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.. AKGREEMENT

 INTERSTATE COMMERCE COMMISSION

THIS‘AGREEMENT,.made and entered into as of the: 3lst
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:

‘“wtomMércanfilchrustfCompany,mavMissourircorporation,Jand here-

inafter sometimes called "Lender"), party of the first part;
AMERICAN REFRIGERATOR TRANSIT COMPANY, a corporation organized
and-existing under and by virtue of the_lawsvof.the State of
New Jersey (hereinafter called fART"j, party éf’the'second part;
aﬁd-NW EQUIPMENT CORPORATION, a.éorporation Qrganiéed and exist;
ing under and by virtue of the laws of the State of Deiéwareg
(hereinafter»caliéd "NWEC"), paréy of the third part:
WITNESSETH'

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 ' :

' o 0
WHEREAS, ART and NWEC 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 NWEC, 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 owed 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 A531gnment,
dated December 1, 1970 , from - ACF Industries,

Incorporated ,the manufacturer or builder of the equi_-
ment, and who conditionally sold the equipment to ART pursuant
to the provisions of a Conditional Sale Agreement between the
said manufacturer and ART dated Decemker 1, 1970 (said
Concditional Sale Agreement anc Assignment, which were recorded.
on December 28, 1970 under I1.C.C. Recordation No. 5913 , being
sometimes herelnafter referred to as "Condltlonal Sale Agree-

ment"), ‘and
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lity or meérchantability of rhe'equipment speeified in' Schedule

.
A Ty o

WHEREAS ART desires to a551gn all of- 1ts rlght tltle

and interest in and to the equ1pment specified in Schedule "A"
to NWEC, without recourse, and in such manner as that such

}equipment, following such transfer, shall not be subject. to
~.any incebtecdness owed by ART under such Conditional Sale Agree-

ment with respect to the egquipment of 'ART not transferred to
NWEC, .and NWEC is willing to assume .the remaining obligations
of ART with reference to the eguipment specified in Schedule

""A", including. soec1f1cally the obligation to.pay the remaining

pr1nc1nal balance and interest due thereon at the rates shown
in said Schedule "A"; ané the Lender is willing to permlt
such assignment andé accept such assumptlon.

NOW, THEREFORE in con51aeratlon of the premises and
of the payment by each ART and NWEC, of the sum of One Dollar
to the Eender, rece;pt of which is hereby acknowledged, the

parties hereto agree as follows:

- 1. -ART -hereby -assigns-all-of -its right, title .and

interest in‘andnto the equipmeﬁt specified in Schedule "A" to

NWEC, without recourse agaihSt¢ART;' Following such transfer,

such equipment shall not be subject to any indebtedness owed

by ART under such Conditional Sale Agreement with respect to
the equwonent of ART not transferred to NWEC. -ART expressly
disclaims and refrains from making any warranty to NWEC,
either express or implied, as to quality, condition, suitabi-
DAM .

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

title and interest in and to the equipment specified in

4



_Scnedule “A",'without reconrse; ana upon the terms and"
conditions Speleled above, and hereby assumes and covenants
iand agrees to and with Lender that Wlth respect to the“
‘ equipment spec1r1ed in Schedule "A“ it Wlll keep, perform
and observe, subject to: the . conditionS“thereof allxthemtermsy
,covenants ana-condltions in the Conditional Sale Agreement
contained which, but rcr'tnis assignment were to be kept,
_performed and observec during the remainder of the ‘term of
the Conditlonal Sale Agreement by ART, including payment of
the remainlng baiance of princ1pa1 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 Schednlez“A", without recourse, to

NWEC, and updn the terms and.conditions specified above.

4. Nothing herein shall be ccnstrued 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 WEERECF, the parties hereby have caused

\



this agreement to be executed the day and Year first above

written.

_MERCANTILE TRUST COMPANY NATIONAL
ASSOCIATION

- ATTEST:.

. '- i , > o ) ’B _»VVA..
/ % Secretaa ' / ﬂe President

ATTEST: - AMERICAN REFRIGERATOR TRANSIT COMPANY

. .
o _ / Secretary President ~
ATTEST: | . “NW EQUTIPMENT CORPORATION
Uore o Bz Do .
7" Secretary ~ President



STATE OF MISSOURI ) S
o ) SS S
. CITY OF ST. LOUIS ) -

: I, B W. E BURKE “““ , a 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 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 acknowledgec that as such President. and ‘Secretary ‘they
signed said instrument and caused the corporate seal of said
-corporation ~to ‘be ‘affixéd 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
corporatlon, for the uses and purposes therein set forth.

GIV N under my hand and notarial seal this 5{2%Lday of
¢2;7 , 1973. ‘
Notary PubBlic
" My Coﬁmission_expiresr‘ ‘May 30, 4976 ~ " " .

STATE OF MISSOURI )
) ss
CITY OF ST. LOUIS )

W. E. BURKE - ’ a'Notary Public in and
i%; Clty, in the State aforesaid, DO REBY CERTIFY . thaL
omon£]]Z and \JL E£SSE '

personally known to me to be President and Secretary of NW-.
EQUIPMENT CORPORATION, a Delaware corporation, 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 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 corporatlon, for the uses and purposes
thereln set forth. :

éé%ég%%zigiir,my hand and notarial seal this :5?9& 7 " day

r 1973.

Notary\?ﬂbllc

My4Commission expires: May 30, 1976 ' .
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 STATE OF MISSOURI. )

. . : ) S8S
CITY OF ST. LOUIS )

I, : Florence M. Gerdel -~ = , a Notary Public
in and for said City in the State aforesald DO HEREBY
CERTIFY t@: ~  JOHN J. VALLINA S - and

' . Zﬁiféégzéz;gézgpQQ£QV' , personally known. to
me to be Yicé President and Secrgtary 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.

mr my hand and notarlal seal this 0‘2_7_ day

' 1973

Florence M. Gerdel

" My Commission expirest:|

=
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MERCANTILE TRUST CO., o - SCHEDULE_"A"
CSA 12/1/70 - 100 CARS '
ICC #5913 (ART Ledger #569)

_ SCHEDULE OF AMERICAN REFRIGERATOR TRANSIT COMPANY
EQUIPMENT TRANSFERRED TO HW EQUIPMENT CORPORATION

- ASSIGNED NW ) PRINCIPAL OUTSTAND-

PRESENT EQUIPHEN ING 10/31/73; RATE -

DESCRIPTION _ ART CAR CORPORATION - OF INTEREST AND -

OF EQUIPMENT. - NUMBERS. ~ CAR NUMBERS. . FINAL PAYMENT DUE.

T8¢ (Class XL, o "WV 284200~ © “Same "Numbers "§$400;622:23
70-ton 284928
- Box Cars. Incl. R

except 284917 . . Floating Prime

12_/1'/ 85



