
CHICAGO, BURLINGTON & QUINCY RAILROAD COMPANY 
Low Department 

547 West Jackson Boulevard 
Chicago, I l l inois 60606 FILE IN DOCKET 

V I A REGISTERED M A I L 

RETURN RECEIPT REQUESTED 

M r . H . N e i l Carson 

Secretary 

Interstate Commerce Commission 

Wash ing ton , D . C . 20423 

Dear Sir : 

»S ̂ f ^ 
Dote 

Fee 

12 

$5 1^0 
IOC Washington, D. C 

Ju ly 10 , 1968 

^343 
RHSRDATION NO- Bled & Recordeil 

JUL 1 !̂  1968-19 22 "'•' 

INTERSTATE COIMMERHE nOMMISSION 

Enclosed fo r f i l i n g and r e c o r d a t i o n , pursuant to Sect ion 20(c) of the Interstate 

Commerce A c t , as amended , are the o r ig ina l and two c e r t i f i e d copies o f Cond i t i ona l Sale 

Ag reemen t , da ted as o f J u l y 15 , 1968, by and between Bur l ington Equipment Company and 

C h i c a g o , Bur l ing ton & Q u i n c y Rai l road Company , and Assignment Agreement between 

Bur l ington Equipment Company and M e r c a n t i l e Trust Company N a t i o n a l Assoc ia t i on . 

In accordance w i t h Sect ion 5 7 . 4 of T i t l e 49 of the Code of Federal Regu la t ions , 

the f o l l o w i n g in fo rmat ion is submi t ted : 

• ^ c . 
1 . The names and addresses of the part ies to the t ransact ion are as f o l l o w s : r n »^ 

o 90 

Vendor: Burlington Equipment Company 5 ^ — n 
547 West Jackson Boulevard * * . ^ ^ ^ 2? 
Chicago, I l l inois 60606 S ^ ^ m 

Assignee: M e r c a n t i l e Trust Company N a t i o n a l Assootpt iongiJ 

721 Locust Street ® * 

S t . Lou is , Missour i 63166 

Purchaser: C h i c a g o , Bur l ing ton & Q u i n c y Rai l road 

Company 

547 West Jackson Boulevard 

C h i c a g o , I l l i no i s 60606 

2 . A genera l descr ip t ion of the equ ipment covered by the Agreements is^as f o l l o w s : 

200 reconstructed 1,958 cub ic foo t capac i t y covered hopper 

cars , i n Series N o s . C B & Q 182250 to 182449, i n c l u s i v e , 

AAR mechan ica l des ignat ion - L O . 

A voucher in the amount of $ 5 0 . 0 0 is enclosed to cover the cost of r e c o r d a t i o n , 

and i t w i l l be apprec ia ted i f the o r i g ina l document Is returned to the undersigned at 547 West 

Jackson Bou leva rd , C h i c a g o , I l l i no i s 6 0 6 0 6 . 

I hereby c e r t i f y that I have knowledge^of the matters set f o r th h e r e i n . 

V i c e President ana Genera l Counsel 

C h i c a g o , Bur l ing ton & Q u i n c y Rai l road Company 



ed 

SnttviUitt Commerce Commt£isiton 
OFFICE OF THE SECRETARY 

Hafiiiimgton. ]a.C. 20423 

July 12, 1968 

Mr. Eldon MartdLn, V.P. & 6.C. 
Chicago,Burlington & Quincy Railroad Co. 
547 West Jackson Boulevard 
Chicago, Illinois 60606 

Dear Sir: 

The enclosed docuneat was recorded porstuuit t o the 

provisions of Section 20c of the In te r s t a t e Coaonerce Act, 

49 0.S.C. 20c. on J u l y 1 2 , 1 9 6 8 , •* 1 0 : 2 5 A.M. » 

and assigned recordation aiiBber494Q 

Sincerely yours, 

Ei Nell Garson 
Secretary 

End. 
SED Form 30 

(1966) 
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RECORDATION NO J i 3 i ^ ' e d & R « o r d e d 

JUL 12 1968-10^^^'^' - ^ ^ ^ ^ ^ 

INSRSTATEmMMLROF-rOMMISSlON ^ 

CERTIFICATE "% 

I , P. E. Hess, a Notary Public in and for the State of I l l ino is , 

County of Cook, hereby cert i fy that I have compared the attached copy 

of the Conditional Sale Agreement, dated as of July 15, 1968, between 

Burlington Equipment Company and Chicago, Burlington & Quincy Railroad 

Company, and the Assignment Agreement, dated as of July 15, 1968, 

between Burlington Equipment Company and Mercant i le Trust Company 

Nat ional Association, w i th an original copy of said document, and that 

they are true and correct copies in a l l respects. 

I N WITNESS WHEREOF, I have hereunto set my hand and aff ixed 

my notarial seal as of this 10th day of Ju l y , 1968. 

'Ca(ZS^ 
Notary Public 

My commission expires Apr i l 15, 1971 



C O l ^ l T l O l U l . SALE AGRSE^-raKT 

D a t e d a s of J u l y I 5 , I 9 6 8 

B e t w e e n 

BURLINGTON EQUIPI-EFP COMPANY, 
S e l l e r , 

&ncL 

CHICAGO, BURLINGTON & QUINCY 
RAILROAD COMPANY, 

Buyer- . 

FOR P'JR CHASE OF 
200 RECOKSTRUCTPID COVERSD HOPPER CARS 

ASSIGKi-3I?T- AGREE?SNT 

Dated as of July 15, 1963 

BetVeen 

BURLINGTON EQUIPMENT COMPANY 

a n d 

MERCANTILE ThUST COIIPANY 
NATIONAL ASSOCIATION 

rn %-
rri r -

CO ^ 

C O 



THIS AGREEMENT, dated as of the Fifteenth day of July, 
1968, by and 'betvecn BURLINGTON EQUIPMEl-JT COMPANY, 
a corporation of the State of Illinois (hereinafter ' 
called the "Seller"), as party of the first part, 
and CHICAGO, BURLINGTON & QUINCY RAILROAD COMPANY, 
a corporation of the State of Illinois (herein­
after called the "Buyer"), as party of the second 
part, 

Witnesseth that: 

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

1. Constrtiction, Sale and Delivery. The Seller 
hex'eby agrees to construct, or cause to "be constructed, sell 
and deliver to the Buyer, and the Buyer hereby agrees to 
buy from the Seller and to accept delivery of as ht-rein-
after provided,the following described railroad equipment 
(hereinafter sometimes referred to as "equipment"): 

Two Hundred (200) reconstructed 1,958 
cubic foot capacity covered hopper cars, 
bearing Buyer's numbers CB?:Q I82250 to l82Uli-9, 
inclusive, at an estimated average cost per 
car of $2,039; 

Each of said cars shall be reconstructed 
in accordance with specifications on file in 
the office of R, E. Taylor, Chief Mechanical 
Officer of Buyer; 

The design and quality of material and 
equipment shall conform to all Association 
of American Railroads and Interstate Com­
merce Commission requirements and specifica­
tions as they apply or may apply to such 
equipment. 

Delivery of said equipment shall be made by the 
Seller to the Buyer at Lincoln, Nebraska. 

