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Dear Sir:

A

c

Pursuant to 49 U.S.C. §11303(a) I enclose herewith
on behalf of Louisville and Nashville Railroad Company, for
filing and recordation*counterparts of the following:

(1) Reconstruction and Conditional Sale Agreement
dated as of AprilS'2, 1979,. among First Security Bank
of Utah, N.A., L&N Investment Corporation and First
Security State Bank;

(2) Transfer Agreement dated as of April 2, 1979,
between First Security State Bank and First Security
Bank of Utah, N.A.;

(3)(a) Lease of Railroad Equipment dated as of
April 2, 1979, between Louisville and Nashville
Railroad Company and First Security State Bank;

(3)(b) Assignment of Lease and Agreement
dated as of April 2, 1979, between First Security State
Bank and First Security Bank of Utah, N.A.; and

(4) Hulk Purchase Agreement dated as of April 2, 1S79,
between Louisville and Nashville Railroad Company and
First S££mri^y_State Bank.
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The addresses of the parties to the afore-

mentioned agreements are:

Owner-Trustee-Lessor-Vendee-Buyer:

First Security State Bank,
79 South Main Street,

Salt Lake City, Utah 84111.

Builder:

L&N Investment Corporation,
908 West Broadway,

Louisville, Kentucky 40201.

Lessee-Railroad-Seller:

Louisville and Nashville Railroad Company,
908 West Broadway,

Louisville, Kentucky 40201.

Agent-Vendor:

First Security Bank of Utah, N.A.,
79 South Main Street,

Salt Lake City, Utah 84111.

The Hulks covered by the Transfer Agreement and
the Hulk Purchase Agreement are listed in Exhibit A attached
hereto. The reconstructed railroad equipment covered by the
Reconstruction and Conditional Sale Agreement and the Lease
are listed in Exhibit B attached hereto. The reconstructed
railroad equipment bear the legend "OWNERSHIP SUBJECT TO A
SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION"

Enclosed is our check for $200 for the required
recordation fee. Please accept for recordation one counter-
part of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number and return them to
the delivering messenger along with your fee receipt, addressed
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to the undersigned.

ry truly yours,

Steven M. Berzin
As Agent for Louisville and
Nashville Railroad Company

Mr. H. G. Homme, Secretary,
Interstate Commerce Commission,

Washington, D. C. 20423.

Encls.



Exhibit A

Quantity

137

Description

50-Ton Box
Cars

Rail-
Road Hulk

Prefix Railroad Numbers

L&N 97122
97123
97152
97T53
97167
97168
97188
97257
97330
97341
97342
97372
97381
97383
97388
97465
97467
97501
97511
97551
97826
97846
97855
97858
97862
97868
97904
97908
97922
97924
97955
97957
97969
97977
97990
97995
98016

98019
98052
98104
98130
98150
98199
98324
98337
98351
98372
98412
98447
98467
98487
98489
98492
98599
98698
98845
98859
98894
98943
98954
98978
99529
109038
109048
109070
109094
109104
109110
109114
109124
109135
109147
109151
109171

109183
109189
109198
109207
109241
109242
109272
109281
109332
109334
109337
109344
109351
109354
109371
109374
109402
109404
109412
109413
109416
109417
109420
109422
109423
109424
109428
109429
109430
109431
109433
109434
109436
109438
109445
109447
109448

109449
109450
109453
109462
109463
109464
109467
109468
109469
109471
109472
109473
109474
109475
109477
109481
109484
109487
109489
109492
109493
109494
109496
109497
109498
109499



Exhibit A cont.

Quantity

129

Descr iption

70-Ton Box
Cars

Rail-
Road

Prefix

L&N

Hul
Railroad

99685
100223
100247
100303
100326
100408
100453
100554
100567
100701
100730
102063
102116
102302
102311
102316
102331
102341
102343
102357
102370
102383
102398
102402
102410
102421
102457
102460
102461
102462
102470
102501
102528
102531
102545
102572
102577
102585
102586
102593
102598
102609
102610

k
Numbers

102625
102642
102736
102757
102762
102766
102878
102958
103001
103005
103009
103010
103012
103013
103014
103019
103020
103021
103024
103033
103037
103040
103041
103043
103045
103047
103128
103129
103143
103164
103222
103260
103261
103279
103316
103338
103393
103422
103472
103540
103764
103766
103773

103777
103782
103802
103813
103819
103824
103834
103842
103854
103856
103860
103863
103867
103873
103889
103890
103901
103902
103910
103913
103915
103916
103919
103931
103940
103943
103948
103952
103954
103958
103959
103961
103967
103969
103970
103976
103979
103987
103989
103991
104054
104059
104104



Exhibit A cont.

