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Dear Ms. Mergenovich:
o155 ATE COMMERCE COMMISSION

Enclosed for recordation under the provisions of Section
111303(a) of\ Title 49 of the U.S. Code are the original and six
counterparts\ of a Conditional Sale Agreement and Agreement and
Assignment each dated as of January 15, 1984, The Conditional
Sale Agreement is a primary document. The Agreement and Assign-
ment is a secondary document.

A general description of the railroad maintenance-of-way
equipment, auto racks and rolling stock covered by the enclosed

documents and intended for use related to Interstate commerce 1s

set forth in Schedule B attached to thls letter and made a part

hereof.

The names and addresses of the parties to the Conditional
Sale Agreement and Agreement and Assignment are as follows:

Agent and Assignee: Mercantile-Safe Deposit and
Trust Company
Two Hopkins Plaza
P.0. Box 2258
Baltimore, Maryland 21203
Attention: Corporate Trust

(W Department
\ Manufacturers: The Manufacturers Names and
Addresses provided in Schedule
' A Hereto
Vendee: Burlington Northern Rallroad
Company

176 East Fifth Street

St. Paul, Minnesota 55101

Attention: Vice President,
Accounting

The undersigned 1s the Agent mentioned in the enclosed
documents and has knowledge of the matters set forth thereiln.

Please return the original and six copies of the Condi-
tional Sale Agreement and Agreement and Assignment to Michael G.
McGee, Esq., Chapman and Cutler, 111 West Monroe Street, Chicago,

Il1linois 60603.



Also enclosed is a check in the amount of $50.00 covering
the required recording fee.

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

Conditional Sale Agreement between The Manufacturers Named
in Schedule A Thereto, as Manufacturers, Burlington Northern Raillroad
Company, as Vendee, 176 East Fifth Street, St. Paul, Minnesota 55101,
Attention: Vice Presildent, Accounting and Mercantile-Safe Deposit
and Trust Company, as Agent and Assignee, Two Hopkins Plaza, P.0O. Box
2258, Baltimore, Maryland 21203, Attention: Corporate Trust Depart-
ment covering 533 items of railroad maintenance-of-way equipment,

auto racks and rolling stock.

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

Agreement and Assignment between The Manufacturers Named
in Schedule A thereto, as Manufacturers, and Mercantile-Safe Deposit
and Trust Company, as assignee, Two Hopkins Plaza, P.0O. Box 2258,
Baltimore, Maryland 21203, Attention: Corporate Trust Department
covering 533 items of railrocad maintenance-of-way equipment, auto

racks and rolling stock.

Very truly yours,

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent and Assignee

By /6%//1/?4&/\

ItsS__ agsisTanT VICE PRESIDENT
Agent and Assignee
as aforesaid

Enclosures



' 14265’/Q

RECORDATIOR RO.................Filed 1425
FEB 1 1584 -1l =0 AM
[LTERSTATE COMMERGE-COMMISSION.

AGREEMENT AND ASSIGNMENT

Dated as of January 15, 1984

Among

THE MANUFACTURERS NAMED IN
SCHEDULE A HERETO

as Manufacturers
And
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY

as Assignee
Re:

$30,000,000 Maximum Principal Amount
12-1/4% Conditional Sale Indebtedness
Due 1989
of

BURLINGTON NORTHERN RAILROAD COMPANY

(BN No. 84-1)
(Maintenance of Way Equipment)
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AGREEMENT AND ASSIGNMENT

AGREEMENT AND ASSIGNMENT dated as of January 15, 1984
among the Parties Named in Schedule A Hereto, being herelnafter
sometimes collectively referred to as the "Manufacturers" and
- individually as a "Manufacturer", and MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, acting as agent and assignee under the Flnance
Agreement hereinafter referred to (said Bank as so acting being
hereinafter called the "Assignee");

WHEREAS, the Manufacturers and BURLINGTON NORTHERN RAIL-
ROAD COMPANY (the "Railroad") have entered into a Conditional
Sale Agreement dated as of January 15, 1984 (the "Conditional Sale
Agreement") covering the construction, sale and delivery on the
conditions therein set forth by the Manufacturers and the purchase
by the Railroad of the railroad equipment described in Schedule B
to the Conditional Sale Agreement (collectively the "Equipment" and
individually an "Item" or "Item of Equipment"); and

WHEREAS, the Assignee, the Railroad and the institutlonal
investors named therein in Schedule 1 thereto (the "Investors")
have entered into a Finance Agreement dated as of January 15, 1984
(the "Finance Agreement") providing for the acquisition from the
Manufacturers by the Assignee of the right, title and interest of
the Manufacturers under the Conditional Sale Agreement, subject to
the conditions set forth below.

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT_(the
"Assignment"):

WITNESSETH:

— o — m—— - —— — — — —

That, in consideration of the sum of One Dollar ($1.00)
and other good and valuable conslderation pald by the Assignee to
the Manufacturers, the receipt of which 1s hereby acknowledged, as
well as of the mutual covenants hereln contailned:

Section 1. Assignment by Manufacturers. Each Manufac-
turer hereby assigns, transfers and sets over unto the Assignee,
i1ts successors and assigns:

(a) All the right, security title and interest of
such Manufacturer in and to each Item of Equipment buillt
or to be bullt by it when and as delivered and accepted
and upon payment by the Assignee to such Manufacturer of
the amount required to be pald under Section 5 hereof;

(b) All the right, title and interest of such Manu-
facturer in and to the Conditional Sale Agreement (except
the right to construct and deliver the various Items of



Equipment to be bullt by 1t pursuant to Sections 1

and 2.1 thereof and the right to receive the payments
specified in Sections 2.3 and 14,7 thereof and reim-
bursement for taxes paid or incurred by such Manufac-
turer and the right to indemnity from the Railroad for
claims arising against such Manufacturer as provided
in Sections 12.1 and 13 thereof), and in and to any
and all amounts which may be or become due or owing to
such Manufacturer under the Conditional Sale Agreement
on account of the indebtedness in respect of the Pur-
chase Price (as defined in the Conditional Sale Agree-
ment) of the Equipment and interest thereon, and in
and to any other sums becoming due from the Railroad
under the Conditional Sale Agreement, other than those
hereinabove excluded; and

