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RALPH L. McAF
HENRY W. DEKOSMIAN
ALLEN F. MAULSBY
STEWARD R. BROSS, JR.
HENRY P. RIORDAN
JOHN R. HUPPER
SAMUEL C. BUTLER
WILLIAM J. SCHRENK, JR.
BENJAMIN F. CRANE

. FRANCIS F. RANDOLPH, JR.

JOHN F. HUNT
GEORGE J. GILLESRIE, I
RICHARD S. SIMMONS
WAYNE E. CHAPMAN
THOMAS D. BARR
MELVIN L. BEDRICK
GEORGE T. LOWY
ROBERT ROSENMAN
JAMES H. DUFFY
ALAN J. HRUSKA
JOMN E. YOUNG
JAMES M. EDWARDS
DAVID G. ORMSBY
DAVID L. SCHWARTZ
RICHARD J. HIEGEL

/

m"ﬂ’“‘,..

Hean -5’-\J:_),,.‘,,,\_5',.';»z./
Plieiay

R

re AR 221981 -1 2 i
3 i L

FERSTATE NOM
C RAVATH, SWAl NE & MSEYERCE commssion

ONE CHASE MANHATTAN PLAZA
FREDERICK A. O. SCHWARZ, JR. . .
CHRISTINE BESHAR
ROBERT S. RIFKIND
DAVID BOIES
DAVID O. BROWNWOOD
PAUL M. DODYK
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D. JOFFE
ROBERT F. MULLEN
ALLEN FINKELSON -
RONALD S. ROLFE
JOSEPH R. SAHID
PAUL C. SAUNDERS
MARTIN L. SENZEL
DOUGLAS O. BROADWATER
ALAN C. STEPHENSON
RICHARD L. HOFFMAN
JOSEPH A. MULLINS
MAX R. SHULMAN
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Rallgon Company
Lease Financing Dated as of January 1, 1981
15% Conditional Sale Indebtedness
Due August 15, 1997

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C.
rules and regulations thereunder,
with on behalf of Railgon Company,
counterparts of the following documents:

as amended,

(1)
January 1, 1981,
(Pullman Standard Division)

§ 11303 and the Commission's
I enclose here-
for filing and recordation

COUNSEL
MAURICE T. MOORE
CARLYLE E. MAW

g WELL L. GILPATRU!
lb ALBERT R. CONNELL’
L. R. BRESLIN, JR.

GEORGE B. TURNER

EORGE G. TYLER
JOHN H. MORSE
HAROLD R. MEDINA, JF_
Q ALES R. LINTON
29iWitLiam B, MARSHALL
ROYALL VICTOR
ALLEN H. MERRILL

4, PLACE DE LA CONCOR
75008 PARIS, FRANCE

T

: » FRANK H. DETWEILER
K g
ut Al

TELEPHONE: 265-81-5 .

TELEX: 290830

a3 Itiigeuom-ou ST

LONDQN, EC2N 28R, E
TELERHQONE 1-6806-1-

CEE"EX: §8|490I

(a) Condltlonal Sale Agreement dated as of
between each of The M. W. Kellogg Company
(formerly Pullman Incorporated

(Pullman Standard Division)) and Thrall Car Manufac-

turing Company and The Connecticut Bank and Trust
Company, as Trustee; and

(b) Agreement and. Ass1gnment dated as of January l,

1981, between each of The M.

Standard Division) (formerly Pullman Incorporated

W. Kellogg Company (Pullman

(Pullman Standard Division)) and Thrall Car Manufacturing
Company and Mercantile-Safe Deposit and Trust Company,

as Agent.

»

(2)

(a) Lease of Railroad Equipment dated as of




January 1,

1981, between Railgon Company and The

Connecticut Bank and Trust Company, as Trustee; and

—— . (b) Assignment of Lease and Agreement dated as
of January 1, 1981, between The Connecticut Bank and
‘Trust Company, as Trustee, and Mercantile-Safe Deposit

and Trust

Company, as Adent.