Quantity

39

Description

100-Ton Box
Cars

75 70-Ton Open-
Top Hoppers

64 80-Ton Open-
Top Hoppers

Ra.il-
Road

Prefix

L&N

L&N

L&N

Hul
Rail road

104530
104652
104730
104732
104743
104746
104760
104765
104771
104783
104789
104802
104814

153027
153044
153045
153070
153160
153197
153307
153315
153333
153359
153398
153437
153563
153642
153656
153660
153725
153733
153790
153824
153867
153868
153922
153956
154082

180003
180049
180186
180241
180284
180339
180384
180445
180637
180640
180704

k
Numbers

104888
104889
104909
104917
104926
104930
104937
104938
104954
104955
104960
104962
104976

154083
154096
154234
154262
154270
154296
154304
154448
154492
154545
154561
154591
154636
154640
154685
154699
154718
154756
154759
154847
154880
154886
155114
155115
155127

180793
180821
180962
182136
182281
182443
182722
182728
183293
183299
183305

104977
104981
104993
105033
105037
105041
105048
105049
105487
105495
105520
105615
107588

155163
155217
155219
155263
155292
155355
155362
155363
155365
155412
155445
155497
155498
155701
155702
155770
155786
155799
155821
155854
155861
155917
155938
156079
156141

183334
183352
183396
183873
184252
184366
184589
184688
184731
185163
185393



Exhibit A cont.

Quantity

64

Descr iption

80-Ton Open-
Top Hoppers
(Cont'd)

21 100-Ton Open-
Top Hoppers

158 70-Ton Gon-
dola Cars

Rail-
Road

Prefix

L&N

L&N

L&N '

Hulk
Railroad Numbers

185781
186311
186322
186340
186769
186778
186966
187103
187341
187886
187919

191004
191008
191080
191162
191281
191320
191368

36301
36323
36341
36460
36470
36499
36505
36508
36591
36605
36620
36632
36634
36708
36759
36764
36821
36834
36851
36853
36884
36887
36913
36917
36920
36924
36962
36988
38909
38917
38929

187946
187995
187998
188148
188294
188498
188623
188683
188756
188782

191401
191512
191535
191614
191623
191627
191661

38933
38955
38959
38961
38973
38976
38977
39010
39053
39077
39080
39100
39101
39115
39129
39130
39131
39137
39158
39162
39166
39179
39225
39228
39244
39251
39265
39272
39281
39284
39285

188792
188794
189004
189036
189046
189087
189203
189328
189341
189391

191684
191739
191750
191765
191817
191884
191890

39292
39305
39320
39336
39354
39369
39403
39434
39456
39485
39488
39536
39539
39541
39548
39557
39580
39595
39622
39691
39732
39735
39754
39778
39780
39841
39885
39960
39964
170012
170013

170034
170044
170069
170116
170136
170152
170175
170189
170305
170318
170400
170402
170481
170502
170570
170574
170577
170602
170644
170649
170656
170662
170666



Exhibit A cont.

