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Pursuant to Section 20c of the Interstate Commerce
Act, as amended, and the Commission's rules and regulations
thereunder, as amended, I enclose herewith on behalf of The
Chesapeake and Ohio Railway Company, for filing and recorda-
tion, counterparts of the following:

(1) Reconstruction and Conditional Sale Agreement
dated as of October 1, Y978, among Mercantile-Safe Deposit
and Trust Company, The Chesapeake & Ohio Railway Company
and Connell Rice & Sugar Co., Inc. (Connell Leasing
Company Division);

= o (2) Transfer Agreement dated as of October 1, 1978,
- Spetween Mercantile-Safe Deposit and Trust Company and
- *=Connell Rice & Sugar Co., Inc. (Connell Leasing Company
3 gw“Dlv1s1on),
o <:Q,

huu (3) (a) Lease of Railroad Equipment dated as of

¢; October 1, 1978, between The Chesapeake and Ohio Railway
k,Company and Connell Rice & Sugar Co., Inc. (Connell
i Leasing Company Division);




«

(b) Assignment of Lease and Agreement dated
October 1, 1978, between Connell Rice & Sugar Co., Inc.
(Connell Leasing Company Division), and Mercantile-Safe
Deposit and Trust Company; and

(4) Hulk Purchase Agreement dated as of October 1,
1978, between the Chesapeake and Ohio Railway Company
and Connell Rice & Sugar Co., Inc. (Connell Leasing
Company Division).

The addresses of parties to the aforementioned
agreements are:

Owner=:Lessor-Vendee-Buyer

Connell Rice & Sugar Co., Inc.ﬂLMﬁL&
(Connell Leasing Company Division)
45 Cardinal Drive

Westfield, New Jersey 07902

Builder

The Chesapeake & Ohio Railway Company
2 North Charles Street
Baltimore, Maryland 21201

Lessee-Railroad-Seller

The Chesapeake & Ohio Railway Companyi
2 North Charles Street
Baltimore, Maryland 21201

Agent-Vendor

Jy&ﬂ%&cghtile safe Deposit and Trust Company

Two Hopkins Plaza _
P.O. Box 2258 i
Baltimore, Maryland 21203

Please file and record the documents referred to
in this letter, and cross-index them under the names of the
Owner-Lessor-Vendee-Buyer, the Builder, the Lessor-Railroad-
Seller and the Agent-Vendor.



The equlpment covered by the Hulk Purchase Agree-
ment is listed in Exhibit A attached hereto. The equipment
covered by the Reconstruction and Conditional Sale Agreement,
the Transfer Agreement and the Lease is listed in Exhibit B
attached hereto. Each unit of reconstructed railroad equip-
ment bears the legend "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
to the unders1gned

"

Very truly yours,

b 5 bt

John S. Herbert
As Agent for The Chesapeake
and Ohio Railway Company

H. G. Homme, Esg., Acting Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423
Encls.

4

BY HAND



W execuen W__7_ COUNTERPARTS
RECORATION NO...........Fied 1425 O WHICH THIS IS emjw

0CT31 1‘97-8.1 05 PM
= . INTERSTATE COMMERCE COMMISSION

TRANSFER AGREEMENT }
!

As of October '1, 1978"

Mercantile-Safe Depos1t and Trust Company,
not in its individual capacity
but solely as Agent, ‘ , ‘
P. O. Box 2258, . 3
Baltimore, Maryland 21203. '

Attention of Corporate Trust Department.

.The undersigned proposes to acquire the used-
railroad equipment described in Annex I hereto (hereinafter
called the Hulks) from The Chesapeake and Ohio Railway
Company (hereinafter called the Builder) and desires to_have
such Hulks reconstructed. The undersigned hereby agrees with-
you as follows: ) o

1. 1In 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 ANY "
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, WARRANTIES
AS TO TITLE; FITNESS, MERCHANTABILITY OR WORKMANSHIP)
securlty t1t1e to the Hulks.

2. You will hold security title under and pursu-

ant to the Reconstruction and Conditional. Sale Agreement
dated as of the date hereof {hereinafter called the Agree—
ment), among you, the Builder and us, and you will p
request that the Hulks be reconstructed, pursuant
thereto in.accordance with the specifications referred

. to in Schedule A thereto. 1In accordance with the
Agreement the undersigned will cause the Hulks to be
delivered to the Builder on your behalf.

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

4. 1If Hulks are excluded from the Agreement you
shall release and reassign to us your security interest
in such Hulks, without warranty.
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5. It is understood and agreed that this Agreement
is being entered into solely to permlt you to effectuate
the foregoing and your interest in the Hulks, in present
form or as reconstructed, is a security interest and
that we shall at all times be the owner of the same.

It is further understood and agreed that we shall have
no personal liability under this Agreement, our obliga-
tions being solely as set forth in that certain Partici-
pation Agreement dated as of the date hereof, among us,
the Builder and the other parties thereto, and the other
agreements annexed to such Participation Agreement.

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 con-
stitute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.

If the foregoing is in accordance with your under-
standing, please sign each of the enclosed counterparts of
this letter in the space provided and return one counterpart
to us.

Very truly yours,

CONNELL RICE & SUGAR CO., INC.
(Connell Le ng Company Division),

A
/

[Corporate Seal] by
’ President
Attest: C////
bY | L,
N tA‘ e [/‘
Secretary SR e
S D 2T
ACCEPTED: 52  ‘; LT
3T, =23 .
MERCANTILE~SAFE DEPOSIT AND [Corporate Seall Tl Faeie D

TRUST COMPANY, not in its
individual capacity but
solely as Agent,

by 4521

Aiyﬁstan ice/Président . . Cafpéfate Trust Officer
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STATE OF NEW JERSEY, )

COUNTY OF UNION, )

on this 277 day of October 1978, before me per-
sonally appeared Grover Connell, to me personally known,
who, being by me duly sworn, says that he is President '
of CONNELL RICE & SUGAR CO., INC. (Connell Leasing Company
Division), 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
and deed of said corporation.

2 M@%W

Notary(Public )
[Notarial Seal] §y}: .
My commission expires . 53; i
ﬁﬂTﬁRY PURLIC OF NEW JERSEY E; % { ~
@By Commission Expires Nov. 28, 1982 25
STATE OF MARYLAND, ) 3
) ss.:

CITY OF BALTIMORE, )

On thisQiSVK day of October 1978, before me person-
ally appeared George J. Johnston, to me personally known,
who, being by me duly sworn, says that he is an Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
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 and deed of said corporation.

slgﬁ‘ . f’@) Notary Publie”



TRANSFER AGREEMENT

ANNEX I
Railroad
Quantity Description Road Numbers*
40 50' 50-ton A
Box Cars
23 50' 50-~ton B
Box Cars
18 50' 50-ton C
Box Cars
30 50' 50~ton D
Box Cars
30 50' 50-ton E
Box Cars
200 52'6" 70-ton F
Gondola Cars
207 70-ton G
Open Top
Hoppers
155 70~-ton H
Open Top
Hoppers

703

* Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter
as it appears in Schedule A of the RCSA.