The Seller shall deliver said equipment to the 
Buyer at said point in first-class operating condition, 
and complete with all equipment of whatever nature is 
necessary for the complete and immediate use of same. 
Upon delivery of each group of cars, if they meet r̂ith 
the specifications, the Buyer shall execute and deliver 
to the Seller a certificate of acceptance, stating that 
the cars, specified by number in ŝ uch certificate, have 
been.delivered to and accepted on its behalf, which shall 
be conclusive evidence that such cars conform to the 
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specifications. Any defective workmanship or materials 
shall be proiiptly replaced by Seller without charge if 
failure develops within one year after said equipment is 
placed in operation. The Seller further guarantees that 
the eqiiipment and each unit thereof will give a reason­
able continuity of service when placed in use, barring 
wrecks from any cause except defects in the equipment, or 
damages caused by negligent operation. 

The Seller agrees to deliver said equipment, as 
hereinabove provided, on or before October 15, 19^8, 
except for delays due to causes beyond Seller's control. 

Within 120 days after delivery of all of said 
equipment said estimated cost shall be adjvisted to con­
form to the final cost certificates executed by the 
Seller, and such estimated aggregate cost of said equip­
ment as so adjusted shall be the aggregate purchase price 
of said equipment under this agreement. 

2. Amount and Payment of Purchase Price. The 
aggregate purchase price of the aforesaid equipment, to­
gether with interest thereon at the rate of six and one-
half percent (6-l/2';j) per annum, beginning .on the date 
or dates of payment to Seller pursuant to Section 1 of the 
Assignment Agreement bet^feen Seller and Mercantile Trust 
Company of even date herewith, shall be payable by the 
Buyer to the Seller at such place as the Seller shall, 
from time to time designate, in the follo'.fing manner: 

(a) On delivery and acceptance of a 
group of at least 50 cars, the amount by 
which the then estimated cost exceeds 
the product of $2,039-00 multiplied by 
the number of cars in such group. 

(b) Upon receipt of a final certificate 
of cost as hereinafter provided, the 
amount by which the total purchase price 
as shov?n by said final cost certificate 
exceeds the product of $2,039.00 multi­
plied by the total number of cars accept­
ed hereunder, plus any amounts paid 
pursuant to subparagraph (a) above. 

(c) On the 15th day of October, I968, 
l/28th of the unpaid balance of the purchase 
price of each group of not less than 50 
cars accepted on or prior to that date (such 
unpaid balance being equal to the prodvict 
of $2,039.00 tiroes the number of cars in 
such group), less the Price Decrease (as 
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hereinafter defined) if any, and a 
like sum on the fifteenth day of 
January, April, July and October in 
each year thereafter until the entire 
unpaid principal balance shall have 
been paid, excepting only that the 
final payment of principal shall be 
such as to extinguish the debt then 
remaining after application of all 
previous payments credited thereto, 
together with interest then accrued 
and unpaid on such unpaid balance of 
the purchase price from the date of 
payment to Seller pursuant to Section 
1 of the Assignment Agreeraent between 
Seller and Seller's Assignee, of even 
date herewith, payable on the same 
dates as the principal installments. 
In the event the final cost of any 
unit of equipment cannot be definitely 
determined as of the date of delivery 
and acceptance thereof, payment shall 
be made on the basis of the estimated 
cost thereof. 

In the event that the total aggregate purchase price 
as shô /n by the final cost certificate shall be less than 
the estimated cost upon which settlement has theretofore been 
made, the difference beti.'een said SUP. and said final aggregate 
purchase price as shô n̂ in said final cost certificate (here­
inafter called the Price Decrease) shall be repaid as follo'..'s 
on the date of delivery of the final cost certificate: 

(a) If this Agreement shall have been 
assigned by the Seller, the Seller shall 
repay to its assignee the Price Decrease 
less any sui;i paid by the Buyer pursuant to 
subparagraph (a) of the first paragraph of 
this Section 2. The amount so repaid to 
such assignee shall be deemed to be a repay­
ment of the last amounts paid to the Seller 

- by such assignee pursuant to such assignment. 
The Buye'r agrees to pay to such assignee 
interest at the rate of S- l /2 \3 per annum on 
the amount so repaid to such assignee from 
the date or dates such amount is deemed to 
have been paid by such assignee to the Seller 
pursuant to such assignment to the date of 
such repayment; provided, however, that 
nothing heroin shaXl "bq consTrued to require 
the Buyer to pay interest on any sum on which 
interest shall previously have been paid pur­
suant to the first paragraph of this Section 
2,-snd 



(b) The balance, if any, of the Price . -
Decrease shall be repaid to the Buyer. 

The Buyer shall have the right at the time of any 
installp-ient payment to make prepayments on the balance of 
the purchase price of the equipment in any multiple of the 
installment then due, or the entire balance of the pvirchase 
price, with interest to the date of such prepayment without 
premiiun. Any partial prepayment hereunder shall be applied 
on the most remote installment or installments then outstand­
ing. 

It is understood and agreed that the Buyer will assume 
and bear the expense, responsibility and rick of loss in and 
of the transportation of said equipment, if any, from the place 
of the construction thereof, to the point of delivery of said 
equipment to the Buyer, as aforesaid. 

3 • I nterest, tax es and paymer.t s in United Stat es 
Ĉ oin or Cvirrency. All said payments by the Buyer shall, to 
the extent permitted by applicable law, include interest at 
the rate of seven percent (7^) per annun on any overdu.e pay­
ments from the due date of such payment, and shall be free of 
expenses to the Seller for collection or other charges, and 
of the amount of any State and/or Federal tax (other than 
State and/or Federal Income and Excess Profits Taxes) levied 
or imposed upon this agreement, and/or upon any sale, payment, 
shipment or delivery under the terns hereof, all of which 
expenses and taxes the Buyer assumes and agrees to pay in 
addition to the above-mentioned purchsse price of the equip­
ment. The Buyer shall also pey promptly all taxes and assess-
raents which nay be imposed upon the equipment, or the earnings 
arising therefrom, or the operation thereof, or upon the 
Seller by reason of its ownership thereof, by any jurisdiction 
in which the equipment is operated, and agrees to keep at all 
times the equipment free and clear of all taxes, assessments, 
liens and encumbrence^, and covenants thatthe equipment will 
at all times be maintained, used and operated under and in 
compliance with all laws and regulations in any jurisdiction 
to which the equipment may be subject, but the Buyer shall 
not be required to pay any such Laxes or assessment?., so long 
as the validity thereof shall be contested in good faith and 
by appropriate legal proceedings i'n any reasonable :.Lanner 
which \'i]l not affect the title of the Seller in and to the 
equipment. 
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All payrients provided for in this agreement shall 
be made by the Buyer to the Seller in su.ch coin or currency 
of the- United States of America as, a,t the time of pay:.'cnt, 
is legal tender for the payment of public and private debts. 

