
A G R E E M E N T DEC 6 ^973 - ] | ^g ^^^ 

. ' " ^ « 5 r A T t COMMERCE COMM,SS.ON 
THIS AGREEMENT, made and e n t e r e d i n t o a s of t h e 3 1 s t 

day of October, 1973, between and among MERCANTILE TRUST COM­

PANY NATIONAL ASSOCIATION, a corporation organized and exist­

ing under the laws of the United States of America (successor 

to Mercantile Trust Company, a Missouri corporation, and here­

inafter sometimes called "Lender"), party of the first part; 

AMERICAN REFRIGERATOR TRANSIT CO.MPANY, a corporation organized 

and existing under and by virtue of the laws of the State of 

New Jersey (hereinafter called "ART"), party of the second part; 

and NW EQUIPMENT CORPORATION, a corporation organized and exist­

ing under and by virtue of the laws of the State of Delaware 

(hereinafter called "NWEC"), party of the third part: 

1? i I 5i §•§. £ ̂  I 11= 
WHEREAS, the ART and NWEC, pursuant to a Plan of Corpor­

ate Separation, dated June 21, 1973, have provided that ART will 
convey to NWEC, among other things, 29% of ART's railroad roll­
ing stock; and 

WHEREAS, ART and NVJEC have agreed that all right, title 
and interest of ART in and to the equipment specified in Schedule 
"A", attached hereto and made a part hereof, shall be transferred 
to KV7EC, subject to its proportionate share of the outstanding 
indebtedness due under the Conditional Sale Agreement defined in 
the next paragraph, in pursuance of the Plan of Separation, such 
equipment, following such transfer not to be subject to any in­
debtedness ov.'ned by the ART under such Conditional Sale Agreement 
with respect to the equipment of ART not transferred to NWEC; and 

WHEREAS, legal title to the equipment specified in 
Schedule "A" is vested in the Lender by virtue of an Assignment, 
dated the 1st day of July, 1970, from Pullman Incorporated 
(Pullman-Standard division), the manufacturer or builder of the 
equipment, and v/ho conditionally sold the equipment to ART pur­
suant to the provisions of a Conditional Sale Agreement betwec 
the said manufacturer and ART dated the 1st day of July,"1970 
(said Conditional Sale Agreement and Assignment, which were re­
corded on July 8, 1970 under I.C.C. Recordation No. 5777, being 
sometimes hereinafter referred to as "Conditional Sale Agree­
ment") ; and 
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WHEREAS, ART desires to assign all of its right, title 
and interest in and to the equipment specified in Schedule "A" 
to NWEC, without recourse, and in such manner as that such 
equipm.ent, following such transfer, shall not be subject to . 
any indebtedness owed by ART under such Conditional Sale Agree­
ment with respect to the equipment of ART not transferred to 
NWEC, and KV7EC is willing to assu.T.e the remaining obligations 
of ART with reference to the equipment specified in Schedule 
"A", including specifically the obligation to pay the remaining 
principal balance and interest due thereon at the rates shown 
in said Schedule "A"; and the Lender is willing to permit 
such assignment and accept such assumption. 

NOW, THEREFORE, in consideration of the premises and 

of the payment by each, ART and NV.'EC, of the sum of One Dollar 

to the Lender, receipt of which is hereby acknowledged, the 

parties hereto agree as follows: 

1. ART hereby assigns .all o.f i.ts right, title and 

interest in and to the equipment specified in Schedule "A" to 

NV7EC, without recourse against ART. Following such transfer, 

such equipment shall not be subject to any indebtedness ov;ed 

by ART under such Conditional Sale Agreement with respect to 

the equipment of ART not transferred to NWEC. ART expressly 

disclaims and refrains from making any warranty to NV7EC, 

either express or implied, as to quality, condition, suitabi­

lity or merchantability of the equipm.ent specified in' Schedule 

"A". 

2. Nh'EC hereby accepts the assignment of ART's right, 

title and interest in and to the equipment specified in 
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Schedule "A", without recourse, and upon the terms and 

conditions specified above, and hereby assumes and covenants 

and agrees to and with Lender that, with respect to the 

equipment specified in Schedule "A", it will keep, perform 

and observe, subject"-to-the conditions thereof, all the terms-, 

.covenants and conditions in the Conditional Sale Agreement 

contained which, but for this assignment, were to be kept, 

performed and observed during the remainder of the term of 

the Conditional Sale Agreement by ART, including payment of 

the remaining balance of principal and interest due on such 

equipment, punctually as and when due. 

3. Lender hereby consents and agrees to the assign­

ment by ART of its right, title and interest in and to the 

equipment referred to in Schedule "A", without recourse, to 

NWEC, and upon the terms and conditions specified above. 

4. Nothing herein shall be construed as relieving 

ART of any of its obligations undertaken in the Conditional 

Sale Agreement with respect to any equipment covered thereby 

which is not specified in Schedule "A". 

IN WITNESS VvHEREOF, the parties hereby have caused 
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this agreement to be executed the day and year first above 

written. 