~ (e¢) Except as limited above in subparagraph
(b) hereof, all of such Manufacturer's rights, powers,
privileges and remedies under the Conditional Sale
Agreement;

without any recourse, however, agalnst such Manufacturer for or on
account of the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any.of the provisions
of the Conditional Sale Agreement; provided, however, that this
Assignment shall not subject the Assignee to, or transfer or pass,
or in any way affect or modify the obligations of such Manufacturer
to construct and deliver the various Items of Equipment in accord-
ance wilth the Conditlional Sale Agreement or with respect to its
warranties and agreements contained in Sections 12.3 and 13 of the
Conditional Sale Agreement or relieve the Railroad from its obliga-
tions to the Manufacturer under Sections 2, 3, 7, 12, 13, 14, 17 and
26 of the Conditional Sale Agreement, it being understood and agreed
that notwithstanding this Assignment, or any subsequent assignment
pursuant to the provisions of Section 14 of the Conditional Sale
Agreement, all obligations of such Manufacturer to the Railroad
shall be and remain enforceable by the Railroad, its successors and
assigns, agalnst and only against such Manufacturer. In furtherance
of the foregoing assignment and transfer, each Manufacturer hereby
authorizes and empowers the Assignee in the Assignee's own name,

or in the name of the Assignee's nominee, or in the name of and as
attorney, hereby 1irrevocably constituted, for such Manufacturer to
ask, demand, sue for, collect, receive and enforce any and all sums
to which the Assignee 1s or may become entitled under this Assign-
ment and compliance by the Ralilroad with the terms and agreements

on its part to be performed under the Conditional Sale Agreement,
but at the expense and liability and for the sole benefit of the
Assignee,

Section 2. Covenants and Agreements of Manufacturers.
Each Manufacturer covenants and agrees that it will deliver the
various Items of Equipment to be manufactured by 1t to the Rallroad,




in accordance with the provislions of the Conditional Sale Agree-
ment, and that, notwithstanding this Assignment, it will perform
and fully comply with each and all of the covenants and conditions
of the Conditional Sale Agreement set forth to be performed and
complied with by such Manufacturer. Each Manufacturer further
covenants and agrees that it will warrant to the Assignee and the
Railroad that at the time of delivery of each Item of Equipment to
be manufactured by it to the Rallroad under the Conditional Sale
Agreement it had legal title to such Item and good and lawful right
to sell such Item and the title to such Item was free of all claims,
liens and encumbrances of any nature except only the right of such
Manufacturer to receive payment of 1ts invoice. price therefor and
the rights of the Rallroad under the Conditional Sale Agreement and
the rights of the Assignee under this Assignment; and such Manufac-
turer further covenants and agrees that it will defend the title to
such Item against the demands of all persons whomsoever based on
claims originating prior to said delivery of such Item by such
Manufacturer to the Rallroad; all subject, however, to the provi-
silons of the Conditional Sale Agreement and the rights of the
Railroad thereunder,

Each Manufacturer covenants and agrees with the Assignee
that 1n any sult, proceeding or action brought by the Assignee under
the Conditional Sale Agreement for any installment of, or interest
on, indebtedness 1n respect of the Purchase Price of the Equipment
or to enforce any provision of the Conditional Sale Agreement, such
Manufacturer will indemnify, protect and hold harmless the Assignee
from and against all expense, loss or damage suffered by reason of
any defense, set-off, counterclaim or recoupment whatsoever of the
Rallroad arising out of a breach by such Manufacturer of any obli-
gatlon with respect to the Equipment or the manufacture, construc-
tion, delivery or warranty thereof by such Manufacturer, or under
Sections 12 and 13 of the Conditional Sale Agreement, or by reason
of any defense, set-off, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or llability at any
time owing to the Railroad by such Manufacturer. Each Manufacturer's
obligation so to 1lndemnify, protect and hold harmless the Assignee
1s conditional upon (a) the Assignee's timely motion or other appro-
priate action, on the basis of Section 14.4 of the Conditional Sale
Agreement, to strike any defense, set-off, counterclaim or recoup-
ment asserted by the Rallroad in any such sult, proceeding or action
and (b) if the court or other body having jurisdiction in such suit,
proceeding or action denies such motion or other action and accepts
such defense, set-off, counterclaim or recoupment as a triable issue
in such proceeding or actlion, the Assignee's prompt notification
to the Manufacturer of the asserted defense, set-off, counterclaim
or recoupment and the Assignee's giving such Manufacturer the right,
at such Manufacturer's expense, to compromise, settle or defend
against such defense, set-off, counterclaim or recoupment. Any
and all such obligations shall be and remain enforceable according
to their merits by the Railroad against and only against the Manu-
facturers and shall not be enforceable against the Assignee or any




party or parties in whom security title to the Equipment or any
unit thereof or any of the rights of the Manufacturers under the
Conditional Sale Agreement shall vest by reason of this Assignment
or of successive assignments.

Each Manufacturer will indemnify, protect and hold harm-
less the Assignee from and against any and all 1liability, claims,
demands, costs, charges and expenses, including royalty payments
and counsel fees, in any manner Iimposed upon or accruing agailnst
the Assignee or 1ts assigns because of the use in or about the con-
struction or operation of the Equipment, or any unit thereof, of
any design, article or material which infringes or 1s claimed to
infringe on any patent or other right, except in cases of designs,
systems, processes, formulae and combinations specified by the
Railroad and not developed or purported to be developed by the
Manufacturer and articles and materials specified by the Railroad
and not manufactured by such Manufacturer. The Assignee will give
notlce to the Manufacturers of any sult, proceeding or action by
or against the Assignee herein described.

Each Manufacturer agrees that any amount payable to it
by the Rallroad, whether pursuant to the Conditional Sale Agreement
or otherwise, not hereby assigned to the Assignee, shall not be
secured by any lien or charge on any Item of Equipment other than
such liens or charges as may result from the re-assignment to the
Manufacturer in accordance with the last two paragraphs of Section
5 hereof.

Section 3. Equipment Markings. Each Manufacturer or
the Rallroad will cause to be plainly, distinctly, permanently and
conspicuously marked by a plate or stencil in contrasting color
on both sides of each Item of Equlipment to be built by it, at the
time of delivery thereof to the Rallroad, in letters not less than
one inch in height, the following legend:

"Unit Subject to Security Interest of the Agent
Bank under Conditional Sale Agreement Recorded with
the I._C.C"'

Section 4. Recordation. Upon request of the Assignee,
1ts successors and assigns, each Manufacturer will execute and
deliver all instruments which may be necessary or proper in order
to discharge of record the Conditional Sale Agreement or any other
instrument evidencing any interest of such Manufacturer therein
or in the Equipment.