U. Title to the Equipment. The Seller shall, and 
hereby does, retain the full legal title to and property 
in all the equipment until the Buyer shall have made all of 
the payments and shsJ.l have kept and performed all of the 
covenants in this agreement provided to be kept or performed 
by the Buyer notwithstanding the delivery of the equipment 
to and the posseosion and use thereof by the Buyer as herein 
provided. Any and all replacements of the equjpment, and of 
p?,rts of the equipment, or any of it, and additions thereto, 
shall constitute accession.'; to the equipment and shall be 
subject to all the terms and conditions of this Agrccpent 
and included in tiie vord. "equip'Ae/.t" as used in this agree­
ment. Vlhen and only r̂hen the Seller has been paid in the 
&forcE:.id r.oncy the full purchase price for all the cc2.uipr.ent, 
irith interest and all other payi'.enls as herein provided, a.nd 
all the Bxiyer'G covenants and conditions herein contained 
have boon perforj-ied by the Buyer, title to and property in 
all of the equipment shall pass to and vest in the Buyer 
without further tran.^fer or act on the p-u,rt of the Seller, 
except that the Seller shall, if requested by ths Buyer so 
to do, execute and deliver to the Buyer a. bill or bills of 
sale of all of said equipi'.ent, tranr->ftrring the title to and 
property in said equipment to the Buyer free a.nd clear of a,ll 
liens and encumbrances vrhatsoever, and shall execute for 
record or filing in public offices, Puch instrument or inFtru~ 
ments in 'w'riting as !i:ay be necessary or a-pprooria.te in order 
then to ra,ke cle?.]- upon the publ ic records the title of the 
Buyer to all of said ecuipment undfr the laws of any jurisdic­
tion; provided, hov;ever, that if the Seller shall have assigned 
its into-es!:. in and to said cquip.?.ent and its ri^,hts hereunOer 
pursuant to Section 8 hereof, such assignee of the Seller sha'J". 
execuie and deliver to the Buyer a bill of sale oariveying said 
equipment and each unit thereof to the Buyer free of any 
interest of such assignee and of any liens arising through 
any action of such assignee. 

http://cc2.uipr.ent
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for operation under such laws and rviles during the life of 
this agroe.v.ent; provided, however, that the Buyer may in 
good faith contosfc the application of any such law or rule 
in any reasonable manner which \<-ill not affect the title 
of the Seller in and to the eouipracnt. 

6. Maintenance, Replacemenbs, Mp,rk5ns, Reports and 
Inspection of the Eguipnent. At ILII times as long *as this 
agreement shall be in forc~e, the Buyer shall keep and maintain 
the equipment in good order and proper repair at its o-,;n ex­
pense, and cause the same to be kept nutibered as e^foresaid, 
and shall pl?.ce and maintain stencils upon both sides of each-
unit of the equipment covered by this agreement, -irith the ' 
name of the Seller or of the Seller's asRigncc, as the case 
may be, f oil o-.?ed by the word "Owner" or other ?,ppropriate 
words der.iguatod by the Sjller, and the Buyer agrees that it 
will not place said equipment in operation or exorcise any 
control or dominion over any part thereof until said stencils 
have boon attached on both sides of erch unit of said equip-
rftent. The Buyer shall replace the equipment, or any of it, at 
its o*;7n cost, if it, or any of it, shall be lost or destroyed 
front any cause v?hatever during the continuance of this a.greo-
ment, with other ecuipment of .".imilar type, and of substan­
tially as good material and construction as that lost or 
destroyed. The Buyer will cj;use any such ntv equipment to be 
mai'hed as a.bove provided and to be nu:.ibcred with the ssno 
nu".ber a.s tlie equipment so replaced. Title to a.ll such new 
eqxiipnent shall be taken in t}io nsme of tiie Seller (or its 
assignee a.s the case may be) and s?::'ll be iiimcdiatcly subject 
to all the tcr-.s and conditions of.this agreemont in all 
respects as though part of the original equipnent delivered 
hereunder. The Buyer, however, shall have the right, instead 
of replacing any such destroyed ecuipr.ent, to pay to the Seller 
the then unpaid balance properly allocable to such equipment. 
The Buyer further agrees to n.aintain and keep said equipment 
in good ordc'-- o,rd repair at all times, and shall be?.r the risk 
and shall not be released fro:.: its obliga.tions hereunder in 
case of any and 0,11 damage, loss or destruction of so.id prop­
erty. 

The Buyer sho.ll promptly and fully infowi the Seller 
with i-cgard to any Iocs or destruction of any of the eouipvic:'t, 
end with rf'g?-rd to any substc rtial repairs made or being inac'o 
uT)on it, or any of it. 
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In the event of a sale, transfer, or assignment, or 
successive sales, transfers or assignments, by the Seller 
of title to any of the equipment and of the Seller's rights 
hereunder in reapect thereof, the Buyer shall, whenever re­
quested by such vendee, tran."3feroe or assignee, change the 
name plates at the expense of the assignor (except that the 
expense of such change in connection vfith the first assign­
ment or assignments by the Seller of title to the equipment 
shall be paid by the Buyer) to indicate the title of such 
vendee, transferee or assignee to such cqtiipmcnt, and suc­
cession to such rights of the Seller hereunder. 

Except as above provided, the Buyer will not allov/' 
the name of any person, association or corporation to be 
placed on the equipment or any rcplaccmont thereof as a 
designation that might be interpreted a.s a claim of o'.rner-
chip thereof; provided, ho-i;evcr, th?t the Buyer may cause 
the equipvisnt to be lettered v i t h appropriate words or r.iarks 
for convenience of identification of the Bxiyor's or its 
Lessee's interest therein. 

7. GuarantieF and IndoMnitics. The Buyer shall 
bear the risk, and shall not be released from its obligations 
hereunder in the event of any d-amage to, or the destruction 
or Iocs of, any or a.ll of the equip'ient; provided, ho^'cvcr, 
that the Manufacturer, as defined in Section 8, and a,ny suc­
cessor or successors to its manufacturing propsrty a,nd busi­
ness., shall not as to any of the equiptuent be relieved from 
its guaranty covering uiaterial and vforkmanship set forth 
herci n. 

The Seller 7̂ill assuue all responsibility for and 
so-ve the Buyer harmless fron any aiid all da.mages, costs, 
royalties i-'.nd cl.;,ims arising out of chE-.rgcs of infringement 
of United State's patents which I'lay be alleged to cover said ̂  
cars, article:, or p?rtc thereof, excepting tliose patents 
covering th"̂  manufacture, sale or use in said cars, articles, 
or parts thoi-eof, of design.-;, devices, parts, arrangcr.ents, 
specialtie." and cquipMC-nt furr.i.̂ hed or specified by the Buyer 
and as to such excepted United States patents the Buyer shall 
in like man:i?r rssune responsibility and save ths Seller 
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harmless. Prompt notice in ^-riting shall be given by each 
party to the other of any claim of patent infringement pre­
sented to such party with respect to said cars, articles, 
or parts thereof, and the party responsible for such 
infringement as above provided, shall proicptly undertake and 
assume the defense thereof. 

The Buyer agrees, after delivery and acceptance of 
each unit of equipment, to save, indemnify and keep harmless 
the Seller from and against all lo.oses, damages, injuries, 
claim."; and demands \7hat.<3oev'er, regardless of the cause 
thereof, arising on account of such unit of equipment, or 
the use or operation thereof. The provisions of this para,-
graph shall in no vray affect the Manufacturer's responsibil it;/ 
under its guaranty hereinbefore contained in this Section 7. 