ATTEST: 

/ . -

Secretary 

ATTEST: 

MERCANTILE TRUST COMPANY NATIONAL 
ASSOCIATION 

AMERICAN REFRIGERATOR TRANSIT COMPANY 

By. 
President 

NW EQUIPMENT CORPORATION 

By 
President 
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STATE OF MISSOURI ) 
) SS 

CITY OF ST. LOUIS ) 

I, ''•''- •̂ ' !"'-'̂Q'-D - - . ^ 3 Notary Public in and 
for said City, in the State aforesaid, DO HEREBY CERTIFY that 
R. J. Dunne, Jr. and C. J. Maurer, personally known to me to 
be President and Secretary, respectively, of AMERICAN REFRIGERATOR 
TRANSIT COMPANY, a New Jersey corporation, and personally knovm 
to me to be the same persons whose names are subscribed to the 
foregoing instrinnent, appeared before mc this day in person and 
severally acknowledged that as such President and Secretary they 
signed said instrument and caused the corporate seal of said 
corporation to"be affixed thereto, pursuant to authority given by 
the Board of Directors of said corporation as their free and 
voluntary act, and as the free and voluntary act and deed of said 
corporation, for the uses and purposes therein set forth. 

^ GIVEJ'l under my hand and notarial seal this -5 day of 
/t-6-h^^M..t^' , 1973. 

CommiisicnEi.d Aithin SRH Inr th-" Con"'," ol St Lo-jfs 

My C o m m i s s i o n e x p i r e s ; -February ID, 1974 „„„,„ ^̂ .̂h a ,̂.,.; ,i„ CH; -A i>x iom.v.t»soM^ 
*Hw* )h» w t WIS perrormad. 

STATE OF MISSOURI ) 
) SS 

CITY OF ST. LOUIS ) 

I, J. HEROLD 
forrjSLaidI City, in the St aroresaJ 

and 

a Notary Public in.and 
HER5By CERTIFY that JRBBy CEE 

7 /e.^^ 
personally known to me kb bc President and Secretary of NVJ 
EQUIPMENT CORPORATION, a Delav/arc 't5orporation, and personally 
known to me to be the same persons whose names are subscribed 
to the foregoing instrument, appeared before me this day in 
person and severally acknowledged that as such President and 
Secretary they signed said instru-iient and caused the corporate 
seal of said corporation to be affixed thereto, pursuant to 
authority given by the Board of Directors of said corporation 
as their free and voluntary act, and as the free and voluntary 
act and deed of said corporation, for the uses and purposes 
therein set forth. ^.^ 

• ̂  GIVEN under my hand and 'notarial seal this _3 day 
of yTî -v-tL̂ . -̂ yUjL& Ĵ , 1973. 

My Commission expires; 
Febriiary 10, 1974 
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>-yl' \ / j l . \M^X^ 
Nbtary Public 

iJorriniias.iO!ietl v. 'uhr and fcr I'l'- 'Jounlv ot S> Louit. 

M i i i oun . v \ ' i i . BdiJ-i!" 1- C.-.y of Sl Louis. Mtswuf i , 

iVheM t h l i set was, perior.T.jd. 



STATE OF MISSOURI ) 
) SS 

CITY OF ST. LOUIS ) 

I , Florenoe M. Gerdel , a Notary Public 
in and for said City in the State aforesaid, DO HEREBY 
CERTIFY that 7JQHN .1 .VAyjNA . ^^—^ ^""^ . 

^ ' ^ r ^ ^ ^ A ^ ^ ^ ^ - ^ - ^ ^ ^ i ^ ' personally known to 
me to be Vifce'President "and Secretary of MERCANTILE TRUST 
COMPANY NATIONAL ASSOCIATION and personally known to me to 
be the same persons whose names are subscribed to the forego­
ing instrument, appeared before me this day in person and several­
ly acknowledged that as such Vice President and Secretary they 
signed said instrument and caused the corporate seal of said 
corporation to be affixed thereto, pursuant to authority given 
by the Board of Directors of said corporation as their free and 
voluntary act, and as the free and voluntary act and deed of 
said corporation, for the uses and purposes therein set forth. 

GIVEN under my hand and notarial seal this •^^7 - day 
of 'y^^-p-^ ̂ Md-€^ 1973. 

My Commission expires; \J)i^^^^^f^^^,A, / f 7-S 

Notary "Publi'c 
Florence li. Gordel 
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MERCAI-ITILE TRUST COa'iVnf 
CSA 7/1/70 - 100 CARS 
ICC #5777 (ART Ledger ??568) 

SCHEDULE "A' 

SaiEDULE OF AJIHRICA:': n?.FRIGETl.\TOR TRAJiSIT COITANY 
EQUIP;r.:jT TR/^^.'SFT.RRED TO NW EOUIP>I:NT COR3''O?J\TION 

DESCRIPTIO.T 
OF EQLn:?;3-::TT. 

"29-Class LO, 
100-ton 
covered 
hopper 
c a r s . 

PRESENT 
ART CAR 
HUMiiERS. 

MCX 716571-
716599 
I n c l . 

ASSimED NW 
EQUIP: iCKT 
corj'OR.'iTio:i 

CAR NL̂ 'CiHRS 

Same 'umbers 

PRINCIPAL OUTSTAND­
ING 1 0 / 3 1 / 7 3 ; RATE 
OF INTEREST A::D 
FII.'AI. FAYMn?IT DUZ. 

$206,583.69 

Floating Prine 

7/1/77 


