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Dear Mr. Oswald:

: Pursuant to
Commexrce Act,
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~wmeéember 6, 1

and the regulations of the Interstate

as amended,

Commerce Commission promulgated thereunder, we are transmitting
for filing and recordlng executed counterparts or originals and

true and correct copies of the follow1ng documents.

(1)

(4)

Lease Agreement dated as of December 6, 1976,

between CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY, Lessee’,' and RAILROAD

CAR ENTERPRISES, Lessor;

Cdnditional Sales Contract dated as of December
6, 1976, between WHITEHEAD & KALES COMPANY , Seller

and RAILROAD CAR ENTERPRISES, Buyer;

Assignment of ,Conditional Sales Contract dated as
of December 6, 1976, by WHITEHEAD & KALES COMPANY,

Assignor to Sun Life Insurance Company of America,
Assignee, together with A551gnee s acceptance of

even date therewith.

Assignment of Lease, dated as of December 6, 1976,
from RAILROAD CAR ENTERPRISES, Lessor to SUN LIFE
INSURANCE COMPANY OF AMERICA, together with the
Lessee's acknowledgement and consent dated as of
December 6, 1976, by CHICAGO, MILWAUKEE, ST. PAUL

AND PACIFIC RATLROAD COMPANY Lessee.

the provisions of Section 20c of the Interstate



Mr. Robert L. Oswalﬂ Secretary
December 6, 1976
. Page Two

(5) Financing and Security Agreement, dated December
6, 1976, between SUN LIFE INSURANCE COMPANY OF
AMERICA AND RAILROAD CAR ENTERPRISES;:

The names and addresses of the parties to the transaction
are litsed below. under the titles of the documents to which they
are parties: .

LEASE'

CHICAGO, MILWAUKEE 'ST. PAUL AND PACIFIC
RATLROAD COMPANY (Lessee)

746 Union Station Building

516 West Jackson Boulevard

Chicago, Illindis 60606

RAILROAD CAR ENTERPRISES (Lessor)

7411 Riggs Road .
Hyattsville, Maryland

CbNDITIONAL-SALEs CONTRACT:

WHITEHEAD & KALES COMPANY (Seller)
58 Haltiner Street
Detroit, Michigan

'RAILROAD CAR ENTERPRISES (Buyer)
7411 Riggs Road
Hyattsville, Maryland

LOAN AND'FINANCING'AND-SECURITY AGREEMENT :

SUN LIFE INSURANCE COMPANY OF AMERICA - (Lender)
20 South Charles Street
Baltimore, Maryland.




Mr. Robert L. Oswald, Secretary
December 6, 1976
Page Three

RAILROAD CAR ENTERPRISES (Borrower)
7411 Riggs Road
Hyattsville, Maryland

A general descrlptlon of the equlpment covered by the
Lease and Conditional Sales Contract 1s contalned in Exhibit A
to this letter.

The above-identified documents have not heretofore been
recorded with the Interstate Commerce Commission. Please accept
for recordation two counterparts of each document, stamp the
remaining counterparts with the appropriate recordation number and
return them with your fee receipt and letter confirming receipt
to my delivering messenger. Please cross-index documents number (2)
above under the name of the CHICAGO, MILWAUKEE ST. PAUL AND
PACIFIC RAILROAD COMPANY. .

The flllng and recordation fees in the amount of
in respect of these documents are submitted herewith.

Very truly yours,

. SOSEPA D. TYDINGS
~ Managing Parkher |,
Railroad Car Enterpfises

shk

Enclosures
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FINANCING AND SECM§%%W“Aé

THIS AGREEMENT is dated this 6th day of December, 1976,
between RAILROAD CAR ENTERPRISES, a Maryland general partnership

with its principal office. at 7411 Riggs Road, Hyattsville, Mary-

land 20783 ("Borrower"), and "SUN LIFE INSURANCE COMPANY OF AMERICA,

a Maryland corporatién with its principal office at 20 South
Charles Street, Baltimore, Maryland 21201 (the "Lender").

