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X WASHINGTON, D. C. 20036 AN 14 1
ROBERT J. CORBER .

(202) 862-2038

January 14, 1980 w

o FAN14 1980

Ms. Agatha Mergenovich, Secretary

Foo 8.2, 450 00
Interstate Commerce Commission .
Office of the Secretary - Room 2209

mw«um
§ Washington, DC 20423 » , e -

Dear Ms. Mergenovich:

Enclosed for filing and recordation pursuant to the
provisions of 49 USC § 11303 are several copies of the following
documents which relate to the railroad equipment hereafter

identif : . S ,
\ a ’
Railroad Lease Pgreement dated as of July 17, 1979

between Brae Corporatlon and Warrenton Rail Road
Company. \\\_”

Assignment of Lease Agreement dated as of December
14, 1979 by Brae Corporation to Warren J. Hayford,»ﬁ
Lawrence A. Wein, Alvin S. Lane, Peter L. Malkin, .E“
Donald J. Donahue, Selby Sullivan, Harry Kahn,

William J. Poorvu, Allan P. Kirby, Jr. and Arthur
Belfer (hereafter "Owners").

\
igﬁAss1gnment of Lease Agreement dated as of December..
17
(h

1979 by Brae Corporation to Robert M. Bennettz=U
ereafter "Owners").

sz@;o

f:) -‘:" ) ?%
- 4fij§ss1gnment of Lease Agreement dated as of December ifé
1979 by Brae Corporation to Myron Kislak (here- s
after "Owners"). T
20y
f

(hereafter "Owners"). /

/
A351gnment of Lease Agreement dated as of December ))

1979 by Brae Corporation to Preston Martin and
Mlchael Towbes (hereafter "Owners").

Assignment of Lease Agreement dated as of Decemberca N
;ii 27, 1979 by Brae Corporation to Pauline 8. Bresnick-’

14
1980 to Manufacturers Hanover Leasing Corporation

and each of the Owners from the Warrenton Rail Road

7\% Consent and Agreement of Lessee dated January 9
Q% Company .
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Brae Railcar Management, Inc. and Robert M. Bennett.

\ Management Agreement dated December 4, 1979 between

anagement Agreement dated December 4, 1979 between

Wanagement Agreement dated November 30, 1979 between
Brae Railcar Management, Inc. and Harry Kahn.

15 Management Agreement dated December 7, 1979 betwgen
Brae Railcar Management, Inc. and Myron Kislak.

16 .{)\ Management Agreement dated December 3, 1979 between
Brae Railcar Management, Inc. .and Alvin S. Lane.

anagement Agreement dated December 3, 1979 between

Brae Railcar Management, Inc. and Peter L. Malkin

Brae Railcar Management Inc. arid Preston Martin.

anagement Agreement dated December 1, 1979 between
Brae Railcar Management, Inc. and Selby Sullivan.
“Brae Railcar Management, Inc. and Michael Towbes.
Management Agreement dated November 29, 1979 between

Brae Railcar Management, Inc. and Lawrence A. Wien.

9, 1980 from Brae Railcar Management, Inc. and to
Manufacturers Hanover Leasing Corporation and the

%. Consent of Brae Railcar Management Inc. dated January

owners.
?b 24 dvisory Agreement dated November 29, 1979 between
avid A. Goldberg and Arthur B. Belfer.

2%A\ Advisory Agreement dated December 11, 1979 between
&5 David A. Goldberg and Robert M. Bennett.

Brae Railcar Management, Inc. and Pauline S. Bresnick.
JYBrae Railcar Management, Inc. and Donald J. Donahue.
Brae Railcar Management, Inc. and Warren J. Hayford,'

anagement Agreement dated December 10, 1979 between ({p]
7Brae Railcar Management, Inc. and Allan P. Kirby,,;Jr.

anagement Agreement dated December 6, 1979 between
ae Railcar Management, Inc. and William J. Poorvu.

1980

9 anagement Agreement dated November 29, 1979 between 2
Brae Railcar Management, Inc. and Arthur B. Belfer.

