sworn, says that he is a
Vice President of Mercantile-Safe Deposit and Trust Com-

._bany, that one of the
ment is the corporate

ta
R
"
hJR-3

seals affixed to the foregoing instru-
seal of said corporation, that said

-lnsti:ument was signed| and sealed on behalf of said cor-
=2 .,pm:atlon by authority |of its Board of Directors and he
_T; \adinowledged that the|execution of the foregoing instru-

ment was the free act and deed of said corporation.

otanal Seal)

A O

My Commission Expires /&
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Srate or lashingion .
County or AN f 58

On this 5!’(1 day of JW@ , 1983, before me personally
appeared , to me personally
known, who, being by me duly sworm, says that he is a
Vice President 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.

(Notarial Seal)
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SCHEDULE ‘A
DESCRIPTION OF TRUST EQUIPMENT

Number and Description

cabless diesel electric
road freight locomotives

Estimated
Cost

Per Unit Total
$746,300 $50,002,100