‘Borrower has requested the Lender to purchase from White-
head & Kales Company, a Michigan corpotation (“Whitehead“),vfor
the sum of Two Million Eight Hundred Seventy-Two Thousand Nine
Hundred Sevénty—Two.Dollars ($2,872,972) a Note dated December 6,
1976 from the Borrower to Whitehead in the same principal amount
(the "Note") and a Conditional Sales Contract (the "Contract")
dated December 6, 1976 providing for the sale of 100 tri-level
enclosed automobile racks bearing serial numbers and car numbers
as listed on Exhibiﬁ A tokﬁhis Agreement (the "Racks"). The
Lender is willing, subject to the terms and ccnditions stated in
this Agreement, to purchase the Contract and the Note.

THEREFORE, the parties agree as follows:

1. Financing. Subject to the ﬁerms and conditions stated
in this Agreement, the Lender shall purchase the Note for the sum
of $2,872,972.00. |

2. Creation of Security Interest. As security for pay-

ment of the Note and performance of the Borrower's obligations

under the Contract, Whitehead simultaneously with the execution



and delivery of this Agreement is assigning the Note and the
Contract to the Lender. As collateral security for the payment

of the Note, and as security for payment of all amounts payable

by Borrower under this Agreement, and performance of all obliga-

tions of Borrower under this Agreemeht, including specifically
payment to Lender of Lender's "Residual Interest” in the Racks
specified in Section 3 of this Agreement, Borrower hereby assigns
to the Lender and grants to the Lender a éecurity interest in the
following collateral togethér with the prqceeds théreof:

(a) all of Borrower's right, title and interest
under a Lease Agreement dated November 30, 1976, between
Borrower, as lessor, and Chicago, Milwaukee. St. Paul
and Pacific Railroad Company ("Chicago"). as lessee, per-
‘taining to the Racks ("Lease"): {

(b) all of Borrower's righﬁ, title aﬁd interest
under a Management Service Agreement dated December
6, 1976 between Wolverine Leasing Co., an Ohio cor-
poration and wholly-owned subsidiary of Whitehead
("Wolverine") and the Borrower providing for peiformance
of services relating to. the Racks (the "Management
Agreement"); and

| (c) all of Borrower's right, title and interest
in the Racks.
Simultaneously with the execution of this Agreement,

Borrower has delivered to the Lender the originals of each of the



documents representing the items of collateral identified in sub-

paragraphs(a), (b), and (¢) above and has executed and delivered

to Lender a Collateral Assignment of Lease and a Collateral Assign-
ment of Management Service Agreement. The Lender}shall have the
right to retain possession of such originals until Borrower has
discharged in full its 6bligations_to ﬁhe Lender.

3. Lender's Residual Interest. The Borrower, as an addi-

tional finance charge and consideration for purchasing the Con-
tract and the'Note, herebf grants to Lender as a payment, and not
as a security interest, a "Residual Interest" in the Racks. The
term "Residual Interest" shall mean that pbrtion of the gross
receipts from the sale or rental of the Racks after Borrower has
received rentals, o? payments in lieu of rentals, ét least equal
to the entire amount of the rental called for under the Lease less
expense of any such salé, or in the event ofhreleasing of the
Racks, less all expenses for which the lessor undef such new Lease
is responsible (excluding depreciation). The."Lender's Residual
Interest” shall mean 33 1/3% of the "Residual Interest." 1In the

event, however, that Wolverine shall be entitled to an interest

greater than 5% in the Residual Interest, in accordance with the

terms of the Management Agreement, Lender's 33 1/3% interest in
the Residual Interest shall be reduced by 2 1/2% to 30 5/6%, it
being the intention that in the event that Wolverine performs as

required in the circumstances provided in the Management Agreement,



the Lender will share to the extent of 2 1/2% in the additional
compensation in the form of increased residual interest granted
by Borrower to Wolverine.
Disposition of the Racks following payment of the Note

shall be made in accordance with Section 10 of this Agreement.

 The grant Qf Lender's Residual Interest in the Racks is
in additicnbto and not a limitation of Lender's other ownership
and full dispdsition rights in the Racks as set forth more fully
in the Financing Documents (as hereinafter'defined),including
Lender's rights in the case of a default.