Quantity

158

Description

70-Ton Gon-
dola Cars
(Cont'd)

Rail-
Road

Prefix

L&N

12 100-Ton
Gondo la

L&N
Cars

40 100-Ton
Covered
Hopper Cars

L&N

11 70-Ton Bulk-
head Flat
Cars

100-Ton Bulk-
head Flat
Cars

L&N

L&N

50 70-Ton Covered MON
Hopper Cars to
Ballast Cars

L&N

Hulk
Railroad Numbers

170688
170691
170696
170700
170709
170779
170790
170835
170836
170842
170849
170866
170909
171063

175061
175075
175086
176025

200065
200068
200109
200122
200181
20C203
200204
200209
200252
200273
200435
200448
200470
200483

22607
22626
22641

22319
22320
22322

4343
4362
4365
37802
37816
37862
37873
37894

171075
171088
171109
171132
171179
171189
171194
171216
171228
171244
171266
171306
171311
171317

176064
176159
176251
176290

200521
200596
200607
200622
240025
240081
24C233
240234
240348
240516
240663
240665
24C66S

22701
22702
22705

22324
22346
22366

4370 56

171359
171409
171426
171497
171533
171602
171655
171712
171769
171932
171985
172061
173015
174129

176622
176656
176757
176777

240775
240998
241015
241075
241106
241494
241530
241570
241720
241734
250060
250080
250127

22742 22757
22744 23941
22755

22949
22967
22990

001
4376 56036
4381 56073
37907
37933
37953
37970
37973

37977 38028
37981 38034
37992 38046
37994 38058
38008 38085



Exhibit A cont.

Quantity

50

Descrlotion

Rail-
Road

Prefix
Hulk

Railroad Kunbers

70-Ton Covered L&N
Hopper Cars to
Ballast Cars

38109
38155
38258
38287
38298
38319

38411
38423
3S429
38431
38445
38448

38455
38456
38457
38468
38474

38479
38490
38499
38515

33 50-Ton Pulpwood L&N
to Welded
Rail Cars

20505
20519
20543
20554
20579
20604
20642
20650
20653

20711
20745
20748
20755
20763
20784
20786
20799
20822

20832
20834
20837
20841
20842
20856
20865
20398
20913

20915
20927
20933
20975
20978
20979



Exhibit B.

Quantity

93

50

33

158

9

3

11

9

105

AAR
Mechanical
Designation Description

XL 50-Ton Box
Cars

LO 70-Ton
Covered
Hopper Cars
to Ballast
Cars

LP 50-Ton
Pulpwood to
Welded Rail
Cars

GB 70-Ton
Gondola'
Cars

GB 100-Ton
Gondola
Cars

G3S 100-Ton
Gondola
Cars

FB 70-Ton
Bulkhead
Flat Cars

FB 100-Ton
Bulkhead
Flat Cars

XL 70-Ton
Box Cars

L&N
Railroad

Rose! Numbers
(Inclusive)

96396-96488

45151-45200

42S01-42933

274C6-27445
27766-27779
28573-28600
29042-29051
29500-29565

27665-27673

27980-27982

990603-990609
990834,
991006-991008

990311-990316
990402-990403
990502

112417-112521



Exhibit B cont.

MR
Mechanical

L&N
Railroad

Road Numbers
Quantity

20

4

75

36

8

34

5

64

21

40

Designation

XM

XP

HT

XM

XL

XL

XP

HT

KT

LO

Description

70-Ton
Box Cars

70-Ton
Box Cars

70-Ton
Open-Top
Hoppers

50-Ton
Box Cars

50-Ton
Box Cars

100-Ton
Box Cars

100-Ton
Box Cars

80-Ton
Open-Top
Hoppers

100-Ton
Open-Top
Hoppers

100-Ton
Covered
Hopper
Cars

(Inclusive)

112821-112840

99686,
104452-104454

76450-76524

110252-110287

111879-111886

114035-114068

113962,
104450-104451
114300-114301

189494-189557

192090-192110

205180-205215
205998
250517-250519
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RECORDAT/ON NO. fi,£d

- ' MAY 0 1979-10 oo AM
TRANSFER AGREEMENT INTERSTATE COMMERCE COMMISSION

As of April 2, 1979

First Security Bank of Utah, N.A.,
not in its individual capacity
but solely as Agent,

79.South Main Street
Salt Lake City, Utah 84lll.-_

Attention of Mr. Robert S. Clark,
Manager, Corporate
Trust Department.

Dear Sirs:

The undersigned proposes to acquire the used rail-
road equipment described in Annex I hereto (the "Hulks")
from Louisville and Nashville Railroad Company (the "Rail-
road") and desires to have such Hulks reconstructed. The
undersigned hereby agrees with you as follows:

1. In order to cause the Hulks to be reconstructed
and sold to us by you on conditional sale, the under-
signed hereby assigns and transfers to you, without war-
ranties of 'any kind, security title to the Hulks.