The names and addresses of the parties to the

aforementioned

(1)

(2)

(3).

(4)

Pleas
this letter and
Assignee-Agent,
Lessee.

Agreements are as follows:
Vendor-Assignee—-Agent:

Mercantile-Safe Deposit and Trust'Compahy,
P. O. Box 2258,
Baltimore, Maryland .21203.

Trustee:

The Connecticut Bank and Trust Company,
One Constitution Plaza,
Hartford, Connecticut 06115.

Builders-Vendors:

The M. W. Kellogg Company,
(Pullman Standard Division),
' 200 South Michigan Avenue,
Chicago, Illinois 60604;

Thrall Car Manufacturlng Company,
P. O. Box 218, :
Chicago Helghts, Illinois 60401.

Lessee:

Railgon Company,
300 South Wacker Drive,
Chicago, Illinois 60606.

e file and record the documents referred to
index them under the names of the Vendor-
the Trustee, the Builders-Vendors and the

in



The equipment covered by the aforementloned docu-
ments consists of the following:

1297 52' 6", 100-ton capacity Fixed-End gondola
cars, AAR Mechanical Designation: GB, bearing identifying
numbers of the Lessee, 350362-351499 and 310841-310999,
"all inclusive.

There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agree-

" ment and Assignment (together constituting one document), and

the Lease of Railroad Equipment and related Assignment of
Lease and Agreement (together constituting one document).

Please stamp all counterparts of the enclosed docu-
ments with your official recording stamp. You will wish to
retain one copy of the instruments for your files. It is
requested that the remaining counterparts be delivered to the
bearer of this letter.

Very truly vyours,

Ld()\(&mu V. Good -

Laurance V. Goodrich
As Agent for
Railgon Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
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As51gnee whnch is ubased upcn any such alleged 1hfrmgement ahd wnll glve such Bu1lder the rlght at. such
Bullder S expense to compromlse settle or defend agamst such clalm Each Bu1lder agrees that any amounts*
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SECTION 4. Subject to the provisions of Article 3 of the CSA, the Assignee, on each Closing Date fixed
as provided in Article 4 of the CSA with respect to a Group (as defined in said Article 4) of the Equipment,
shall pay to the appropriate Builder an amount equal to the portion of the Purchase Price thereof which, under
the terms of said Article 4, is payable in installments, provided that there shall have been delivered to the
Assignee at the offices of its special counsel, Messrs. Cravath, Swaine & Moore, New York, New York, on or
prior to such Closing Date, the following documents, in form and substance satisfactory to it and to said
special counsel, in such number of counterparts as may be reasonably requested by said special counsel:

(a) aninstrument or instruments from such Builder to the Assignee transferring to the Assignee the
security interest of such Builder in such units, confirming the transfer of title (subject to such security
interest) to such Units to the Trustee at the time of delivery thereof under the CSA, warranting to the
Assignee and to the Trustee that, at the time of delivery of such units under the CSA, such Builder had
legal title to such units and good and lawful right to sell such units and such title was free of all claims,
liens, security interests and other encumbrances of any nature except only the rights created under the
CSA, this Assignment and the Lease, and covenanting to defend the title to such units against demands of
all persons whomsoever based on claims originating prior to the delivery of such units by such Builder
under the CSA;

(b) a Certificate or Certificates of Acceptance with respect to the units of the Equipment in such
Group as contemplated by Article 3 of the CSA and § 2 of the Lease;

(¢) an invoice of the Builder for the units of its Equipment in such Group accompanied by or
having endorsed thereon a certification by the Lessee and the Trustee as to their approval thereof;

(d) an opinion of counsel for such Builder, dated as of such Closing Date, addressed to the
Assignee and the Trustee, to the effect that the aforesaid instrument or instruments have been duly
authorized, executed and delivered by such Builder and are valid and effective to vest in the Assignee the
security interest of the Builder in the units of the Equipment in such Group, free from all claims, liens,
security interests and other encumbrances (other than those created by the CSA, this Assignment and the
Lease) arising from, through or under such Builder; and

(e) areceipt from the appropriate Builder for any payment (other than the payment being made by
the Assignee pursuant to the first paragraph of this Section 4 or by the Trustee pursuant to subparagraph
(a) of the third paragraph of Article 4 of the CSA) required to be made on such Closing Date to such
Builder with respect to its Equipment, unless such payment is made by the Assignee with funds furnished
to it for that purpose by the Trustee.