The 
claimed by, 
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er shall pay or satisfy a,nd discharge any sum 
ough or under the Buyer, its successors and 
if unpaid might beconc a lien or a charge vipon 
r any of it superior to the title of the Seller 
all not be required to pay or discharge any 
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nd by a,ppropriatc legal proceedings in any 
er which will not affect the title of thi 
o the equip.v.ont. 

8. Assignment s_by thc_Ŝ eJU er_r-tKi the Euyc*- • All or 
any of the rights of the Seller uridsr this agrcef.cnt may bs 
assigned by the Seller, an'l roa.ssignf-d by any ansignco, at any 
tiiio, from time to tirie, subject in any case to the obliga­
tions of the Seller under this agreement; except Manufacturer's 
obligation of guaranty and inde'-inity, referred to in Sections 
1 and 7 hereof, its obligation to replace defective vrorkman-
ship and materials, and its obi i gat"'on to construct and 
deliver the equipMont as hei einbefoi^o provided, it being under­
stood and agreed that no such assignrî în.. shall pass to such 
assignee, o.-.* in any '..'ay affect or modify, si,id obligations of 
the Manufacturer. 

Upon any sucli assigniaent, the assignor shall give 
•\7rittcn notice to the Buyer, together v i l h a counterpart or 
copy of ::uch assigiiiacnt, stating the identity and pont office 
addre.-js of the a.':signee, and such assignee shall, by virtue 
of such aesign-nent, e.cquirc, subject to the pj-ovirJ-on,':: of this 
agrcer.H'nt, all of tha Seller's right, title and interest i n 
and to the equi p'.i.ent, or any of it, a.nd such of t)ic SC11P?-'S 
rights a!;d r,b3 ig.-.tion.s under this tigrocncnt, a.'s shall be 
specified in cj'ch such fl"signrier>t f:'o:i tine to tine. From 
and •.-focr the receipt by the }y-j-yor of the notification of a.ny 
such assignr.icnt, all pt.yrier.t.s thcre-aft o*'' to bo I'.adc by the 
Buyer hereundej shall, to the cxtn.'.t so acsigncd, be i.iade lo 
the assignee. 

file://�/7rittcn
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For every purpose of this agreement, unless the con­
text or so:r.e provision hereof requires seme other meaning: 
(a) the term "Seller" whenever used in this agreement means, 
before any assignment of all or any rights of the Seller 
hereunder a.-; hereinbefore provided in this section, Burlington 
Equipment Company, and, after any such assign.nent, any 
assignee for the tine being of all rig'nts hereunder, or, in 
the event of any assignment of e,ri-j less than all I'ights here­
under, both any assignee for the time being of such particiilar 
as.'jigned rights as regards such rights, and also his assignor 
as regards any rights hereunder not assigned, in either case 
such a,ssignment being by assigrment or successive assignments 
as hereinbefore provided in this section, and any such 
assignee shall have the sa'ie rights and (excepting the guaranty 
and indemnity referred to in Sections 1 and 7, Manufact-arer' s 
obligation to repla,ce defective workmanship and material, and 
the obligation to manufacture a,nd deliver tho oqvilpment as 
aforesaid), shall be subject to the same obligations with 
respect to the subject matter of the assignment as Siller: and 
(b) the term "Manufacturer" i-henever lised in this agreement 
mea:is, both before and after any such assignment, the prrty 
hereto of the first part, and any successor or successors for 
the time being to its manufactuving property and b\;siness, 
but, a,s regards any of its or theiD' guaranty or ijidcmnily 
obligations or obligations to deliver tho equipment hereunder 
or replace any~dcfective wo:-k!ao,nship or materials therein as 
aforesaid, does not (and shall not be interpreted to) include 
or mean a,ny assignee of all or any rights hereunder by assign­
ment or successive a,ssign:icnta as horeiriabovc provided in 
this section. 

Tho Buyer's interest in this agreement shall not be 
transferred or assigned by the Buyer at any tiîie irithout the 
written consent of the Seller or each assignee a/c svch time 
of any of the Seller's rights, titles and interests hereunder, 

9. Defaiilts and Remedies. (a) In case the Buyer 
shijll ma.ke d'efaul.t In the pay,.ient of any installment of the 
purchase price of any delivered equip..aont as herein provided, 
for more than t̂ )•cnty (20) days after the same shall become 
payable, or sho.ll be in default u.ndcr the provisioTiS of 
Section 10 hereof; or shall fail or refu.Ts xo comply with a-..y 
other of the terns a.n'l covenants in this agreenent on its 
p?-rt to bo kept and performed, or to make provisions satis­
factory to the Seller for such co-ipliancc for more than 
thirty (30) days after notice in -.rriting thereof to the Buyer, 
then, in a,ny such case (herein so-netimes called events of 
default) at any time thereafter d\.ring the continuance of such 
event of default th.? Seller nay, -i/ithout furtlier notice or 
demand excer't to the extent neccss.". vy in order to co''r.5ly 
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with any mandatory legal requirements then in force and . 
applicable to siich action by the Seller, declare the entire 
purchase price of the equipment, whether tho same shall 
then have fallen due or not, immediately due and psyable, 
,without further demand, together V7ith interest at the rate 
of seven per cent (7fj) per annum upon any portion thereof 
then overdue, from the date of such default. 

The Seller nay at its election (and, if before sale 
or before full perforniance of this agreement all costs and 
expenses, including attorneys' fees, of the Seller inci­
dental to any such default and to the enforcement by the 
Seller of the provisions hereof, and all sums which shall, 
then have become due and payable by the Buyer hereunder, 
other than such pa.rt of said purcha^se price as shall have 
become due only because of a declarant ion under this section 
cs aforesaid, shall have been paid by the Buyer, a.nd all other 
existing defaults shall have been rcnodicd, or provision 
therefor satisfactory to the Seller shall h?,vc been made, 
then and in every such case the Seller shsll) waive any such 
event of default and its consequences and rescind and annul 
any. such declaration or termination by notice to the Buyer 
in '.rriting to that effect, and thereupon the respective 
rights of the parties shall be as they i.-ould have been if no 
sxich cured t^cfault had existed hereunier, and no such declara­
tion or teriiins-tion had been made; but no such v.-aiver, rescis­
sion or annulment shall limit or affect the Seller's right, 
upon any other default, to declare sa.id purchase price due 
as afoiesaid, or extend to or affect any other default, or 
impair any rights or remedies consequent thereon. 