Section 5. Conditlons Precedent to Payment by Assignee.
Subject to timely recelpt by the Assignee of funds sufficient for
the purpose, the Assignee, on or before 1:00 P.M., Baltimore,
Maryland time, on the Closing Date (the "Closing Date") fixed as
provided in Section 3.4 of the Conditional Sale Agreement with




respect to a Group (as defined 1n Section 3.2 of said Agreement)

of Equipment, shall pay to the Manufacturer of each Item of Equip-
ment in such group by wire transfer of immediately available funds
to such bank in the continental United States as such Manufacturer
shall designate to the Asslgnee for the account of such Manufacturer
an amount equal to the Purchase Price of such Group, provided that
there shall have been delivered to the Assignee and Chapman and
Cutler, the following documents, in such number of counterparts or
copies as may reasonably be requested, in form and substance satils-
factory to the Assignee and Chapman and Cutler:

(a) Bill or Bills of Sale from such Manufacturer
to the Assignee, transferring to the Assignee security
title to the Items of Equipment in the Group and
warranting to the Assignee and to the Rallroad that at
the time of dellvery thereof to the Railroad under the
Conditional Sale Agreement such Manufacturer had legal
title to such Items, good and lawful right to sell such
Items, and title to such Items was free of all claims,
liens and encumbrances of any nature except only the
rights of the Rallroad under the Conditional Sale Agree-
ment and the rights of the Assignee under this Assign-
ment; '

(b) Certificate or Certificates of Acceptance
signed by an inspector or other authorized representa-
tive of the Rallroad stating that the Items of Equip-
ment 1n the Group have been inspected and accepted by
him on behalf of the Railroad and further stating that
there was plainly, distinctly, permanently and conspicu-
ously marked by a plate or stencil in contrasting color
on each side of each of such Items at the time of its
acceptance, 1n letters not less than one inch in height,
the following legend:

"Unit Subject to Security Interest of the
Agent Bank under Conditional Sale Agreement
Recorded with the I.C.C."

(¢) 1Invoice from such Manufacturer to the Railroad
and the Assignee for the Items of Equipment in the Group
accompanied by or having endorsed thereon a certification
by the Rallroad as to the correctness of the price of
such Items as set forth in said invoice;

(d) Opinion of Chapman and Cutler, special counsel
to the Investors, addressed to the Assignee and the
Investors, dated as of the Closing Date, i1n each case
to the effect that (i) the Conditional Sale Agreement
has been duly authorized, executed and delivered by the



parties thereto and is a valid and binding instrument
enforceable in accordance with its terms, (i11) this Agree-
ment and, assuming the due authorization, execution and
delivery by the Investors of the Finance Agreement, the
Flnance Agreement have been duly authorized, executed
and delivered by the respective parties thereto and

are valid and binding instruments enforceable in accord-
ance with thelr respective terms, (iii1) the Assignee is
vested with all the rights, titles, 1interests, powers,
privileges and remedles purported to be assigned to it
by this Assignment, (iv) securilty title to the Items of
Equipment in the Group 1s validly vested in the Assignee
and such Items, at the time of delivery thereof to the
Railrocad under the Conditional Sale Agreement, were free
of all claims, liens and encumbrances except only for
the rights of the Rallroad under the Conditional Sale
Agreement, (v) no approval of the Interstate Commerce
Commission or any other governmental authority 1s neces-
sary for the execution and delivery of the Conditional
Sale Agreement or this Assignment, (vi) the Conditional
Sale Agreement and this Assignment have been duly filed
for record or recorded with the Interstate Commerce
Commission in accordance with 49 U.S.C. §11303 and have
been duly deposited with the Reglstrar General of Canada
pursuant to Section 86 of the Rallway Act of Canada and
each of such agreements (or a financing statement or
similar notlce thereof if and to the extent permitted by
applicable law) has been filed for record or recorded
with the Secretary of State of the States of Minnesota,
Washington and Maryland, and for each Item of Equipment
which has been 1ldentified by the Lessee as belng subject
to the Motor Vehicle Registration Laws of any state,

a certificate of title issued by the appropriate public
official has been issued in the name of the Assignee and
(vii) the offering, sale and delivery of the Conditional
Sale Agreement and the conditional sale indebtedness
payable thereunder under the circumstances and the
Certificates of Interest issued pursuant to the Filnance
Agreement under the clrcumstances contemplated by the
Filnance Agreement are exempted transactions within the
meaning of the Securities Act of 1933, as amended, and
it 1s not necessary, in connection with the offering,
sale and delivery of the Conditional Sale Agreement,

the conditional sale indebtedness payable thereunder

and the Certificates of Interest 1issued pursuant to the
Finance Agreement to register any security under saild
Securitles Act or to quallify as an Indenture under said
Trust Indenture Act;

(e) Opinion of counsel for the Railroad addressed
to the Assignee and the Investors, dated as of such
Closing Date, to the effect set forth in clauses (1iv),
(v), and (vi) of subparagraph (d) above, and stating

-6-



that (i) the Railroad 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 propertles and to carry on its
business as now conducted and 1s duly qualified to do
business as a forelgn corporation in all states where
the character of its properties or the nature of 1its
activities makes such qualification necessary; (ii) the
Conditional Sale Agreement and the Finance Agreement
have each been duly authorized, executed and delivered
on behalf of the Railroad and are valid and binding
instruments enforceable agalinst the Raillroad in accord-
ance with their respective terms; and (iii) the execu-
tion and delivery by the Railroad of the Conditional Sale
Agreement and the Flnance Agreement do not violate any
provislon of any law, any order of any court or govern-
mental agency, the Charter or By-laws of the Railroad,
or any indenture, agreement, or other instrument to which
the Railroad 1s a party or by which it, or any of its
property 1s bound, and willl not be in conflict with,
result in the breach of, or constitute (with due notice
or lapse of time, or both) a default under, any such
indenture, agreement or other instrument, or result in
the creation or imposition of any lien, charge or encum-
brance of any nature whatsoever upon any of the property
or assets of the Railroad;

(f) Opinion of counsel for such Manufacturer,
addressed to the Railroad, the Assignee and the Investors,
dated as of such Closing Date, to the effect set forth
in clauses (i1ii) and (iv) of subparagraph (d) above and
stating that (1) such Manufacturer is a duly organized
and existing corporation in good standing under the laws
of the state of its incorporation and has the power and
authority to own its properties and to carry on its busi-
ness as now conducted, and (ii) the Conditional Sale
. Agreement and this Assignment have each been duly author-
ized, executed and delivered by such Manufacturer and,
assuming the due authorization, execution and delivery
thereof by each other party thereto, are valid instruments
binding upon such Manufacturer and enforceable against
such Manufacturer in accordance with their respective
terms; and

(g) Certificate of a Vice President of the Rail-
road to the effect that (i) no Event of Default as speci-
fied in the Conditional Sale Agreement or any event which
with the lapse of time and/or notice provided for in the
Conditional Sale Agreement would constitute such an Event
of Default, has occurred and is continuing, and to the
effect that, since December 31, 1982, there has been no



material adverse change 1n the affairs or financial
condition of the Railroad and (ii) no Item of Equipment .
being settled for on such Closing Date 1s, but 1ts nature
or by reason of 1ts intended use and operation, a motor
vehicle and no such Item 1s subject to the Motor Vehicle
Registration Laws of any state in which such Item of
Equipment is to be operated except for the followlng
described Items.