9fg‘ anagement Agreement dated December 31, 1979 between (5

\

~



Ms. Mergenovich -3- January 14, 1980
‘FAdVlSOI‘y Agreement dated December 18, 1979 between U@
David A. Goldberg and Pauline S. Bresnick.

27 dvisory Agreement dated December 4, 1979 between 4
avid A. Goldberg and Donald J. Donahue.

Advisory Agreement dated December 4, 1979 between ([
David A. Goldberg and Warren J. Hayford. \
7

Advisory Agreement dated November 30, 1979 between (
David A. Goldberg and Harry Kahn. Z w

.
Advisory Agreement dated December 10, 1979 between ﬁbi
David A. Goldberg and Allan P. Kirby, Jr. 8

) |
3 Advisory Agreement dated December 7, 1979 between P A
David A. Goldberg and Myron Kislak. LA

Agreement dated December 3, 1979 between eJ \
Goldberg and Alvin S. Lane V

Agreement dated December 3, 1979 between
Goldberg and Peter L. Malkin.

W—
——
— e

S a——
» Y o
.2 ey

Advisory Agreement dated Pecember 26, 1979 between
David A. Goldberg and Preston Martin.

e

7a

Advisory Agreement dated December 6, 1979 between
David A. Goldberg and William J. Poorwvu.

e
= e———
———

|
avid A. Goldberg and Selby Sullivan. |

\
377] Advisory Agreement dated December 13, 1979 between‘ ﬁ
David A. Goldberg and Michael Towbes. ‘

]

ll|

dvisory Agreement dated December 1, 1979 between\“ﬁ
Y

g%s<£§j&AAdvisory Agreement dated November 29, 1979 between iw L\
David A. Goldberg and Lawrence A. Wien. ‘$ I
Vg

.Consent of Advisor dated January 9, 1980 from Dav1d,“ V“
A. Goldberg to Manufactureres Hanover Leasing '
\ Corporation and the Owners. \% ‘u‘
Consent and Agreement of Shipper dated January 9,

1980, from CF Industries, Inc. to Manufacturers Hanove
Leasing Corporation and the Owners.

v
1

Guaranty and Security Agreement dated as of January | 0/ 7
9, 1980 between Manufacturers Hanover Leasing Cor- v‘ /
poration and Arthur B. Belfer. “l
Guaranty and Security Agreement dated as of January ‘ ﬁw

, 1980 between Manufacturers Hanover Leasing Cor- !
poration and Robert M. Bennett.



Guaranty and Security Agreement Gated
9, 1980 bhetween HManufacturers Hancver
poration and Pauline S. B"asniak.

(Wla*"aLy ans
9, 1980 hetu
poration anc

ity Agreement dated
acturars Panovel
d J. Donahue.

Guaranty a“d Securi ty Agreement 11t
, 1980 bhetween Manulfacturers Hanover
poration and Warren J. Hayford.

[¥e]

Guaranty &und Security Ayreement dated
\9, 1280 between Manufachurers Hanover
poration and Maryry Kahn
Guaranty and Security Agreement dated
9, 1980 between Manufaciurers Hancver
poraticn and Allan P. Kirby, Jr.
48 #¥1£uarantv and Security Agreement datad
9, 1460 hﬂfVan Nandi cturers Hanover
poration and

and Secnrivy Pgraeﬂent dated
satwean Janufaﬂt rers Hanover
and Alvia &. Lane.

and fSecurity Agre=ent 3
zhwear Manufacturers tlas
and Peter L. Malkin.

and Security Aj*ecmcnt cated
¢ petween Manufacturers Hanover
poraticn and Presten Marcin.

ney and Security Agreenment dated
, 1980 beatween Manvfacturers Hancover
poraticn and William J. Pogrvo.

' $

Guaranty and Security Ag rhme-L dated
9, 1995 hetwsen Manuiactursrs Hanover
poration end gelby Sullivan.