(b) If the Buyer shall make defo-ult as hereinabove 
provided, then at any time thereafter during the continuance 
of such default the Seller may, without further notico or 
demand except to the extent necessary in order to comply V7ith 
any mande.tory leg<,l require-icnts, take or cause to be taken 
by itn agenl or agents i'lmcdiate possession of the equipvent, 
or any of it, and/or any replacements and improvements, a.nd 
aJ.l present and future attochmonts S'.vA accessories thereof, 
vi-Jhout liability to return to the Buyer any sums there i of ore 
paid, and free froii all claims '.rhatsoever except as hei-cin-
after in this Section 9 cxprc:;.sly provided, and may rcriove 
the sf.me from the use and possession of the Buyer or any per­
son cle.ir.ing by, through, or ur.dcr it, and for such purpose 
may enter the premises t.-here the equipment i:;:'y be located, 
and may use and employ in connection with such removal a.ny 
supplies, services ard aids, and any PA'ailable trackage and 
other facilil le-G oj' !.'»oans of the B^iycr, \.'ithout process of 
law; and the Buyer shall deliver the equipment, or any of it, 
with Jill r cpl acc-'U-!nt& , improvc'-ient s , equipment, att3,ch'"cnts 
and acce£. scies thereof, at its ov.-n cost at such -place or 
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pla.ces on its railroad as the Seller :riay reasonably desig­
nate a,nd for such purpose, move or di-av; the equipment in the 
usual manner a.nd at the customary speed, and in case of such-
retaking or delivery the Seller shall have the right to store 
the sane upon the premises of the Buyer -".'ithout charge until 
the Seller shall desire to remove the same therefrom. And 
it is hereby expressly agreed by the Buyer that performance 
of this agreement to deliver the equipment a,s hereinbefore 
provided is of the essence of the agreement between the 
p?.rties a.nd that, upon applica.tion to any court of equity 
having jurisdiction in the premises, the Seller shall be 
entitled to a decree against the Buyer or any other person 
claiming by, through or under it, requiring specific perform­
ance hereof. 

(c) If the Buyer shall make default as hereinbefore 
provided, then at any time thereafter during ths continua.nce 
of such default., and after declaring the sntire purchase 
price i!ii-.̂ edio.tcly due a.nd payable as hereinbefore provided, 
the Seller with or v;ithout retaking posssssion thereof May 
sell tho equip:ient, or any of it, and any such replacements, 
improvemen-l s, equipment, a.ttachtients and accessories, free 
frc.m any and all claiiiis of the Buyer, o)' any other party 
claiming by, through or under it at lai? or in equity, at 
public or private sa,le and with or without advertisement as 
the Seller may determine, all subject to and. in co-.npli.";-,ncc 
with a,n-y mandatory legal requirsr.'.-'nts tlû n in force and 
applicable to such sale. To the extent permitted by any 
such legal requirements, any sale or sa.les hereunder iiay be 
held or conducted a.t Chicago, Illinois, at such time or tines 
e,s the Seller may fix (unless the Seller shall, as so per­
mitted, specify a diffcj-ent place or pl^.ccs, in which case 
the sale or sc-.lcs shall be held at such place or places and 
at such time or times as the Seller m"y specify), in one 
lot a.nd as an entirety or in sepai-ete lots, and •i7ithout ths 
necessity of gathering at the place of sale tho property to 
be sold, e.n'l in general in such riarner as the Seller may 
determine in compliance with any such legal rcquire.\<;'nts, 
provided that t h e Buyer rhall be given .̂•ritten notice of 
such sale at least ,ten (10) dc.yc prior thereto, by telegra:! 
or registered mail addressed to the Buyor at ^h'f VFcst Jackson 
Boulevard, Chicago, Illinois, 6o6o5, or such other notice, 
if any, as nay be necessary to co'irOy with any mand-:,-t ory leg:..! 
require.rien-t s. If such sale sha"" 1 be a privi'te sale perni-t ted 
by such lega,l rcquiremci. tn, it shall be subject to the right 
of the Buyer to purchase or provide a purchaser, within 
ten (10) days after notice of the proposed sale price, at 
the sa':.e or better pr-̂ .ce v t offered by the intending pur­
chaser. To tiie extent not prohibited by any legal rcquiro-
r-icnts then in force and ap\,licabio to such so.lc, the Seller 
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may itself bid for and bec:>r.ie the purchaser of the equipment 
or any of it so offered for sale v7it.hout accountability to 
the Buyer (except to the extent of surplus mon?y received as 
hereinafter provided in the last paragraph of this Section 9), 
and in payment of such purchase price the Seller sha,ll be 
entitled to the extent aforesaid to have credited on account 
thereof all sums due to the Seller by the Buyer hereunder. 

(d) Each a»nd every power or remedy hereby specifically 
given to the Seller shall be in addition to every other pov/er 
or remedy hereby specifically given or nov; or hereafter exist­
ing at lav: or in equity, and each and every power and remedy 
may be exercised froia time to tine and simultaneously and 
as often and in such order as may be deemed expedient by the 
Seller. All such po-..'ers and remedies shall be curaulative and 
the exercise of one shall not bs deemed a iraiver of the right 
to exercise any other or others. No delay or omission of -che 
Seller in the exercite of any such power or renedy, and no 
rcne-i.-al or e::tension of any payments due hereunder shall impo-ir 
any such po-;,-er or remedy, or £ha,ll be co!istruc-:d to bo a V7aivc'r 
of any default, or any acquiescence therein. 

(e) The Buyer hereby waives, to the fullest extent 
that they m-?.,y be i7a,ived, all statutory req-airements for 
notice of acceleration, or for notice of the Seller's inten­
tion to take possession of the equipment, or for notice of 
any such sale, as well as all sxich rcruirc-ients as to the time, 
place s,nd terifis of any such sale. The Buyer agrees tha,t the; 
rights granted herein shall constitute it."; only rights in end 
to said equip-icnt excepting only such addition-̂ .l righta 33 
the Buyer ns.y ha,ve undor applicable legal provisions, the 
benefit of v?hich may not be \raived. 

(f) Tf the Seller shall exercise any of tho powers 
or remedies conferred upon it hereunder, the Buyer shsll have 
the right after all surr.s due hcrs\)nder to the Seller shall 
ha,ve been re<-eivcd by it in full, including its proper costs 
and expenses, and a,ttornoys' fees, incident to the collection 
thereof (which costs, expenses and fttorneys' fees shall con­
stitute an additional obligation of the Buyer hereunder), to 
require title- to thb cquip.:ient, if not previoi'lEly sold or 
othervriire disposed of by the Sellc-u' piirsuant to the provi­
sions hereof, to be transferred and assigned by the .Seller 
to the Buyer free frô i any further liability. Tf after apply­
ing all sun-'S of money veali'oed by the Seller under tho rc-.c-
diss herein provided, there shall re-ij?i.e any anount due to it 
under the provisions of this agrecmcr.t, the Buyer shall pay 
the amount of such deficit to the^Scll::r. If aftoi' applying 
as aforesaid all rjuns realized by the Se]ler tJiere shall re-
nain a s-iirjjlu.t in the pos5:e&sio2i of the Seller, such rurplus 

file:///raived
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^^• Roorganiy.ation Proceedings and Transfers of 
the Buyer's Interests, a Dexault. ''•̂ he occurrence o: 
one or more of tho following events, to-wit: 

•,n: 

(b) the filing by the creditors of the Buyer of any 
petition for reorganir.ati on under Section 77 of the Bank­
ruptcy Act, as novr constituted or as said Section 77 n3,y 
be hereafter amended, and the court shall approve such 
petition as properly filed; or 

(c) the commencement of any proceedings by oi- against 
the Buyer for any relief under any other ba.nkruptcy or 
insolvency I'^-^a^ or laws relating to the relief of Debtors, 
readjustment of indebtedness, reorgani'^ations, arrange­
ments, compo£;itions, or extensions; or 

(d) the transfer, or attempted transfer, by the Buyer 
of its interest in or under this agreei'snt without the 
consent of the Seller; or 

(e) the involiintary transfer of the Buyer's interest 
in or under this agreement effected ei-'/ner by bankruptcy 
or by the appointr'cnt of a receiver or trustee or by 
exccutio!! or by any judicial or administrative decree 
or process or otnerv7iso, except 0.3 autiiorixen by Secoion 8 
hereof, and except the appointment of a receiver or trustee 
and the adoption by the latter, duly authoriE,ed by t:;r 
court of his appoint:.-ent, of this agree-iont, and his agree­
ment to be bound b̂-- the tnrris ar.d obligations hereof witliin 
thirty (30) day.-; from the date of his appointi.'iont; shall 
be doenod a breach of this agreement and a defs.ul-t hereunder; 
whereupon ths S'sller .may elect to declare the entire pur­
chase price im-ied lately due and po.yable, as hereinb''f ore 
provided, a.nd may thereupon foi-th'.rith. ta.ke po.̂ session of 
saJd equipment or .̂ny unit or units thereof, and exercise 
and enforce a.iy and all other rcincdies a,s provided by 
Section 9 hereof. 