2. You will hold security title under and pursuant
to the Reconstruction and Conditional Sale Agreement
dated as of the date hereof (the "Agreement"), among,
you, L&N Investment Corporation (the "Builder") and us
and you will request that the Hulks be reconstructed,
pursuant thereto in accordance with the specifications
referred to in Schedule A thereto. In accordance with
the Agreement the undersigned will cause the Hulks to
be delivered to the Builder on your behalf.

3. Upon completion of the reconstruction, the
reconstructed Hulks will be delivered and conditionally
sold by you to us in accordance with the Agreement.

4. If Hulks are excluded from the Agreement, you
shall reassign to us your interest in such Hulks
without warranty.



TA-2

5. It is understood and agreed that this agreement
is being entered into solely to permit you to effectuate
the foregoing and your interests in the Hulks, in
present form or as reconstructed, is a security interest
and that we shall at all times be the beneficial owner
of the same.

6. It is understood and agreed that this agreement
may be executed by you and us in any number of counter-
parts, each of which so executed shall be deemed to be
an original, and such counterparts together shall
constitute but one and the same contract, which shall
be sufficiently evidenced by any such original counter-
part; that it shall not be necessary that any counterpart
be signed by both of us so long as each of us shall sign
at least one counterpart; and that this agreement shall
be valid, binding and effective at such time as each
of us shall have executed this agreement and you shall
have received (or as to which you shall have received
attested telegraphic communication confirming execution
of) a counterpart executed by the undersigned.

7. It is expressly understood and agreed by and
between the parties'hereto, anything herein to the
contrary notwithstanding, that each and all of the
representations, undertakings and agreements herein
made on the part of the undersigned, are made and
intended not as personal representations, undertakings
and agreements by the undersigned in its individual
capacity or for the purpose or with the intention of
binding the undersigned personally but are made and
intended for the purpose of binding only the Trust
Estate as such term is used in the Trust Agreement
dated as of the date hereof (the "Trust Agreement"),
among Westinghouse Credit Corporation, The Fifth Third
Bank and the undersigned, and this agreement is
executed and delivered by the undersigned not in its
own right but solely in the exercise of the powers
expressly conferred upon it as trustee under the Trust
Agreement; and except in the case of gross negligence
or wilful misconduct, no personal liability or personal
responsibility is assumed by or shall at any time be
asserted or enforceable against the undersigned on
account of this agreement or on account of any represen-
tation, undertaking or agreement of the undersigned
herein either expressed or implied, all such personal,
liability, if any, being expressly waived and released
by you and by all persons claiming by, through or
under you.

I
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If the foregoing is in accordance with your under-
standing/please sign each of the enclosed counterparts of
this agreement in the space provided and return one counter-
part to us.

Very truly yours,

FIRST SECURITY STATE BANK, not
in an individual capacity but
solely asjx/t

Authorized OfSicer

Authorized Officer

ACCEPTED:

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity
but solely as Agent,

by

vP̂Authorised Officer
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STATE OF UTAH, )
) SS. :

COUNTY OF SALT LAKE, )

On this c*^ day of April 1979, before me personally
appeared WILLIAM C. McGREGOR , to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of. FIRST SECURITY STATE BANK, that the
seal affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was a free act arid deed of said
corporation.

[NOTARIAL SEAL] Notary Public

My commission expires

My Commisfikxi Expire* November 15, 1981

STATE OF UTAH, )
) ss. :

COUNTY OF SALT LAKE, )

On this ^-^ day of April 1979, before me person-
ally appeared *J. TRACY WALKER , to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A., that
the seal affixed to the foregoing instrument is the corporate
seal of said national banking association and that said
instrument was signed and sealed on behalf of said national
banking association by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was a free act and deed of said national banking
association.