4. Conditions Precedent to the Financing. The Lender

shall not be obligated to purchase the Note or the Contract until
it has recelved the following:

(a) the duly executed Note endorsed to the Lender
in form approved by the Lender,

(b) the originals each marked "Counterpart No. 1"
of items (a) and (b) referred to in Section 2 of this Agreement;

(c) an oplnlon of counsel for the Borrower, in form
and substance satisfactory to the Lender, stating that the
Borrower is a geheral partnership validlj organized and existing
under the laws of the State of Maryland, that the execution, de-
livery and performance by Borrower of this Agreement, the Note,
the Contract, the Lease, the Management Agreement and all other
documents executed by the Borrower in connection with this trans-

action (collectively the "Financing Documents") are authorized'



under the Borrower's Partnership Agreement and are not in
violation of any other agreement or instrument to which it is
a party, that each Financing Documents is a valid and binding
obligation of Borrower enforceable against Borrower in accor-
dance with its terms under the laws of the State of Maryland,
and that the security-interests in all collateral gﬁanted to
the Lender under the Finanbing Documenté is validly created and
perfected, and opining as to other matters as may be required
by Lender. |

| (d) a signed copy of the Partnership Agreement of
the Borro&er; |

(e) a Collateral Assignment of Lease and a Collateral
Assignment of Management Service Agreement, each in form and sub-
stance satisfactory to the Lender, in which Borrower assigns to
the Lender all of Borrower's right, title aﬁd interest in the Lease
and Management Agreement;

(f) an Acknowledg?ment and Consent of Chicago, in
form ana substance satisfactory to the Lender, with reference to
the Collateral Assignment of Lease referred to in subsection (e)
above;

(g) an opinion of counsel for Whitehead, in form and
substance satisfactory to the Lender, covering the matters listed
in Paragraphs 8.10(a), (b), (¢), (d), and (e) of the Contract:

(h) an opinion of counsel for Chicago, in form and



substance satisfactory to the Lender, regarding certain matters
relating to the Lease;

(i) a Loan Guaranty Agreement, duly executed by
Joseph D. deings, Joseph H. Rosenbaum;‘Philip Norton, Daniel
Morley and William T. Evans, Jr., in form and in substance satis-
factory to the Lender (the "Guaranty"):; and

(j) such other closing documents, certifications,
opinions of counsel, or other éimilar matters as Lender may re-
guire.

After_the purchase of the Note and thevContract, upon re-
quest by the Lender, Borrower shall executé’and deliver to the
Lender any and all documents of further assurénce, including
assignments, notices, acceptances, financing statements and other
writings, réasonably deemed by the Lender to be necessary or
appropriate for.the confirmation, preservation or protection of
its interests under this Agreement and the Financing Documents.

5. BApplication of Lease Rentals. Borrower shall require

Chicago to pay directly to the Lender the quarterly installments
of rent under the Lease. The Lender shall apply amounts received
to payment of quarterly installments of interest and principal
payable under the Note and to payment of any expenses, costs, or
other amounts then payable by the Borrower under the Financing
‘Documents, firsﬁ to any expenses or costs actually then due and
payable, and thereafter to interest and then to prinéipal. The

Lender shall remit any excess amounts to the Borrower unless
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there is an Event of Default under this Agreement, in which case
Lender shall retain any excess as additional security for Bor-
rower's obligation under this Agreement.

6. Borrower's Representations and Warranties. In order

to induce the Lender to enter into this Agreement and to provide
the financing for the Racks, Borrower warrants and represents to
the Lender as follows:
(a) The Borro&er is a duly formed and validly existing

general partnership under the laws of the State of Maiyland.

| (b) The execution, delivery and performance by the
Borrower of the Financing Documents are authorized under the Bor-
rower's general partnership agreement, and the performance of

its obligations under the Financing Documents are not in viola-

tion or conflict with and will not violate or conflict with any

provision of law or any other agreement or instrument to which the
Borrower is a party.

(c¢) The Borrower has full right, power and authority
to enter intc, execﬁte and deliver the Financing Documents and to
perform each and all the matteré and things provided fof therein.

j (d) Each of the Financing Documents has been duly
authorized, executed and delivered by the Borrower, constitutes
the legal, valid and binding‘obligatioﬁs, contracts and agreements
of the Borrower, and is enforceable against Borrower‘in accordance
with their terms. |

(e} Except for the security interests granted to the

Lender as part of this transaction, there are no other liens or
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security interests existing against the Racks, Borrower's
interest in the Lease or the rents or other sums due thereunder,
or against any other collateral granted under the Financing
Documents. | |

(f) Subject to the Conditional Sales Cohtract, and

the Lease and the assignment thereof to the Lender, the Borrower

'has abquired from Whitehéad title to the Racks.