The obligation of the Assignee hereunder to make any payment provided for in this Section 4 is hereby
expressly conditioned upon the Assignee’s having on deposit, pursuant to the terms of the Participation
Agreement, sufficient funds available thereunder to make such payment, and upon compliance by the Builder
of the Equipment to be paid for with the provisions of Article 3 of the CSA. In the event that the Assignee shall
not make any such payment, the Assignee shall reassign to the appropriate Builder, without recourse to the
Assignee (unless the Assignee shall have failed to make such payment out of funds then on deposit sufficient to
make such payment notwithstanding compliance with the provisions of Article 3 of the CSA and its receipt of
the documents specified in this Section in satisfactory form as aforesaid) all rights, titles, interests, powers,
privileges and remedies assigned to the Assignee pursuant to Section | hereof insofar as they relate to the units

- of its Equipment with respect to which payment has not been made by the Assignee.

SECTION 5. The Assignee may assign all or any of its rights under the CSA, including the right to
receive any payments due or to become due to it from the Trustee thereunder. In the event of any such
assignment, any such subsequent or successive assignee or assignees shall, to the extent of such assignment,
and upon giving the written notice required in Article 14 of the CSA, enjoy all the rights and privileges and be
subject to all the obligations of the Assignee hereunder.

AA-3 -



- SECTION 6. Each Builder hereby:

(a) represents and warrants to the Assignee and the Trustee that the CSA was duly authorized by it
and lawfully executed and delivered by it for a valid consideration, that, assuming due authorization,
execution and delivery by the Trustee, the CSA is, insofar as such Builder is concerned, a legal and valid
agreement binding upon such Builder in accordance with its terms and that, insofar as such Builder is
concerned, it is now in force without amendment thereto, l

(b) agrees that it will from time to time, at the request of the Assignee, make, execute and deliver all
such further instruments of assignment, transfer and assurance and do all such further acts and things as
may be necessary and appropriate in the premises to give effect to the provisions hereinabove set forth
and more perfectly to confirm the rights, titles and interests hereby assngned and transferred to the
Assignee or intended so to be; and

" (c) agrees that, subsequent to payment of the sums due it hereunder and under the CSA, upon
request of the Assignee, it will execute any and all instruments which may be necessary or proper in order
to discharge of record the CSA or any other instrument evidencing any interest of such Builder therein or
in its Equipment.

SECTION 7. The terms of this Assignment and all rights and obligations hereunder shall be governed by
the laws of the State of Illinois; provided, however, that the parties shall be entitled to all the rights conferred
by 49 U.S.C. § 11303, such additional rights arising out of the filing, recording or depositing of the CSA and
this Assignment as shall be conferred by the laws of the several jurisdictions in which the CSA or this
Assignment shall be filed, recorded or deposited, or in which any unit of the Equipment shall be located, and
any rights arising out of the markings on the units of Equipment.

SECTION 8. This Assignment may be executed in any number of counterparts, all of which together
shall constitute a single instrument. Each Builder shall be bound hereunder notwithstanding the failure of any
other Builder to execute and deliver this Assignment or to perform its obligations hereunder. Although for
convenience this Assignment is dated as of the date first above written, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date or dates stated in the acknowledgments hereto
annexed. The rights and obligations under this Agreement of each Builder are several in accordance with its
interests and not joint. Accordingly, whenever in this Agreement a right is conferred or an obligation is
imposed on a Builder, such right shall be construed to accrue to or to be enforceable against only the specific
Builder furnishing the units of Equipment giving rise to such right or obligation and its successors and assigns.
This Agreement shall be effective when executed counterparts hereof have been delivered to Cravath, Swaine
& Moore at their offices in New York, New York.