In giving the opinions specified in the preceding subparagraphs (4),
(e) and (f), counsel may qualify any opinion to the effect that any
agreement 1s a valid and binding instrument enforceable in accordance
with 1ts terms by a general reference to limitations as to enforce-
ability imposed by bankruptey, insolvency, reorganization, moratorium
or other laws affecting the enforcement of creditors' rights generally.
In giving the oplnions specified in the preceding subparagraphs (4)

and (e), counsel may in fact rely as to the title to the Items of
Equipment upon the opinion of counsel for the Manufacturer of such
Items.

The Assignee shall not be obligated to make any of the
above mentioned payments at any time while an Event of Default, or
any event which with the lapse of time and/or notice provided for
in the Conditional Sale Agreement would constitute an Event of
Default, shall be subsisting under the Conditional Sale Agreement.
In the event that the Assignee shall not make any such payment, the
Assignee shall reassign to the Manufacturer to whom payment was to
be made, without recourse to the Assignee, all right, security
title and interest of the Assignee in and to the Items of Equipment
with respect to which payment has not been made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to any Items of Equip-
ment excluded from the Conditional Sale Agreement pursuant to Section
2.3 thereof. The Assignee shall at the request of any Manufacturer
or the Rallroad execute or join in the execution of such supplemental
agreement as may be deemed necessary or approprlilate to exclude, or
if such Equipment shall have been delivered and accepted, to remove,
any such Equipment from the Conditional Sale Agreement and from this
Agreement and Assignment but fully preserving such Manufacturer's
security title to such Equipment 1n a manner acceptable to such
Manufacturer.

Section 6. Further Assignments. Subject to the terms
and provisions of the Finance Agreement, the Assignee may assign in
the entirety all of its rights under the Conditional Sale Agreement,
including the right to recelve any payments due or to become due to
it from the Railroad thereunder. In the event of any such assign-
ment each such subsequent or successive assignee shall, to the
extent of such assignment, enjoy all the rights and privileges and
be subject to all the obligations of the Assignee hereunder.
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Section 7. Representation of Manufacturers; Further
Assurances., Each Manufacturer hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized and lawfully executed and deliv-
ered by it for a valld consideration, that (assuming due
authorization, execution and delivery by the other parties
thereto) 1t is a valid and existing agreement binding
upon such Manufacturer and the other parties thereto,
and that it 1s now in force without amendment thereto;
and .

(b) covenants and agrees that it will from time
to time and at all times, at the request of the Assignee
or its successors or assigns, make, execute and deliver
all such further Instruments of assignment, transfer
and assurance and do such further acts and things as
may be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, security titles and
interests hereby assigned and transferred to the Assignee
or intended so to be.

Section 8. Governing Law. The terms of this Assignment
and all rights and obligations hereunder shall be governed by the

- laws of the State of Minnesota; provided, however, that the parties

shall be entitled to all the rights conferred by 49 U.S.C. §11303
and such additional rights arising out of the filing, recording

or depositing of the Conditlonal Sale Agreement and this Assignment
as shall be conferred by the laws of the several Jjurisdictions in
which the Conditional Sale Agreement or this Assignment shall be
filed, recorded or deposited.

Section 9. Several Obligations. The rights and under-
takings of each Manufacturer and the rignhts and obligations of the
Assignee with respect -to each Manufacturer hereunder are several
and not Joint.

Section 10. Executlon in Counterparts. This Assignment
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 of the parties hereto so long
as at least one counterpart is signed by each party hereto. The
Assignee agrees to deliver one of such counterparts, or a certified
copy thereof, to the Rallroad. Although this Assignment is dated
for convenience as of the date filrst above written, the actual
date or dates of execution hereof by the parties hereto is or are,

respectively, the date or dates stated in the acknowledgments hereto
annexed.




IN WITNESS WHEREOF, each Manufacturer and the Assignee
have caused these presents to be executed 1In thelr respective
corporate names by officers or representatives duly authorized,
and thelr respectlive corporate seals to be affixed and duly
attested, all as of the day, month and year first above written.

ST KERSHAW MANUFACTURING CO., INC,

(ngperate Seal) //Vi7
Aftést: - ‘:_ = By /(O L

i~ o~ ———

- . Pr%ffjfnt

: A - — .

- Royce Kershaw, Jr. o
; (ZZ{;(// President

Secretary

TAMPER COMPANY
(Corporate Seal)

Attest: By

President

Secretary
EVANS ENGINE & EQUIPMENT CO.
(Corporate Seal)

Attest: By

President

Secretary
JACKSON JORDAN, INC.
(Corporate Seal)

Attest: By

President

Secretary
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IN WITNESS WHEREOF, each Manufacturer and the Assignee
have caused these presents to be executed 1n thelr respective
corporate names by officers or representatives duly authorized,

and their respective corporate seals to be affixed and duly

attested, all as of the day, month and year first above written.

“

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

-

El Secretary
/\—- - 5

(28
7.
"

14} 3

S,

oo
joer

’iCorpor
Vd

Atteslt:

‘\\\x\ﬂ\l’ll h/)lzlu“/'

X
. é‘f'/’ u’» . A%

Y Seal)

B '\\‘\

Secretary

(Corporate Seal)

Attest:

Secretary

KERSHAW MANUFACTURING CO.,

By

INC.

President

TAMPER DIVISION, CANRON CORP.
By E. L. Ranft /L

_ Its President

EVANS ENGINE & EQUIPMENT CO.

By

President

JACKSON JORDAN, INC.

. By

President

=10~



IN WITNESS WHEREOF, each Manufacturer and the Assignee
have caused these presents to be executed in thelr respective
corporate names by officers or representatives duly authorized,
and their respective corporate seals to be afflxed and duly
attested, all as of the day, month and year first above written.

KERSHAW MANUFACTURING CO., INC.

(Corporate Seal)

Attest: By
' President
Secretary
TAMPER COMPANY
(Corporate .Seal)
Attest: By
President
Secretary

EVANS ENGINE & EQUIPMENT CO.

: <27~ i
$ 2 (Corporate Seal) P
s e F\\“ - ‘,', - E : 7

~ :’_ . ' = = )
- Attesty .= , By \4 &i y =il
N N - 4 o= President

«"r‘,'.‘\‘ ‘._::: v D

/77 iy C§5226€&€4éZL//
A 9&
L i e .
[ _LZagf- — Secretary

JACKSON JORDAN, INC.
(Corporate Seal)
Attest: " By

President

Secretary

-10-
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IN WITNESS WHEREOF, each Manufacturer and the Assignee
have caused these presents to be executed in thelr respective
corporate names by officers or representatives duly authorized,
and their respective corporate seals to be affixed and duly
attested, all as of the day, month and year first above written.

KERSHAW MANUFACTURING CO., INC.