(g} The Borrower has only one piace of business in
the State of Maryland and that is located at Suite 103, Riggs
Btilding, 7411 Riggs Road, Hyatésvillé, Prince Geérge's County,
Maryland 20783. FSuch place of business in Prince George's County
Maryland is Boirower's principal place of business. |

(h) There is no action or proceeding threatened or -

.peénding in any court or by any governmental agency which chal-

lenges or would affect the validity of any of the Financing
Documents or the ability of the Borrower to fulfill its commit-
ments thereunder.

7. Prepayment. The Borrower under the terms of this

Agreement may prepay the principal and interest without penalty
if, but only if, all of the following'conditions are met:

(a) The Borrower is given a firm commitment by a
bona fide lender to refinance Borrower's existing indebtedness
to the Lender with terms and ccndiﬁions within the limits of the
following: (i) an effective interest rate not greater than 10%,

(ii) a term not longer than the then remaining term of the Note,



and with amortization of principal and interest at at least as
rapid a rate as the Note, (iii) a principal amount not greater
than the unpaid principal amount of the Note at the time, (iv) an
absence of additional financing fees, points or the like other
than normal costs and expenses of closing, including legal fees,
(v) a security interest in the Racks that oﬁly secures the |
refinancing and applies equally to all of the Racks; and

(b} The new bona fide lender agrees to eliminate all
personal guaranteeé of the loan by the individuals who comprise
the Borrower and who are presently signatory to the Guaranty;
and. |

(c) Lender refuses to release the individual signatories
from all obligation and liability under the Guaranty.

If all §f the conditions above are met and Borrower has
the right to and validly elects to prepay the Loan, Borrower
agrees at Lender's requesﬁ (and prior to such prepayment), to
transfer the Racks to a corporation, trust or partnership in
which the Lender owns or has a beneficial interest equal to the
"Lender's Residual Interest" as defined in Section 3 above, and
under which title to the Racks and related rights under the
Financing Documents are effectively segregated from any other
assets of the Borrower and the security interest of the Lender
and Lender's‘Residual Interest are effectively protected from

the interests of any creditors of the Borrower other than a
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first lien granted to the bona fide Lender in compliance with

(a) abové.

8. Borrower's Covenants. Until the principal and in- .
terest under thé Note are repaid in fﬁll, and Borrower has per-
formed all of its obligations under this Agreement, Borrower
agrees as follows:

v(a) Borrower shall comply with all rules, regulations,
laws, and other governmental requirements with respect to the
Racks, the maintenance of the existence of the Partnership, the
performance of any obligation of Borrower under the Financing
Documents, and the operation, maintenance or performance of its
busigess.»

(b) Exceﬁt in the event of prepaymént as set forth
in Seétion 7 above (including protectién of the Lender's Resi-
dual Interest as provided therein), Borrower shall not create,
incut or assume, or permit the creation of, any debt, obligation,
mortgagé, pledge, security interest or encumbrance upon or with
respect to its property, business, or asseﬁs, including the
Residual Interest in the Racks, without the prior written con-
sent of the Lender;'prévided that Borrower may permit the creation
of any such debt, obligation, mortgage, pledge, security interest
or encumbrance in any property, business or assets other than the
Racks or other collateral or rights granted to Lender by the
Financing Documents if prior to the.creation of such an interest

Borrower has, at its own expense, transferred the Racks and any
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other Financing Documents related thereto to a trust or other
entity satisfactory to Lender under which title to the Racks.and
related rights~undér such Financing Documents are effectively
segregated from any other assets of the Borrower and the secu-
rity interest of the Lender and its interest granted under Section
3 of this Agreement are effectively protected from the interests
of any other creditors of the Borrower.

(c) Borrower shall not engage.in any other business
or activity other than the purchase of the Racks under the Con-
tract, the Lease of the Racks to Chicago, and after termination
of the Lease, the lease or sale of the Racks to such business
entity and under such terms as Lender.may approve; unless prior.
to the start of any suchlother business or activity, Borrower
has, at its own expense, transferred'the Racks and any other
Financing Documents related thereto to a trust or other entity
satisfactory to Lender under which title to the Racks and related
rights under such Financing Documents are efféctively segregaﬁed
from any other assets of the Borrower and the security interests

of the Lender and its interest granted under Section 3 of this

' Agreement are effectively protected from the interests of any

other creditors of the Borrower.
(d) Borrower shall maintain its principal place of
business in Prince George's County, Maryland, shall keep Lender

informed as to the location of such office, and shall maintain at
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such office proper books and records of account with respect to
the Racks and all matters relating to the Partnership and this
transaction. Lender shall have the right to inspect such books
and records at any time duriné normal business hours provided
reasonable notice is given.