AA4



IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate authority, have caused
this instrument to be executed in their respective corporate names by duly authorized officials, and their
respective corporate seals to be hereunto affixed and duly attested, all as of the date first above written.

[Seal]

Attest:

F bl

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual capacity but
solely as Agent,

by @/Zuy\_

Assistant Vice President

Corporate Trust Officer

[Corporate Seal] T

Attest:

by

Assistant Secretary

THE M.W. KELLOGG COMPANY .
(Pullman Standard Division),

Vice President - Freight Unit

THRALL CAR MANUFACTURING
COMPANY, .

by

Vice President
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment made by, the foregoing Agfeement and
Assignment is hereby acknowledged as of February 1, 1981.

- , THE CONNECTICUT BANK AND TRUST
: COMPANY, not in its individual capacity,
but solely as Trustee,

by

Authorized Officer

STATE OF MARYLAND, |

}ss.: "
CITY OF BALTIMORE, |

(4

On thisvs‘r day of\__n/l ‘M'C’L , 1981, before me personally appeared R. E. Schreiber, to me
personally known, who, being by me duly sworn, says that he is Assistant Vice President of MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, 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

the free act and deed of said corporation.
C = %
P aaz})u.a/ / L . /

N : ‘,,_ . Notary Pubﬁc/
[Notarial §eal] 7

) Mijomrﬁission Expires; /-/ - &a—

STATE OF ILLINOIS, % “
SS.:

COUNTY.OF COOK |

On this day of , 1981 before me personally appeared
N , to me personally known, who, being by me duly sworn, says that he i
a Vice President — Freight Unit, of THE M.W. KELLOGG COMPANY (Puliman Standard Division), tha
one of the seals affixed to the foregoing instrument is the corporate seal of said corporation, that sai
instrument was signed and sealed on behalf of said corporation by authority of its Board of Directors, and h
acknowledged that the execution of the foregoing instrument was the free act and deed of said corporation.

[Notarial Seal] Notary Public

My Commission Expires:

AA-6



IN WITNESS WHEREQOF, the parties hereto, each pursuant to due corporate authority, have caused
this instrument to be executed in their respective corporate names by duly authorized officials, and their
respective corporate seals to be hereunto affixed and duly attested, all as of the date first above written.

MERCANTILE-SAFE DEPOSIT AND TRUST

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

by

_ Assistant Vice President
[Seal]

Attest:

Corporate Trust Officer ,
THE M.W. KELLOGG COMPANY
(Pullman Standard Division),

2C o __ o

Vice PresideM - Freight Unit

[Corporate Seal]

Attest:

- PR <

Assistant Secre&()y

by

THRALL CAR MANUFACTURING
COMPANY,

by
Vice President

AA-5



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment made by, the foregoing Agfeerhent ahd
Assignment is hereby acknowledged as of February 1, 1981,

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual capacity,
butvsvolely as Trustee,

by
Authorized Officer
STATE OF MARYLAND, }
~ )ss.:
CITY OF BALTIMORE, |
On this day of : , 1981, before me personally appeared R. E. Schreiber, to me

personally known, who, being by me duly sworn, says that he is Assistant Vice President of MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, 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:
the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission Expires:

STATE OF ILLINOIS, ;
SS.:

COUNTY OF COOK , |}

/€0n thisgfg dgy ofW 1981 before me personally appeared
.

alesy /|, tomepersonally known, who, being by me duly sworn, says that he is
a Vice President — Frefght Unit, of THE M.W. KELLOGG COMPANY (Pullman Standard Division), that
one of the seals affixed to the foregoing instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behaif of said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed of said corporation.