(Corporate Seal)

Attest: By
President
Secretary
TAMPER COMPANY
(Corporate Seal)
Attest: By
. Presldent
Secretary

EVANS ENGINE & EQUIPMENT CO.
(Corporate Seal)

Attest: By

President

Secretary

JACKSON JORDAN, INC,

o 03 Uty

Vi~e President ’

N

-10-



" HARSCO CORPORATION, ACTING ON BEHALF OF ITS
FAIRMONT RAILWAY MOTORS DIVISION

K NS
oup Vice President

PORTEC, INC. - RMC DIV.

(Corporate Seal)

-

Attest: . By

—

P
A v AL A
G.F. Gilbert, Jr.
Vice President and Secretary

(Corporate Seal)

Attest: By

President

Secretary
AIR POWER EQUIPMENT CORP,
(Corporate Seal)

Attest: By

President

Secretary
RAILWAY TRACK WORK CO.
(Corporate Seal)
Attest: By

President

Secretary

RACINE RAILWAY PRODUCTS, INC.
(Corporate Seal)

Attest: " By

President

Secretary

-11-



(Corporate Seal)

Attest:

Secretary
(gohpof§§§2§eal)
Atﬁes#%ﬁf}lé

NSZA
/{ ”ﬂzngSecretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

FAIRMONT RAILWAY MOTORS, INC.

By

President

PORTEC, INC. - RMC DIV,

By
Sr Pre ent

AIR POWER EQUIPMENT CORP.

By

President

RAILWAY TRACK WORK CO,

By

President

RACINE RAILWAY PRODUCTS, INC.

By

President

-11-



FAIRMONT RAILWAY MOTORS,

INC.
(Corporate Seal)

Attest: By

President

Secretary

PORTEC, INC. - RMC DIV.
(Corporate Seal)

Attest: By
President
Secretary
LR ATR POWER EQUIPMENT CORP.

‘-,\'?-Q /\:’ .

(Corporate Seal)
s I X e 1 Z::
I httesps I £ By }44;/’V/£:;>
%CO\C>M/,C \: / V_vice President
?ajfli;_u-: <

Secretary

RAIIWAY TRACK WORK CO,
(Corporate Seal)

Attest: By
President
Secretary
RACINE RAILWAY PRODUCTS, INC.

(Corporate Seal)

Attest: By

President
Secretary

-11-



Y]

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secfetary

(Corporate Seal)

Attest:

Secretary
/\

Qféérpbrate Seal)

-

~

“ZAttest:

- e

~
-

Fecretary

(Corporate Seal)

Attest:

Secretary

FAIRMONT RAILWAY MOTORS, INC.

By

President

PORTEC, INC. - RMC DIV.

By

President

AIR POWER EQUIPMENT CORP.

By

President

RAILWAY TRACK WORK CO.

By%’”

J izt President

RACINE RAILWAY PRODUCTS, INC.

By

President

-11-



W)

{Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

t

<

Robert C. Schrim
. . " Secretary-
Treasurer

-11-

FAIRMONT RAILWAY MOTORS, INC.

By
President
PORTEC, INC. - RMC DIV.
By .
President

AIR POWER EQUIPMENT CORP.

By

President

RAILWAY TRACK WORK CO.

By

President

RACINE RAILROAD PRODUCTS,

INC.




RIN

unu“,“
AP

(quporat Sealjg

Attesty -~ <
é ___ _  __~ Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest;

Secretary

(Corporate Seal)

Attest:

Secretary

MODERN TRACK MACH., INC.

By (70N

Jr 2 President

T.C. JOHNSON CO.

By

President
REXNORD, INC.
By

President

PETTIBONE CORPORATION

By

President

TRANSPORTATION PRODUCTS CO.

By

President

-12-



(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

V4 Bexrebary :

Office Manager

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

MODERN TRACK MACH., INC.

By

President

T.C. JOHNSON CO.

By

2
resident

REXNORD, INC.

By

President

PETTIBONE CORPORATION

By

President

TRANSPORTATION PRODUCTS CO.

By

President

-12-



MODERN TRACK MACH., INC.

(Corporate Seal)

Attest: _ By
President
Secretary
T.C. JOHNSON CO.
(Corporate Seal)
Attest: By
President
f; . _=d~;;:____8ecretary

- | REXNORD, INC.

2400§por;te Seal) /;ngzg /<%¢
. fff;r~:,;.;’ (/// >4 /Ag%?/

. Vet Pre§4dent

Secretary

PETTIBONE CORPORATION
(Corporate Seal)
Attest: By

President

Secretary
TRANSPORTATION PRODUCTS CO.
(Corporate Seal)

Attest: By

President

Secretary

-12-



MODERN TRACK MACH., INC.

(Corporate Seal)
By

Attest:
) President

Secretary
T.C. JOHNSON CO.

(Corporate Seal)
By

Attest:
President

Secretary
REXNORD, INC.

(Corporate Seal)
By

Attest:
President

Secretary
PETTIBONE CORPORATION

(Corporabe Seal)
o -//» g -A/’ <
‘ By (MCW//;«/

Attest R
- = Senior Vice President

ot tar D
Assistant® Secretary

TRANSPORTATION PRODUCTS CO.

(Corporate Seal)
By

Attest:
President

Secretary

-12-



v

(Corporate Seal)

Attest:

Secretary"

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

~/r, Secretary

-

1§1\S*“®‘

o\ s

-~

4Corporat eal)

J

o,
%
g

//7/

Attest f‘§

Oam?wzm/

_____ ___ Secretary

MODERN TRACK MACH., INC.

By
President
T.C. JOHNSON CO.
By
President
REXNORD, INC.
By :
President

PETTIBONE CORPORATION

By

President

TRANSPORTATION PRODUCTS CO.

o [ o p2] T

________ President

-12-



W.J. NELSON & SONS, INC.

- (Corporate Seal)

Attest: - By CQZQ{ ] Z{é%m?
esident

S nttoene

-~ Secretary

JOHN DEERE INDUSTRIAL EQUIPMENT co.

(Corporate Seal).

Attest: By
v President

Secretary
MOBILE INTERNATIONAL INC.
(Corporate Seal)

Attest: By

President

Secretary

MAXSON CORPORATION

(Corporate Seal)

Attest: By
President
Secretary
PORTEC, INC.
(Corporate Seal)
Attest: By
President
Secretary

-1 3..



W.J. NELSON & SONS, INC.

® (Corporate Seal)

Attest: By

President

Secretary

JOHN DEERE INDUSTRIAL EQUIPMENT CO.

} BW W .
v Q:;l:::zszrestdent

Oac™ L asasner

Seal)

@
MOBILE INTERNATIONAL INC.
(Corporate Seal)
o Attest: By
President
° Secretary
‘'MAXSON CORPORATION
(Corporate Seal)
Attest: By
® President
Secretary
® PORTEC, INC.
(Corporate Seal)
Attest: By
° President
Secretary
o

_13_



Vv

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

‘(Conpbratg Seal)

P
Lo

Attes

6{
A
A
-
Fod
49
=
~
-t
-~
-
-«

? \\\\\

/(\/, \)d'

4Zzﬂ‘ Secretary

(Corporate Seal)

Attest:

Secretary

(Corporate Seal)

Attest:

Secretary

W.J. NELSON & SONS, INC.