(e) Within ninety (90) days following the end of each
fiscal year of.Bcrrcwer, Borrower shall provide to Lender an annual
income and expense statement and balance sheet of the Borrower
prepared in accordance with generally accepted‘accpunting prin-
ciples and audited by independent public accountants, reasonably
‘acceptable to Lender, together with a report thereon without
exception. Such $ccountants shall also provide a certificate
to the Lender stating whether, in making the examination necessary
for their audit, they obtained knowledge of any default under
the Financing Documents or this.Agreement, and, if so, stating
the nature, extent and duration thereof. |

(f) Immediately following receipt by Borrower, Bor-
rower shall provide Lender copies or notification of any claim,
demand or other matter affecting the Racks, the Financing Docu-
ments, or the transaction set forth in the Financing Documents.

(g} The Managing Partner of Borrower shall not be
changed to a perscn other than one of the original individuals
who are partners dh the date hereof without prior written con-

sent of the Lender.
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(h) Borrower shall defend, indemnify and save harm-
less the Lender a§ainst any loss, charge or claim made against
Lender and against any ekpense or liability (including reasonable
attorney’s fees) which Lender may incur by reason of its interest
in Racks, arising out of or as a result of the use or operatioq
of such Racks, and shall defend, indemnify and save harmless the
Lender againét any claim or suit on account of any accident in
connection with the operation of the Racks reéulting in death,
damage or injury to any person, and shall also defend, indemnify
and hold Lender harmless for any loss of or damage to property
arising out of and in any manner connected with the possession,
use or operation of the Racks. This indemnification shall sur-
vive and continue in full force and effect after termination of
this Agreement.

9. Default. .Paragraph 7 of the Contract entitled “Default“
is incorporated herein by reference; énd any failure byrBorrower
to perfprm on a timely basis any covenant or agreement made by it
“in this Agreement, or the failure of fulfillment of any condition
to be satisfied by Borrower under this Agreement, shall be deemed
to be an Event qf Default under paragraph 7(ii) of the Contract,
and shall give to Lender all the rights and remedies provided in
the Contract in the case of an Event of Default under such,parat
graph 7(ii) of the Contract. Notwithstanding the preceding sen-

tence: (a) a failure by Borrower to perform its covenant under
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the first sentence of Section 5 of this Agreement shall be an

Event of Default under Paragraph 7 of the Contract, as incorpo-

rated herein by reference, immediately upon its occurrence; and

(b} if and so long as Borrower is in compliance'with the first
sentence of Section 5 of this Agreement, the 30-day period in
paragraph 7.1(i) of the Contract shall not ¢cmmenée until Lender
éi&es notice of non-payment by Lessee to the Borrower. Any
default by Borrower under this Agreement or any of the Financing
Documents shall be deemed a default by Borrower under all of
such Financing Décuments; and any default by Lessee under the
Lease shall be deemed a default by Bofrower under this Agreement
and all the Financing Documents.

10. Disposition of Racks. Borrower shall not sell, lease

or otherwise dispose of the Racks at the end of the term of the
Lease without thirty (305 days prior written notice to the Lender
ahd Lender's mutual agreement as provided herein. |
- The Borrower and the Lender mutually shall agree in
good faith upon the disposition of the Racks at the end of the
term of the Lease (including upon any earlier termination thereof
through default of Lessee); provided that Borrower shall have the
right to decide between a sale and a re-lease provided that such
choices are presented on substantially equal financial terms.
Upon any such sale or re-leasing, Borrower agrees, at its own

expense, to transfer the Racks to a trust or corporation or other

entity satisfactory to Lender under which Lender's Residual

”
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Interest is effectively segregated from any other assets of the
Borrower and is effectively protected from the interests of any
creditors of the Borrower.

- If the parties are‘unable to agree-upon a_disposition
of the Racks, Borrower shall, at Lender's request, deliver to the
Lender at any point along Chicago's railroad line Lender's Resi-
dual Interest in said Récké remaining at the termination of the
Lease (rounded to the nearest integer) and Lender shall assume
complete right and title to such Racks and dispose of such Racks
as it deemS‘apprbpriate in satisfaction of the Lender's Residual
Interest g;antedhin Section 3.