[Notarial Seal] Notary Public

My Commission Expires:

MY COMM\SS!ON EXPIRES FEBRUARY 25, 1984
AA-6



IN WITNESS WHEREOF, the parties hereto, each pursuant to due corporate authority, have caused
this instrument to be executed in their respective corporate names by duly authorized officials, and their
respective corporate seals to be hereunto affixed and duly attested, all as of the date first above written.

MERCANTILE-SAFE DEPOSIT AND TRUST

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

by

Assistant Vice President
[Seal]

Attest:

Corporate Trust Officer
THE M.W. KELLOGG COMPANY
(Pullman Standard Division),

Vice President - Freight Unit

[Corporate Seal]

Attest:

AA-5



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment made by, the foregoing Agreement and
Assignment is hereby acknowledged as of February 1, 1981.

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual capacity,
but solely as Trustee,

by
Authorized Officer
STATE OF MARYLAND, |}
}ss.:
CITY OF BALTIMORE, |
On this day of ' , 1981, before me personally appeared R. E. Schreiber, to me

personally known, who, being by me duly sworn, says that he is Assistant Vice President of MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, that one of the seals affixed to the foregoing instrument is the-
corporate seal of said corporation, 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
the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission Expires:

STATE OF ILLINOIS, % \
’ SS.:

COUNTY OF COOK }

On this  day of , 1981 before me personally appeared
, to me personally known, who, being by me duly sworn, says that he is
a Vice President — Freight Unit, of THE M.W. KELLOGG COMPANY (Pullman Standard Division), that
one of the seals affixed to the foregoing instrument is the corporate seal of said corporation, 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 the free act and deed of said corporation.

[Notarial Seal] Notary Public

My Commission Expires:

AA-6



IN WITNESS WHEREQOF, the parties hereto, each pursuant to due corporate authority, have caused
this instrument to be executed in their respective corporate names by duly authorized officials, and their
respective corporate seals to be hereunto affixed and duly attested, all as of the date first above written.

MERCANTILE SAFE DEPOSIT AND TRUST
COMPANY, not in its individual capac1ty but
solely as Agent,

v RO AN e o b
. . y
- . N
Trew . . . “
el . e N O N

Assistant Vice President

[Seal]

Attest:

Corporate Trust Officer

THE M.W. KELLOGG COMPANY
- (Pullman Standard Division),

Vice President - Freight Unit
[Corporate Seal]

Attest:

by

Assistant Secretary

THRALL CAR MANUFACTURING
COMPANY,

by

Vice President

AA-5



_ ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT
Recelpt of a copy of, and due notice of the assignment made by, the foregoing Agreement and
Assignment is hereby acknowledged as of February 1, 1981,

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual capacity,
but solely as Trustee,

/%/@%f(

Authorized Ojf Tcer
STATE OF MARYLAND, |
o )sse:
CITY OF BALTIMORE, }
On this day of ' , 1981, before me personally appeared R. E. Schreiber, to me

personally known, who, being by me duly sworn says that he is Assistant Vice President of MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, 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 foregomg instrument was
the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission Expires:

STATE OF ILLINOIS, ;
SS.:

-~ COUNTY OF COOK |}

On this day of , 1981 before me personally appeared
, to me personally known, who, being by me duly sworn, says that he i
a Vice President — Freight Unit, of THE M.W. KELLOGG COMPANY (Pullman Standard Division), that
one of the seals affixed to the foregoing instrument is the corporate seal of said corporation, that saic
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 the free act and deed of said corporation.

[Notarial Seal] Notary Public

My Commission Expires:

AA-6



STATE OF ILLINOIS, |

o sse
COUNTY OF COOK, |}
. Mt o 4 !ﬁ}
On thisJ/Z’Zday of /7AncH , 1981, before me personally appeared JCUii 7. LV o

,to me personally known, who, being by me duly sworn, says that he is
a Vice President of THRALL CAR MANUFACT URING COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation, 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 the free act and deed of said corporation.

/ Notary Public

[Notarial Seal]

My Commission Expires:

g7 H, /9]
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