11. ApT? 1 i cab 1 e State Laws. Any provision of this 
agreeraent prohibited o-y any applicible law of any stete or 
which by ary applicr/olc lav of any state would convert this 
agreement i n'-o c-.ny instru'-':;nt other than a conditiona.l sa.le 
agreenent shall, as to such state-be ineffective, -irithout 
modifying 'cr.c rer'-.ining provi.'"̂ ions of this agreor.:ent. V'hors, 
however, the conflictipg provisions of any appli ca'ijic state 
lav; ne,y be waived they a,vc hereby v.'aived by the Buyer to 
the full e"tent pcr..iitted by la-,.-. 
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12. Ex•»:ension Not a Uaiver. Any extension of 
time granted by the Seller to~the~Luyer for the payment 
of any sun due under this agreement, V7hether that exten­
sion be for an intermediate payment or for final payment, 
shall not be deemed a waiver of the title of the Seller 
reserved hereunder or of any of its rights and remedies 
hereunder or othcr'.;ise existing. 

13. Recording. The Buyer shall cause this agree­
raent and the fj.rst as'signmont to be filed, registered and/or 
recorded wherever reciuired for the proper ijrotection, of 
the Seller's and its Assignee's title to the equipment c.nd 
any replacement or replacements, and its rights under this 
agreement; and the Buyer shall from time to time do and 
perform any other act, and will execute, a,eknov:ledge, 
deliver, file, register and/or record any and all further 
instruments, required by low or reasonably reciuested by 
the Seller or its Assignee for the purpose of such protec­
tion of its title and rights, or for the purpose of carrying 
out the intention of this a-greOMcnt. 

•'̂'• _PP._y•'••'• cnt of Exp0nso s. Tho Buyer shall pay all 
costs, charges e.nd cxpcnres, except the counsel fees of 
Seller, inciO'jnt to the preparation, cxeexition, acknoi.'l-2dg-
ncnt, filirg, rcgi" storing and/or recording of this agroo^.s: 
p,nd of the first assignme-nt or assigiinent^ by the Seller oi 
title to the equipment, and of any instrument supplomenta 1 
heroto or amendatory hereof. 

15, Execution of Cou.ntorpa ;-ts. This agrccmei't nay 
be si'-.ul-eaneously excc-ax.ed in t-.ro or more counterparts, each 
of Vi'hich so executed shall be deemed to be an original, and 
such counterparts J together shall constitute but one and tho 
same co::tract, which shall be sufficiently evidenced by any 
si;ch original eo-jnterpart, 

16. Ŝ-'-••i.'̂il I: cadi ngs . All section, paragraph or 
division hoafiugs are inserted for convo-.ience only and 
shall not affect any constructi o.-i or inte-j^pretation of this 
agrceifien.-c. 
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set-off or counterclaim •'Whatsoever a?'ising out of a breach 
of a,ny obligation in respect oT the equipment by the Seller 
a,nd shall not be subject to any set-off or counterclaim 
whatsoever by reason of any other indebtedness or liability 
at any time o\:ing to the Buyer by the Seller; and all such 
obliga,tions in respect of tlie cquipi-̂ ent and any of it shall 
be and remain enforceable by the Buyer, its successors 
and assigns, against and only against the Seller, and shall 
not be enforceable against any party or parties in irhom 
title to ths equip:.-ent or any of it and all or any part of 
the rights of the Seller hereunder shall vest by sale, 
assignment or tra^nsfar, or successive sales, assignments 

18. Modifica-tion of Aigrec-^ent. This agreement of 
conditional sale, together vri'th the specifications herein­
above rcfe>'rcd to, constitutes tho entire agreement bet'./een 
the Buyer and the Seller 7̂ith respect to the sale of the 
equ.ipment herein leferred to. No va,riation or modification 
of this a-grec;iient, and no waiver of any of its provisions 
or conditions, shall be valid unless in writing a-nd signed 
by duly authoriiied officers of the Buyer a.nd the Sellc>r. 

19• PpajjOssi on j-.nd_ U^o_o_f 11 ,;3 J\ciil̂ 'JP'nent by_the_ Buyc-r , 
Eo long as the "Buyer shall not be in default undor this agree­
ment, the Buyer shi.-'-ll bo entitled to the possession of the , 
ccj.uipment and to ths use thereof a,s aforesaid frcn and r-.fter 
the delivery of the equiprien-t bj- the Seller to the Buyer 
upon its lines r.:id upon the lines of a,ny coniiecting and 
other carriers in the usual interchange of traffic. 

2 0. ^u cccssors and A.s signs . Sub j ect to the defini­
tions contained in Sect-ion 8 hereof, and to the provisions 
hei'oinbef ore e <."•• ta ined rcga.rding reorganization i-ndor 
Section 77 of the Bankruptcy Act and other proceedings, and 
regarding transfers and assignments, voluntary and invclun" 
tary, by "the Buyer, ̂  and regarding the continuing obligations 
of tho Seller after its assigoriont of any or all of the 
equip.r.ent and of any or all of its rights hereunder, this 
agrecirient shall bind and inure to the benefit of the succes­
sors and assigns of ths parties hereto, as 7̂ell as tho said 
parties thensclves. 

2^' La-,,- Govern-i n-i.. The terr.s of this agreement and 
all rig?its a,:id obligations hereunder shall be governed by tlic 
lavi'S of the Sb?,tG of Illinois; provided, ho'.'ever, that the 
parties hereto shall bf" enci-i.led to all rights conferred by 

of tho Interstate Co':.-.erc •: Act. 
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IN WITNESS V;ME:RE07 the parties hereto, pursuant to 
due corporate authority, have caused this agreement to 
be executed in their respective corporate names by their 
respective officers thereunto duly authorized, and their 
respective corporfite se:'ls to be hereunto 8,ffixsd, duly 
attested, as of the day and year first above written. 

(SEAL) 

A-TTEST: 

BURLINGTON EQUIPMENT COMPANY, 
,- , Seller, 

By /y/rc/,/.....,. 
Prcsidcyit. 

Secretai-y. ^ — 

(SJ!,AL) 

ATTEST: 

CHICAGO, BURLINGTON ?, QUINCY 
RAILROAD COMPANY, 

Buyer ,̂  

Vice President. 