11. Destruction of Racks. In the event of the destruction

of any of the Racks during the term of the Lease, any payments
received under the provisions of Paragraph 12 of the Lease shall
be applied as provided in Paragraph 6.10 of the Contract.

- 12, Additional Securing. The Borrower has obtained a

short-term unsecured locan from a commercial bank in the principal

amount of $ » the proceeds of which will be devoted by

Borrower to the payment of costs and expenses of the transactions
contemplated by this Agreement and to provide working capital

for the Borrower. Lender has, at the request of Borrower,
assisted the Borrower in obtaining such loan and has provided,
or may provide, a direct or indirect guaranty or assurance with

respect to repayment of such loan by the Borrower. Borrower
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heréby agrees with Lender that, if at any time Lender is called
upon tb make any payment with respect to such loan, Borrower
shall, at its own cost and expense, make effective provision

for the addition of any and ail amounts paid by Lender to the
principal amount of the Note, with interest at the same rate as
is éurrently provided in the Note, and for the effective securing
of such additional indebtedﬁess by all of the collateral provided
under the Financing Documents on a first lien basis, on a parity
with the debt evidenced by the Note.

13. .Rights and Waivers. All rights, remedies and powers

granted to the Lender or Borrower»herein,_qr in the Note or any
other instrument related to this Agreement, whether express or
implied, shall be cumulative, and may be exercised singly or
concurrently with such other rights as the Lender or Borrower
may have. The Lender or Borrower shall not, by any act, delay,
omission, or otherwise, be deemed to have modified or waived

any of its rights or remedies unless such modification or waiver
is in writing, signed by the Lender or Borrower.

14. Costs. The Borrower shall pay all costs and expenses,
including reasonable attorneys' fees, incident to the preparation
and.execution of this Agreement and of @ny\dther documents pre-
pared or issued in connection with this Agreement.

15. Notice. Any notices or demands to be given by one
party to the other as required by this Agreement, or otherwise,

shall be delivered by the deposit thereof in the United States

¥
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mail, postage prepaid, registered or certified with return
receipt requested, to all the individuals at the addresses
listed below, or to any other person or persons at that address,
as Lender or Borrower may designate unless, in the event of any
change of address, the other party shall have been notified
promptly in writing and such notice of change of address shall
have been actually received by the other party prior to the time
of mailing of any other notice. Any notice shall be deemed to
have been received and given 48 hdurs after the postmark thereof.

Notices shall be sent,

if to Borrower, to:

Joseph D. Tydings, Managing Partner

103 Riggs Building

" 7411 Riggs Road

Hyattsville, Maryland 20783

cc: Danzansky, Dickey, Tydings, Quint & Gordon

1120 Connecticut Avenue, N. W.
Washington, D. C. 20036

if to Lender, to:

Sun Life Insurance Company of America

Sun Life Building

20 South Charles Street

Baltimore, Maryland 21201

Attention: Investment Securities Department

16. Benefit. This Agreement shall. Bind and inure to the.

benefit of the parties, their legal representatives, successors,

and assigns.
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16. Applicable Law. This Agreement shall for all pur-

poses be governed by the laws of the State of Maryland (excluding

Maryland conflicts of law), including the Uniform Commercial Code

in effect in the State of Maryland as of the date of this Agreement.
| IN WITNESS WHEREOF, the parties have caused this Agreement

to be duly executed as of the date first above written.

WITNFjSS: 7 RAILROAD CAR ENTERPRISES
% | f’ﬁ:‘: ‘
S LR [ st -

/ AN
e
ol e ‘,w'm scari

= ;;y 7 ¢ ' §9g ianéigﬁfging
’x// //// u) ¥ Partner /)( L/P

ATTEST: SUN LIFE INSURANCE COMPANY OF
AMERICA

}

[Corporate Seal]
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SS:

on this g&L day of Wliﬂ/. before me
pérsonally appeared Joseph D. Tydings, Managing Parther,
RAILROAD CAR ENTERPRISES, to me personally known to be the
~persen described in and who exécuped the foregoing instrument,
and acknowledged that the execution of the fbrégcing instrument

was his free act and deed.