By

President

JOHN DEERE INDUSTRIAL EQUIPMENT CO.

By

President

MOBILE INTERNATIONAL INC.

=T A

éﬁ President

MAXSON CORPORATION

By

President
PORTEC, INC.
By

President

-13-



W.J. NELSON & SONS, INC.
(Corporate Seal)

Attest: By

President

Secretary
‘ JOHN DEERE INDUSTRIAL EQUIPMENT CO.
(Corporate Seal)

Attest: By

President

Secretary
MOBILE INTERNATIONAL INC.
(Corporate Seal)

Attest: : By

President

Secretary

MAXSON CORPORATION

. ’f;&.tteit: ‘ By Q\.n@l@

s o Executive Vice _ President

;(Cdfpoﬁéte Séal)

iy,

Assistant Secretary

PORTEC, INC.
(Corporate Seal)
Attest: By

President

Secretary

-13-



W.J. NELSON & SONS, INC.
(Corporate Seal)

Attest: By

President

Secretary
JOHN DEERE INDUSTRIAL EQUIPMENT CO.
(Corporate Seal)

Attest: By

President

Secretary
MOBILE INTERNATIONAL INC.
(Corporate Seal)

Attest: By

President

Secretary
MAXSON CORPORATION

(Corporate Seal)
Attest: By

President

Secretary
PORTEC, INC.

(Corporatg Sqal)

<o s $ Sr Pr€sident

T

G Secretary

-1 3...



(s

xfi“;i(CgrQorate Seal)

S S

>

N X o= A
> b ¢ .
- - = =Attést:
= - . A
T R R -
- TR R - Tl o=
-~ - = ~a -~ =
T
- - - - =
=z ‘- AN
T T A AR

- PG N S

., REERP, — R

“, . e - N

o, el ; ’\u‘

A kY

A,

> ==
porate

Assistant ggf'
Trust Officer

-14-

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent

resident



[Manufacturer's Notarization]

STATE OF ALABAMA )
) SS
COUNTY OF MONTGOMERY )

On this 26th day of January, 1984, before me personally

appeared Royce Kershaw, Jr. » to me personally known, who,
being by me duly sworn, says that he is a President of
Kershaw Manufacturing Co., Inc. , that one of the seals

affixed to the foregoing instrument is the corporate seal of said
corporatlion, that saild instrument was signed and sealed on behalf
of sald corporation by authority of its Board of Directors, and

he acknowledged that the executlon of the foregoing instrument was
the free act and deed of said corporation.

\ 'éf ' C/Z£Zé - <::EZ:;;o~z

T Notary Public

Cora V. Sisson

(Seal) <1

My Commission Expires: July 1, 1985

~15- g



[Manufacturer's Notarization]

STATE OF Scsh Gchins )
,‘ ) SS
COUNTY OF hexingbon )

On this J Y day of January, 1984, before me personally

appeared E L. Rantd , to me psrsonally known, who,
belng by me duly sworn, says that he is a ‘resident ' of
Tome Ny @ ronn Covn . » that one of the seals

affixed tb the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of sald 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 saild corporation.

(Seal)

) My,C@ﬁmission Explres:
> My Commission Expires June 12, 1991

~

-15-
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[Manufacturer's Notarization]

STATE OF |Uash. )
. ‘ ) SS
COUNTY OF )41,17 )

On this QYf4 day of January, 1984, before me personally
appeared ). ¢ . Pyiichard : » to me personally known, who,
being by me duly sworn, says that he 1s a _ P of

Evans Eqylpment o , that one of the seals

affixed t6 the foregolng instrument 1s the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of sald corporation by authority of its Board of Directors, and
he acknowledged that the executlion of the foregoing instrument was
the free act and deed of sald corporation.

Nota’r"y Public

5:‘My Commiss~ion Explres: /,-23-Y

A - (
: -

N -?:.a
N
~ ""F,‘ R
R

- -

-~
LR

-15-



[Manufacturer's Notarization]

STATE OF /%ty Jﬂﬂ/ ) s

A} S
COUNTY OFA#AS7% )

On this 7Z%ay of January, 1984, before me personally
appeared /A~ /A~ )%4: bowls , to me personally known, who,
belng by me duly sworn, sayg that he is a }//p,r gﬁS/ﬂy4;£J 7 of

e s that one of the seals
affixed to the foregoing Instrument is the corporate seal of said
corporation, that sald iInstrument was signed and sealed on behalf
of sald 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 saild corporation.

Db F Bott-

Notary Public

My CommtsSion Expires:

(2241

-15-



(Manufacturer's Notarization)

COMMONWEALTH OF PENNSYLVANIA)
v v ) SS.:
COUNTY OF -CUMBERLAND )

On thiséggérday of January, 1984, before me personally appeared Jerome D.
Brady and G.F. Gilbert, Jr., to me personally known, who being by me duly sworn,
say that they are the Group Vice President and Vice President and Secretary,
respectively, of Harsco Corporation, that ocne of the seals affixed to the
foregoing instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and they acknowledge that the execution of the foregoing
instrument was the free act and deed of said corporation.

A 8 G73

Notary Public <

My Commission Expires: (SEAL) Terri A, Getz, NOTARY PUBLIC
Wormleysburg, PA  Cumberland County
My Commission Expires March 30, 1987

-15~
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[Manufacturer's Notarization]

STATE OF ILLINOIS )

) SS
COUNTY OF DUPAGE )

On this 24thday of January, 1984, before me personally

appeared L. L. White, Jr. » to me personally known, who,
being by me duly sworn, says that he 1s a Senior Vice Presidentof
PORTEC, INC. - RMC Div. , that one of the seals

affixed to the foregoing instrument 1s the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and

he acknowledged that the executlon of the foregoing instrument was
the free act and deed of saild corporation.

otanr 1l

September 19, 1984.




[Manufacturer's Notarization]

STATE OF (M) )

. ) ss
COUNTY . OF W

appeared
belng by

'y to me ,personally -known, who,
at Qe 1 awm&jof
CE&14§ , that one of the seals
affixed to the foregting instrument 1s' the corporate seal of saild
corporation, that said instrument was signed and sealed on behalf
of sald corporation by authority of 1ts Board of Directors, and
he acknowledged that the execution of the foregoling instrument was
the free act and deed of sald corporation.