Secretary, 
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STATIS OF ILLINOIS ) 
) SS. 

COUNTY OF CCOX ) 

On this / i j ^ ' ^ day of %<i^^.^, , 19^8, before 
ne personally appea.red R. T. Cubbagc, to no personally 
kno-.7n, v7ho being by .me duly s^/orn, says that he is President 
of Burlington Equip'nent Company, that the seal affixed to 
the foregoing instru.'jent is the corporate seal of said 
corpora,tiun, tha,t said instrument V7as signed and sealed 
on beha,lf of said corporation by a,uthority of its Boa.rd of 
Directors, and he ackno'i/ledged that the execution of the 
foregoing instrument v.'as the free act and deed of said 
corporation. ^ 

. ^ " ^ / 

/'"Crd>^{-c^^^ ' - - ' i ' 

( S E A L ) Notary P u b l i c , Cook County 

My'comrdission e x p i r e s : A*pril 15 , 1971. 
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ASSIGNMENT AGREEMETd', dated ss of July 15, I968, between • "" 
BURLINGTON KQUIPMRNT COMPANY, a corporation of 
the State of Illinois (hereinafter referred to 
as the "Manufacturer"), party of the first part, 
and MERCANTILE TRUST COMPANY NATIONAL ASSOCIATION, 
a M-drf3:f»G;'.i2?=s. corporation, (hereinafter referred to 
as ths "Bank"), party of the second part, 

WHEREAS, the Manufacturer and Chicago, Burlington 
& Quincy Railroad Company (hereinafter referred to as the 
"Railroad"), have entered into a Conditional Sale Agree­
ment dated as of July 15, 19^8, covering the following 
railroad equipment: 

Two Hundred (200) reconstructed 1,958 
cubic foot capacity covered hopper cars, 
bearings Buyer's numbers CBS:Q I82250 to 
I82l|lt9, inclusive, at an estimated average 
cost per car of $2,039.00; 

Each of said cars shall be 7*econstructed 
in accordance with spcdfications on file 
in the office of R. E. Taylor, Chief 
Mechanical Officer of Buyer. 

The design and quality of material and 
equipuent shall conforn to all Association 
of American Railroads and Interstate Com­
merce Commission requirements and specifi­
cations as they apply or may apply to such 
equipment. 

all as more particularly described therein, 

NOW, THEREFORE, KJ'-'OV.' ALL MEN BY THESE PRESENTS, 
That, in consideration of the su'A of Ten Dollars ($10) in 
hand paid by the Bank and of other good and val\;ablc con­
sideration, the receipt of v:hich by the Manufacturer fro-m 
the Bank is hereby acknowledged, and of the mutual covenants 
herein contained, the parties hereto hereby covenant and 
agree as follo's.'s, to-'.'it: 

1. The Manufacturer hereby sells, assigns, trans­
fers and sets over unto the Bank all etias now due-*, owing, 
or payable, or which may hereafter be or become due, ovjing, 
oc payable vmder or pursuant to said Conditional Sale Agree­
ment as v,'ell as all the right, title ard. interest of the 
Manufacturer in and to the said oqui})ient and each and 
every unit thereof, together with eli the rights in re­
spect thereof set forth in the above-mtntioued Conditional 
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Sale A.greer.ent as applying to the "Seller" thereunder as 
therein defi:ied, V7ithout any recourse, however, ago,in3t 
the Manufacturer for or on account of the failure of the 
Railroad to r:'.ake a.ny of the pay-i.ents provided for in, or 
otherwise to comply with any of the provisions of, the said 
Conditional Sale .Agreement; provided, hov?ever, that this 
assignment sha-ll not pass to tho Rank the right to receive 
any a,ir.ount specified in subparagraphs (a) and (b) of tho 
first paragraph of Section 2 of said Conditional. Salf 
Agreement, or any amounts rcfunda/olo by the Ma.nufacturer 
to the Railroad pursuant to subparagraph (b) of the second 
paragraph of said Section 2 in the event payment on the 
basis of the estimated cost of such equipiront exceeds the 
actual cost as shown on the final cost certificates, and 
provided, further, that this assign-r.cr.t sha,ll not pass, or 
in a.ny way affect or modify the liaVility of the ^'Manufacturer, 
or any si'.ccessor or successors to its nanufac-turing prop:-rty 
a.nd business, in respect of its guaranty or indemnity obli­
gations, its obligation to replace defecti'̂ '-e v:ork''ia,nship or 
materials, and its obligation to deliver said equipment: it 
being unders-tood and -s.gread that not'.:ithstandi ng this 
assignr.-.cnt all obligations of tho M-".nufe.cturcr to the Rail­
road in respect of the ŝ .id eq-'iipr.cnt sha.ll be and remain 
enforceable by the Railroad, its succc'ssors and ascigns, 
a,gainst vnC. only against tho Manufacturer; and any successor 
or successors to all or substontia.lly a.ll of its property 
and business, a.s in said Condition'-.l Sale A.greement provided. 

Without hereby limiting tho generality of the fore­
going assig:-.:;i£nt and tr̂ '.nsfer the Manufacturer hereby autho-
risics and enpo'.'ers tho Bank to sue for, collect, receive 
and enforce, in tho na-'iO of and as attorney, hereby irrcvooa-bly 
constituted, for the Manufacturer but at the e-:pensc and 
liability ar.d for the sole benefit of the Bank (against v;hich 
expense a.nd liability the Bank agrees to hold harialess and 
to irdor>nify the Maniifacturer), wJth full power to substitute 
any one or mors persons with li::e power, or i n the na-iie of 
the Bank, all SVL̂ -̂ P. payable and all action to be taken by tho 
Railrcr.d undor said ConditionL\l Sale Agrocront in respect of 
tho equip/lent dose'ribed thereî -;. 

In con'sidorat ion of th*̂  af ore-ZLenti onod a.ssi gnr^^rt. 
the Bank agrees to pey to the !!anufac t'jrer, upon receipt by 
the B.?,nk of the document.=1 in duplicate hereinafter specified 
as and v.-hen any group of not loss than 50 of the cars are 
delivered to and acooptod by the Railroad under tho ter-.r;s of 
said Conditio.ial Sale Agreement, or in c?se only a pa?tit;,l 
group of ca.rs ha.- been delivered* to R?,il-» Ot.d a.nd a payi-ent to 
Manufacturer by the L:...nk has not ocr-n n'-̂.de for 30 d".ys or ne-re, 
an a.mount equrl to that portion o?? tho purchase price of such 
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group of cars which is not payable by Railroad pursuant to 
subparagraphs (a) and (b) of the first paragraph of Section J 
of said Conditional Sale Agreement, it being understood and 
agreed that the Bank shall have no obligation to pay any 
amounts •\7hatsoever with respect to any cars not accepted on 
or before October 15, 19^8, provided, that in the event said 
final delivery shall be de.layed due to causes beyond Manu- , 
facturer's control, said date shall bo extended to November 
15, 1968. 