[NOTARIAL SEAL] Notary Public

My commission expires

My CommissionExpiret November 15, 1981 ; -
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TRANSFER AGREEMENT
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Quantity*

137

Description

50-Ton Box
Cars

Rail-
Road Hulk*

Prefix Railroad Numbers

L&N 97122
97123
97152
97153
97167
97168
97188
97257
97330
97341
97342
97372
97381
97383
97388
97465
97467
97501
97511
97551
97826
97846
97855
97858
97862
97868
97904
97908
97922
97924
97955
97957
97969
97977
97990
97995
98016

98019
98052
98104
98130
98150
98199
98324
98337
98351
98372
98412
98447
98467
98487
98489
98492
98599
98698
98845
98859
98894
98943
98954

^___98_978
99529
109038
109048
109070
109094
109104
109110
109114
109124
109135
109147
109151
109171

109183
109189
109198
109207
109241
109242
109272
109281
109332
109334
109337
109344
109351
109354
109371
109374
109402
109404
109412
109413
109416
109417
109420
109422

•"-109423
~109424
109428
109429
109430
109431
109433
109434
109436
109438
109445
109447
109448

109449
109450
109453
109462
109463
109464
109467
109468
109469
109471
109472
109473
109474
109475
109477
109481
109484
109487
109489
109492
109493
109494
109496
109497
109498
109499
*~—
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: Rail-
Road Hulk*

Quantity* Description Prefix Railroad

129 70-Ton Box L&N ^ 99685
Cars TTTU223

100247
100303
100326
100408
100453
100554
100567
100701

— — uî yiL̂
102063
102116
102302
102311
102316
102331
102341
102343
102357
102370
102383
102398
102402
102410
102421
102457
102460
102461
102462
102470
102501
102528
102531
102545
102572
102577
102585
102586
102593
102598
102609
102610

Numbers

102625
102642
102736
102757
102762
102766
102878
102958
TolTfoT*
103005
103009
103010
103012
103013
103014
103019
103020
103021
103024
103033
103037
103040
103041
103043
103045
103047
103128
103129
103143
103164
103222
103260
103261
103279
103316
103338
103393
103422
103472
103540
103764
103766
103773

103777
103782
103802
103813
103819
103824
103834
103842
103854
103856
103860
103863
103867
103873
103889
103890
103901
103902
103910
103913
103915
103916
103919
103931
103940
103943
103948 .
103952
103954
103958
103959
103961
103967
103969
103970
103976
103979
103987
103989
103991
TTT41T54
104059
104104
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Quantity*

39

Description

100-Ton Box
Cars

75 70-Ton Open-
Top Hoppers

64 80-Ton Open-
Top Hoppers

Rail-
Road

Prefix

L&N

L&N

L&N

Hulk*
Railroad

104530
104652
104730
104732
104743
104746
104760
104765
104771
104783
104789
104802
104814

153027
153044
153045
153070
153160
153197
153307
153315
153333
153359
153398
153437
153563
153642
153656
153660
153725
153733
153790
153824
153867
153868
153922 "
153956^

=^154082

180003
180049
180186_
180241 C
180284
180339
180384
180445
180637
180640
180704

Numbers

104888
104889
104909 -
104917
104926
104930
104937
104938
104954
104955
104960
104962
104976

154083
154096
154234
154262
154270
154296
154304
154448
154492
154545
154561
154591
154636
154640
154685
154699
154718
154756
154759
154847
154880
154886
155114
155115
155127

180793
180821
180962
"̂2133̂ ^
182281
182443
182722
182728
183293
183299
183305

104977
104981
104991
105033
105037
105041
105048
105049
105487
105495
105520
105615
107588^

155163
155217
155219
155263
155292
155355
155362
155363
155365
155412
155445
155497
155498
155701
155702
155770
155786
155799
155821
155854
155861
155917
155938
156079
156141
~— -

183334
183352
18J35̂ -̂ '
H33873
18~42~5 2"~"
184366
184589
184688
1MZ3JL.
185163"—
185393

K>



TA-8

Quantity*

64

Description

80-Ton Open-
Top Hoppers
(Cont'd)

Rail-
Road

Prefix

L&N .