STATE OF MARYLAND

CITY OF BALTIMORE

On this 6th day of December , 1976 , before me
personally appeared Peter J. Gressens, to me personally
known, who, being by me duly sworn, saYs that he is a
Vice President of SUN LIFE INSURANCE COMPANY OF AMERICA, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporafion,‘that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Direcﬁors and he acknowledge@
that the execution of.thelforegqing instrument was the free

act and deed of said corporation.

T o e ),1 . i
{:/_{ ,{ﬂ —'lff\_,.q:‘«—y‘k_ - x{j’ . [ A S »u?,

Notary Public

MY COMMISSION EXPIRES: 7/, /2y




C ' o EXHIBIT A

One hundred new Whitehead & Kales enclosed tri
) ed i-level auto racks
bearing the serial numbers designated in the right hand column below

and attached to the railroad flat ¢ desi i
column beley. | ars designated in the left hand

Car Nunber sevial Humber
ETTX-Epe812 | « 5573766733

T BpZand - 55735-55738

" . 80874 | 5573355740

= B0A%04 S . . 55741:55742.
SR go2ned g | 66747-55748

" E0zes? | o o 55753-55754
. EOPBAER 55757~55758.

' BO2BEZA ' : £5742-65744

P Bp2Ess .o §5777-55778

" 8020 | |  85775-55774 '

® 803835 - 5578555788

" g0317 o / 55753-557¢60

80796 : o - E4T755-58755
R SOX i e - ~ ' B5762-55770

T ED3VIE £5749-55750
C® EOZRRO - 557RT1-55787
£G2080 55771-55772
802878 55707-557:88
" BO2242 55761-55752
= moEmll 55753-55784
o 2500 . _ . LL7A5-5E745
* Lpzess ES7TRWESTED
R 5 7 I Bl 55765-55754
" 202072 RR7OQ6-5E797 .
- 125 5575158752
" 3 ERY73-55774
" . LE795-55745
n ? ELED4-E5505
e 3 GLa(2- 55303
" E03115 £57271-55722
" BRITOS S3812-55213 . )
" Ba31 S5B10-55211
" EGIOIR BSIE-A5785
= BLEATI ' ES7R7-E5785 -
" EBDZRAS SEEDA-5EAND
©  EOIRIT £L753-£5744
"LgI5TY t5835-55832
n pasngd RLGIL_RLR237
T ROAIIT EORED-55E2)
".ooap §5514-585015
L 5ZpI7-CEET)
i STSIE-GIERT
- ESFEDVEETED
. 5 3 5RE07
" uE H £ g 1
tEnnaYy g S5823
" SLOAZ £ 5
" ERRSND 5 5
" Enpigey g
* o ERALY g
: RS AR 5
* BTOAle 3



Lar Husher

ETTX-850423
¥ BE0237

50532
50353
850425
£50420
850407
50435
850414
. B50434
850416
850427

850333

850394
8503413

850411
- B50431
| B50333
8503392
B5D41I0
850422
850358

850408
850304
- BROA05

- B50430

8503385
ES0291
(50400
550383
B29437.
250330
BLEDAOZ
Elvien

154

£t 2l w3 L

850415
700078
8e0474
850401

c‘uﬂ'll'Il‘n'lllltl'»l‘lﬂlI"II'IS&'I’I‘_I,III‘QII—II.IIHBII‘.I

.B50417

£30400 .

850383
B5D4ZS

850418
- B5D3B6

850418

B50336
700027 -

v Serial Huther

£5856-55857

- B5850-55857

S55854-55855

55842-55323

552456~-55847
55864-55845

£5262-55563

55850~-55351

55856-55867

55858553859
5£874-55375

. 55868-55869
- 55572-55873 .

55878-55879

- B58B0-55381

55876-55877

. 55885-55887

55848-55849
55584-55885
S58B2-55583

- 55B18-55313

55840-55247

- EGESD-55891

55892-55833

6583355855

BREaB.55009

B530Z-55303

55905-55307
55503-5E505

‘E£370-55871
EEAS8-55609
565012-55013% .

55214-55915
£ES10-55311
55905-55909
55378-55319

55816-55317 -

5370-5592)
5EQ2R-55220
55924-55925
55834-557485
S5203-55001
5E076-55827
55522-55373
L5G32-55237
55030-55331

55E536-55837