(a) A Bill of Sale from the Manufacturer to 
the Bank evidencing the transfer to the Bank of title 
to all cars so delivered and warranting that said title 
was at t?ie time of delivery free and clear of all liens 
and encumbrances of any nature except only the rights of 
the Railroad under said Conditional Sale Agreement; 

(b) A Certificate of Acceptance signed by an 
authori7.ed representative of the Railroad stating that 
the cars covered by such Certificate have boon inspec­
ted by him and have on the date of su.ch Certificate 
been accepted by hiu on behalf of the Railroad, as 
conforsaing in all refipects to the requirements and 
provisions of said Conditional Sale Agreement and further 
stating that there was plainly, distinctly, permanently 
and conspicuously stencilled on each side of each such 
car at the time of its acceptance, in letters not less 
than on?-half inch in height, the following words: 

"MERCANTILE TRUST COMPANY 
NAT lONA L ASS OC lAT ION, ON ITER . " 

(c) A duplicate of the M3ni;facturer's invoice 
covering each car so accepted. 

(d) An opinion of counsel for Railroad stating 
that (i) Railroad is a duly organized and existing 
corporatior i n good standiiig under the laws of its state 
of incorporation and has the po'?er and authority to own 
its pro-psrties and to carry on its business as nov ecu-
ducted, .(ii) "̂ he Conditional Sale Agj-oement has been duly 
authorized, execut'ed and delivered by Railroad and is the 
valid and legally binding obligation of Railroad in 
accordance- with its terms, subject, as to enforcement 
of remedies, to applicable bankruptcy, reorganization or 
moratorium la'.rs from time to tiioe in effect, (iii) the 
Conditional Sale Agreement and thi;; Assignment Agreerrent 
liave been duly filed and recorded vith t?te Interstate 
Commerce Con.nission in accordance with Section 20c of 
the Interstate Comiiierce Act and no other filing or recorda­
tion is necer-..-r.ry for tho protcctio.n of tho rights of Ban!: 
in any L̂ tate of the United. States of .''.moric'. or in tho 

file://�/7hatsoever
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2. The Manufacturer covenants and agrees with the 
Bank that the Manufacturer is or \7ill, at the tine of delivery 
be the laifful o-./ner of each unit of said equip-aent and rights 
under said Conditional Sale A.greeiiont sold, assigned, trans­
ferred and sot over, or interdsd to be sold, ?,ssigned, trans­
ferred a.nd set over, to the Bank by this Agreement; that 
the same a-"c or v?ill be at the time of delivery thereunder, 
free from all liens or encv.bra.nces; thet the Manufacturer 
has good and lawful right to sell the scne as t-tforetaid; and 
that the Ma.riufacture)* will wa.rrant and defend the same against 
the lawful di.--';',nds of all persons whonso-?\cr based on cla.ims 
originavting prior to the delivery of the e3,id equipi-iont b;."-
the Manufacturer to the Railroad; all subject, l-.ov7evcr, to 
the Tjrovisior.s of the aforesaid Conditione.l Sale Agreement, 
and the rights of the P.a.ilroad thereurder. 

3. Tho Manufacturer covenants and a.gvees vrith the , 
Bank that, in any suit or action brough.t by the Bank under 
said Corditioix=>,l Sale Agree-.iont for ar.y instaJ.lTient of the 
purci)u,so price, tho M?-nufpc turer will, save, indor.nify and 
keep harmless the Bank from and aga.inst all expense, loss or 
damage suffered by reason of any dcfen.'ro, set-off or counter-
clain of the Railroad arising out of a breach by the Maiiu-
facturer of any of the Manufacturer's obligations respecting 
any of said cquipm-^nt under the teriiis and conditions of said 
Conditio:;cil L'alc Agreement; provided, the Manufacturer is 
given duo notice of such defense, sot-off or countcrclai;n, 
a.nd roa.'.'onablo opportunity to defend against the sa'-.e. The 
Manufa,cturer agrees, to save, indo-anify and keep ha.rr.iless the 
Bank froiii and against any and all. roy-'iltios, damages, clf.-.i'-'P, 
suits, judg-'ie-nts and co.-sts that vtiy arise from the use of 
any patented article, except with regard to â ny a,ppli<,ncos, 
dcvicps or materials specified by the Railroad and not manu- • 
fact u rod b y t h. e 1'. a n u f a c t ii r e r. 

'r. Tho Manufacturer 'n'&.rrant? thfit 8,t the tir\o of 
the delivery of s-c-id oouipi-iont to^tho Psilroad, there will 

both sides of c:'.ch unit of said equip-, snt, 
inly c-r.''! con.'^picuov.Tly Tiarl.e-d as follo'.''s: 

"I.:ERCANTI'.E T?uaM' COMJ'ANY 
NATIONAL ASSOCIATIOII , oir;P'.R." 

5. All rig}\ts a:.d obli ;:''tio'::' horeurder shall be 
govcrnoc- by i.ho laws of the f, >.a. 

file:///7ill
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IN '.-WITNESS V.'HEREOF, the parties hereto, pursuant to 
due corpora-to authority, have caused this Agreement to be 
executed in their respective corporate n?.::ies by thsir 
respective officers thereunto duly ai'thorized, and their 
respective corporate seals to bo hereunto affi;'.ed, duly 
attested, as of the day and year first above i/ritten. 

(SEAL) 

i t 1 i i c> J. : 

EURLINGTO:: EQUIPMENT COMPANY, 

By ^ / y ^ , / ; / . . . - . . ^ 
"^ ' ' ^ Pr e s i d e n t . 

S e c r e t a r y , 

MERCANTILE TRUST COMPANY 
NAT.-IONA L ASS CCJAIf IO.N., / " 

I3ycA.-,..CS^/\.(k.,j.VO;^ 
V i c e }'r c s id e n t . 
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STATE OF ILLINOIS ) 

COUNTY 0.? COOK 
) SS. 
) 

"i-i '-^<-7 i960, before 
rae pe 
who b 
Burli 
foreg 
tion, 
of sa 
and h 
instr 

rso 
oin 

oin 
th 
id 
e a 
ume 

On this / 0 • day of 
nally appeared R. T. Cubbage,/ to ne personally known, 

J sv7orn, says that ho is President of 
t Co"ipa,ny, 

0- b y me dul 
on 
3 i 
at 
cor 
ckn 
nt 

Equipnen 
nstruvicn 
said ins 
poration 
owledged 
was the 

t is the corporate sea.l of said corpora-
trument was signed and sealed on behalf 
by authority of its Board of Directors, 
that the execution of the foregoing 
free a,ct and deed of said ,corporation. 

(SEAL) Kov-ary Public, Coo!; County 

My comniss.bn expires: April 15, 1971» 
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STATE OF MISSOURI ) 
) 

CITY OF ST. LOUIS ) 
) SS 

On this r̂Ĉ '̂̂ day of W/LL^c-p- , I9S8, before 
me personally appeared DonalZ B. V.'yh'f̂ iann, to ms personally 
kno^Jn, who being by me duly sworn, L.saya that ho is a Vice 
President of Mercantile Trust Company National Association, 
that the seal 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 ackno'57ledged 
that the execution of the foregoing instru^aent was the free 
act and deed of said corporation. 

<r̂ , 

• (SEAL) 

My commission expires: 

c--̂ .<-̂ .̂ <:r̂  ,(Z. 
Notary Public, City of St. LouiP 

Notqiy for Iho County of 3t.LGdo 
Nov 26 19."S v;hicl-i aJjon-a the City of St. Lorjs 