21 100-Ton Open-
Top Hoppers

L&N

158 70-Ton Gon-
dola Cars

L&N

Hulk*
Railroad Numbers

185781

186322
186340
186769
186778

J66
18"
187341
187886
187919

191004
191008
191080
191162
191281
191320
191368

•—̂
36301
36323
36341
36460
36470
36499
36505
36508
36591
36605
36620
36632
36634
36708
36759
36764
36821
36834
36851
36853
36884
36887
36913
36917
36920
36924
36962

38909
38917
38929

187946
187995

188294
188498
188623
188683
188756
188782

191401
191512
191535
191614
191623
191627
191661

38933
38955
38959
38961
38973
38976

39010
39053
39077
39080
39100
39101
39115
39129
39130
39131
39137
39158
39162
39166
39179
39225
39228
39244
39251
39265
39272
39281
39284
39285

188792

189004
189036
18.9046
189087
189203
189328
189341
189391

191684
191739
191750
191765
191817
19188
19189,

136
39354
39369
39403
39434
39456
39485
39488
39536
39539
39541
39548
39557
39580
39595
39622
39691
39732
39735
39754
39778
39780
39841
39885
39960
39964

0034
170044
170069
170116
170136
170152
170175
170189
170305
170318
170400
170402
170481
170502
170570
170574
170577
170602
170644
170649
170656
170662
170666

170012
170013



TA-9

Quantity*

158

Description

70-Ton Gon-
dola Cars
(Cont'd)

Rail-
Road

Prefix

L&N

12

40

100-Ton
Gondola Cars

100-Ton
Covered
Hopper Cars

L&N

L&N

11 70-Ton Bulk-
head Flat
Cars

100-Ton Bulk-
head Flat
Cars

L&N

LS-N

50 70-Ton Covered MON
Hopper Cars to ~"
Ballast Cars

L&N

Hulk*
Railroad Numbers

170688 171075
170691 171088
170696 171109
170700 171132
170709 171179
170779 171189
170790 171194
170835 171216
170836 171228
170842 171244
170849 171266
170866 171306
Ĵ e*O9__ 171311^17 3 015~
171063 171317 ~T74l2T

171359
171409
171426
171497
171533
171602
171655
171712
171769
171932
171985
172061

175061~ 176064 176622
175075 176159 176656
115£86 176251 176757
176025 176290 176777

200065
200068
200109
200122
200181
200203
200204
200209
200252

200435
200448
200470
200483

200521
200596
200607
200622
240025
240081
240233
240234
240348

240663
240665
240669

240775
240998
241015
241075
241106
241494
241530
241570
241720
7417^4
250060
250080
250127

226QT 22701 22742
22626 22702 22744
22641 22705 22755

22757

22319 22324 22949
22320 22346 22967
22322 22366 22990

4343
4362
^365
37802
37816
37862
37873
37894

4370 56001
4376 56036
4381 56073
T7T07 3T9T7 38028
37933 37981 38034
37953 37992 38046
37970 37_9_9_4__ 38058
37973/58008' 38085



Quantity* Description

Rail-
Road

Prefix

50 70-Ton Covered L&N
Hopper Cars to "
Ballast Cars

33 50-Ton Pulpwood
to Welded
Rail Cars

L&N

Hulk*
Railroad Numbers

TA-10

38109
38155
38258
38287
38298
38319

38411
38423
38429
38431
38445
38448

38455
38456
38457
38468
38474

38479
38490
38499
38515

20505
20519
20543
20554
20579
20604
20642
20650
20653

20711
20745
20748
20755
20763
20784
20786
20799
20822

20832
20834
20837
20841
20842
20856
20865
20898
20913

20915
20927
20933
20975
20978
20979

* Although this Annex I sets forth the description of
-—, Hulks, the Transfer Agreement to which this Schedule is
attached will cover only those Hulks that are delivered to
the Buyer for reconstruction under the Reconstruction and
Conditional Sale Agreement dated as of the date hereof,
between First Security Bank of Utah, N.A., as Agent, L&N
Investment Corporation and First Security State Bank, as
trustee under a Trust Agreement dated as of the date hereof
with Westinghouse Credit Corporation and The Fifth Third
Bank. Following completion of deliveries, this Annex I will
be amended to delete from the description those Hulks not.
covered.