MMMMMAMMNV\MMAANWIANV{
SHERYL A. BALE
NOTARY PUBLIC—MINNESOTA
RAMSEY COUNTY
. My Commussion Expires 10-16-90

St 0. Lon bl

Ngfary Public

(Seal)

My Commission Expires:

-1 5_



[Manufacturer's Notarization]

STATE OF Q4llrsio )
)
county of Ceovte

SS

On, this Z( day of January, 1984, before me personally
K AR . o » to me personally known, who,

appeared /&%4n39 C

belng by me dulyJsworn, /says that he 1s a \fter C20%1Ad0.. 4 of
Q’Q‘[W%igzz qacl - WSod 22% ?ﬁsz , that one of the seals

affixed to e foregoing Instrument 14 the corporate seal of said

corporation, that said instrument was signed and sealed on behalf
of saild 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 sald corporation.

R << o u : A S m
s S , R Notary Publi

IF L3
QS‘éal ),“ 20

My -Commission Expires: Z-Y~8S5

)
-~ \\$

-
S -

-15-



[Manufacturer's Notarization]

® STATE OF WISCONSIN )

) SS
COUNTY OF RACINE )

On this 24th day of January, 1984, before me personally
® appeared Robert C. Schrimpf, to me personally known, who, being
by me duly sworn, says that he is the Vice Chairman and Secretary-
Treasurer of Racine Railroad Products, Inc., 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 Executive Board, and he
® acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

~.7
SRS
NI SN Z
N =z
s - : L e
> < T o~
. T r'/v . ',._\:
b .. - Y _Z Notaﬁy Pub1lc
2L, ~ -2
2 > . — =
e Yo
A <

3TMy Commission is permanent.

-15-



[Manufacturer's Notarization]

STATE OF 1L )
) SS
COUNTY OF KAVE )

On this /Iday of January, 1984, before me personally

appeared W/ , to me personally~knqwn, who,
being by me duly swor'n, says that he 1is aé@ [éaé %%Z[Of

LT70DEL e, ,» that one of the seals
affixed to the foregoing Instrument 1s the corporate seal of said
corporation, that saild 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 sald corporation.

T SN “‘“‘}é;;ﬁ§§23§§Puglic

(Seal) ~
My Commission Expires: ///5/§7

-15-
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[Manufacturer's Notarization]

STATE OF OHIO )
) SS
COUNTY OF  GEAUGA )

On this 24 day of January, 1984, before me personally

appeared Ted C. Johnson, Jr. » to me personally known, who,
being by me duly sworn, says that he is a V.P.-Secretary of
T. C, Johnson Company , that one of the seals

affixed to the foregoing instrument 1s the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and

he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

2

Notary Public

(Seal)

My Commission Expires:

CAPL E. SCHUSTER, Atiorasy i - -
Notary Public - State (™« .,
My Commission Has No Ex:.i». ¢
Sectioi: 147.03 ..

, \
LTI

/’/7 .” “ “‘\\

-15-
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[Manufacturer's Notarization]

STATE OF WisCoNSIN )
) SS

. COUNTY OF AMLuAUKaE )

~

On this &b day of January, 1984, before me personally
appeared CHaRLES R. RoY s to me personally known, who,
being by me duly sworn, says that he is a Vice PRES0eNT of

REXNORD NC. , that one of the seals
affixed to the foregoing instrument 1s the corporate seal of sald
corporation, that sald instrument was signed and sealed on behalf
of saild corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoling instrument was
the free act and deed of sald corporation.

_ 7/@/

g Notary Public

/

N
\\

\\\\\

g
/
LI
".
-~

~(Sea1)

Ve

N

My«Comm

~
o~ C\
~ > "

dN

"Mm sy

ion Expiress s PeRMANSNT,

./

4
’y

-15-



[Manufacturer's Notarization]

STATE OF ILLINOIS )
‘ ) S8
COUNTY OF COOK )
On this
appeared

_27th day of January, 1984, before me personally
ROBERT H. CANNON
being by me duly sworn, says that he is an

s to me personally known, who
' Assistant Secretaty
PETTIBONE CORPORATION

that one of the seals
corporation, that said instrument was signed and sealed on behalf

of said corporation by authority of its Board of Directors, and

3 of
’
affixed to the foregoing instrument is the corporate seal of said
he acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

- 4
e
'

s
~

¢y,

e

N

. N\
NI

3

- 7N
e

-

Notary Public

(Séal)' ‘ :

PA
. -
-

-—

-

DT1™,

2
RS

My Commissi

N"M')u

,'0 +,

xpires: August 14, 1986

/“

-15-



[Manufacturer's Notarization]

STATE OF ILLINOIS
S8

N N N

COUNTY OF COOK -

On this 267y day of January, 1984, before me personally

appeared WALTER J. DRONE » to me personally known, who,
being by me duly sworn, says that he is a DRES TDRENT of
—TRANSDORTATION PRODICTS COMDANY s that one of the seals

affixed to the foregoing instrument 1s the corporate seal of sald
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of 1ts Board of Directors, and
he acknowledged that the executlion of the foregoing instrument was
the free act and deed of said corporation.

Not%y Public

-1 5_



/’/
¢~ o~
<

[Manufacturer's Notarization]

STATE OF _Ztlmwors )
) 8S
COUNTY OF Memry )

On this Z3 day of January, 1984, before me personally

appeared WA NEZson/ , to me personally known, who,
belng by me duly sworn, says that he 1s a KES/IQENT of
AT NELSoN g .SoVS Trro , that one of the seals

affixed to the foregolng instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of sald corporation by authority of its Board of Directors, and
he acknowledged that the executlion of the foregoing instrument was
the free act and deed of said corporation. '

> ' Waw

R ” Notary/Public

— - ~ N

/’My Comfni ssion Expires: 5»/4»{7

-1 5_



(Manufacturer's Notarization]

' +
STATE OFMWW )
) SS
COUNTY OF focbrdules il .

on_this 240 d y of January, 1984, before me personally
appeared JOV Ny , to me personally known, who,

bedng by duly says that he 1s a ¢Z¢¢Z &ég « ¢ ©Of
24,&4/6&ﬂ42§¢¢i%: C% that one of the seals

affixed to the foregoing 1nstr~umeé’t ¥s the corporate seal of said
corporation, that sald instrument was signed and sealed on behalf
of sald corporation by authority of its Board of Directors, and
he acknowledged that the executlion of the foregolng instrument was
the free act and deed of said corporation.

U
L]
LY
diy ;.)‘
“\, 0
8

AR
Y \\\\

KT m e

“Bribai ()

Notary Pyblic

!

]

Ty

"
)
Y1y

’ i‘x

/)

f/,,

ssion Expires: %//Z

r
=
=N
O
(o
g/
E_;
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[Manufacturer's Notarization]

STATE QOF Oklahoma )
) S8
COUNTY OF Tulsa )

On this 23rd day of January, 1984, before me personally
appeared G.C. Lawson s to me personally known, who,
being by me duly sworn, says that he 1s a Assistant Secretary of

Mobile International Co., Inc. , 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 sald 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.

~ N\ -~ L

N \‘,(\:—_
- -

S e Notary Public

AN

$)

(Seal) . - -~

~

M'y Commission Expires: March 16, 1987

~15-



(Manufacturer's Notarization]

STATE OF MiNNESOTR )
) ss
COUNTY OF RamseY )

On this(th“‘day of January, 1984, before me personally

appeared _R, L. Nord , to me personally known, who,
being by me duly sworn, says that he 1s & Executive Vice President of
The Maxson Corparation » that one of the seals

affixed to the foregoing instrument 1s the corporate seal of said
corporatlon, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Dlirectors, and
he acknowledged that the executlion of the foregoing instrument was
the free act and deed of said corporation.

e St

(l Notary Public

(Seal)

My Commission Expires:

-1 5..



[Manufacturer's Notarization]

STATE OF ot s )

) SS
COUNTY OF mma%a )

On this ZL[(’Z‘ day of January, 1984, before me personally

appeared | TS Tt 1 » to me personally known, who,
being by me duly sworn, says that he is a Senin Vice Prasiden)— of
Porke ¢ Sne - » that one of the seals

affixed to the foregoing instrument is the corporate seal of saild
corporation, that said instrument was signed and sealed on behalf
of sald 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 sald corporation.

M Cémmk sion Expires: W CURE S
v Gomm s P NeZe X8

~
N
~

-15-



STATE OF MARYLAND )
) SS
CITY OF BALTIMORE )

On this Q@féday of January, 1984, before me personally
appeared §J B. Schreiber , to me personally known, who, being
by me duly sworn, says that he 1s an Asslistant Vice President of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the seals
affixed to the foregolng instrument 1s the corporate seal of saild
corporation, that saild instrument was signed and sealed on behalf
of said corporation by authority of 1its Board of Directors, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of sald corporation.

Doy Ay s Lo

/ Notary Public

My Commission Expires: 272/4/35
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NAMES AND ADDRESSES OF MANUFACTURERS

Kershaw Manufacturing Co.,
¢/o D.J. Hogan Co.

327 South LaSalle Street
Chicago, IL 60604

Tamper Division, Canron Corp.

2401 Edmund Road
West Columbia, SC 29169

Evans Engine & Equipment Co.

22431 83rd Avenue So.
Kent, WA 98031

Jackson Jordan, Inc.
P.0. Box 95036

1699 E. Woodfield Road
Schaumburg, IL 60195

Harsco Corporation

Fairmont Rallway Motors
Division :

Camp Hil11, PA 17011

Portec, Inc. - RMC Div,
900 Freeport Road
Pittsburgh, PA 15230

Air Power Equipment Corp.
2631 University Avenue
St. Paul, MN 55114

Railway Track Work Co.
2381 Philmont Ave.
Bethayers, PA 19006

Racine Rallroad Products,
1524 Frederick Street
Racine, WI 53404

Modern Track Mach., Inc.
1061 Davis Road
Elgin, IL 60120

T.C. Johnson Co.
521 E. Washlington Street
Chargrin Falls, OH 44022

SCHEDULE A

Rexnord, Inc.

c/o Russell Rallway Supply
4940 Viking Drive
Minneapolis, MN 55435

Pettibone Corporation
4700 West Division Street
Chicago, IL 60651

Transportation Products
Company

Suite 1763

332 Michigan Avenue So.

Chicago, IL 60604

W.J. Nelson & Sons, Inc.
P.O. Box 218

Opheim Rd. & Hwy. 150
Opheim, IL 61468

John Deere Industrial
Equipment Co.

400 19th Street

Moline, IL 61265

Moblle International Inec.
P.0. Box 470036
Tulsa, OK 74147

Maxson Corporation
500 Como Avenue
P.0. Box 43585
St. Paul, MN 55164

Portec, Inc.

Rallcar Division

1800 Century Blvd., N.E.
Suite 680

Atlanta, GA 30345

(to Agreement and Assignment)



CERTIFICATE OF INTEREST

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

(the "Investor") of

such sum having been paid by the Investor under and pursuant to the
terms and conditions of a Finance Agreement dated as of January 15,
1984 (the "Finance Agreement"), among the Agent, Burlington Northern
Railroad Company (the "Railroad"), the Investor and the other insti-
tutional investors named in Schedule 1 to the Finance Agreement.

By reason of such payment the Investor has an interest in a prin-
cipal amount equal to such sum in the Conditional Sale Agreement
dated as of January 15, 1984 (the "Conditional Sale Agreement")
among the Parties Named in Schedule A to the Conditional Sale Agree-
ment (the "Manufacturers"”) and the Railroad, in the Agreement and
Asslgnment dated as of January 15, 1984 among the Manufacturers and
the Agent, in the right, title and interest of the Agent in and to
the railroad equipment covered by the Conditional Sale Agreement

and in and to all cash and other property from time to time held

by the Agent under the Finance Agreement, except to the extent that
installments of such princlipal amounts shall have been paid.

Under the terms of the Conditional Sale Agreement, sub-
Ject to the right of prepayment contained therein in the event of
a Casualty Occurrence (as defined thereiln):

(a) Such principal amount, together with interest
on the unpald portion thereof from the date hereof at the
rate of 12-1/4% per annum is payable by the Railroad in
installments as follows:

(1) On July 1, 1984 and on each January 1
and July 1 thereafter to and including July 1,
1989, an installment of interest accrued on the
unpaid balance of such amount at the rate of
12-1/4% per annum; and

(11) On July 1, 1989, in addition to the
installment of interest then payable, an install-
ment equal to the remaining unpaid balance of the
Conditional Sale Indebtedness.



(b) All such principal and interest remaining unpaid
after the same shall have become due and payable bears
interest, to the extent legally enforceable, at the rate
of 13-1/4% per annum.

All payments recelved by the Agent in accordance wilth
the terms of the Finance Agreement and the Conditional Sale Agree-
ment shall be disbursed by the Agent in accordance with the terms
and conditions of the Finance Agreement.

Dated:

MERCANTILE SAFE DEPOSIT AND TRUST
COMPANY, as Agent

By

Its Authorized Officer

Inquiry should be made of the Agent if Certification
as to Balance Due hereunder is required.

NOTICE

THIS CERTIFICATE OF INTEREST HAS NOT BEEN REGISTERED PURSUANT TO
THE SECURITIES ACT OF 1933 OR UNDER THE SECURITIES LAWS OF ANY
STATE. NEITHER THE CERTIFICATE OF INTEREST NOR THE CONDITIONAL
SALE INDEBTEDNESS REFERENCED HEREBY MAY BE OFFERED OR SOLD UNLESS
THE SAME ARE REGISTERED UNDER THE APPLICABLE SECURITIES LAWS OR
UNLESS AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE.