@ Craranty and Hﬁuurj{y Agreement dated
G, 1280 betwsen Manuvfacturers Hanover

&2

. - -ﬂ. Al
poration and Michael Tcwhasz.

55, Y Guaranty and Secuvity Aq““fmmnl dated
9, 1982 bestwsen Manulfacturers Hanover
voration and lLawrence A. WLLN

Januaxy J4, 1980

as of January
Leasing Coi:-

as of January
Leasing Coxr-

as of Januwary
Leasing Cor-

as of January
Leaging Cor-

as of Jaauary
Leasing Cox-

as of January
Leasing Cor-

as of January
Leasing {oxr-

as of Januvary
Leasing Cor-

as of January
Leasing Coxr-

as of January
Leasing Cor-

as of Januvary
Leasing Cor-

as of Janaury
Leasing Cor-

as of January
Leasing Cor-"
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ipper Agreement dated as of September 28, 1979 between
Brae Corporation and CF Industries, Inc.

»
57 QK ssignment of CF Industries, Inc. Agreement dated December
4, 1979 by Brae Corporation to ARthur-Belfer, Donald J.

Donahue, Harry Kahn, Allan P. Kirby, Jr., Alvin S. Lane,
Peter L. Melkin, William J. Poorvu, Selby Sullivan, Warren
J. Hayford and Lawrence A. Wein.

58(J¥‘ssignment of CF Industries, Inc. Agreement dated as of
December 17, 1979 by Brae Corporation to Robert M.
Bennett.
59 Assignment of CF Industries, Inc. Agreement dated as of
December 19, 19@9 by Brae Corporation to Myron Kislak.
D R

6€E§§)ssignment of£4§§—§ﬁ&uéﬁ%iesvwlnc. Agreement dated as
of December 27, 1979 by Brae Corporation to Pauline
S. Bresnick.

6 .V’Assignment of CF Industries, Inc. Agreement dated as of
December 31, 1979 by Brae Corporation to Prestin Martin
and Michael Towbes.

The foregoing documents relate to seventy-two (72) 100-
ton, 4750 cubic feet covered hopper cars. They carry the marks of
the Warrenton Rail Road Company and are identified as WAR 15125
through 15196.

The names and addresses of the parties to the documents
described above are as follows:

Lessor -
Assignor: Brae Corporation, Three Embarcadero Center,
San Francisco, CA 94111
Lessee: Warrenton Rail Road Company, Warrenton, NC
27589
Guarantor -
Debtor: Railraod Car Nominee Corporation, 60 East
42nd Street, New York, NY 10017
Assignee -
Lender Manufacturers Hanover Leasing Corporation,
30 Rockefeller Plaza, New York, NY 10020
Assignor - :
Manager: Brae Railcar Management, Inc., Three Embar-
cadero Center, San Francisco, CA 94111
Guarantor - -
Advisor: David A. Goldberg, 777 Third Avenue, New
York, NY 10017
Guarantor -
Lessee -
Assignee: CF Industries, Inc., Salem Lake Drive, Long

Grove, IL 60047
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]
Please file and record the documents previously enumerated and cross-
index them under the nanes 5et forrh above. Since the documents
are related to the sans +va , it is veguested that all be
assigned the same recorda ~: with consecutive letter
designations for all documen r the first listed above.

A check pavable to the order oI tha Interstate Commerce
Commission in the asmount of $2,430.001is enciosad to cover the filing
fees and the extra fees for cross—-indexiag.

Please return to the person u1e:cr“'ng this letter your
fee receipt, the encleosed ccpies of thig lerter and any copies of
the documents not rezguired for recordaticn, all stamped to indi-
cate app*oprlate {JJ1ng information.

Very truly yveurs,
N D RS
Nw Lillead ¢
Robert J
mbia Attornsy forv
Enclosures




o
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ASSIGNMENT OF CF INDUSTRIES, INC. ' AGREEMENT ("Agreement")
dated as.of December 14, 1979 by Brae Corporation ("Brae") to t&snf}

e e , e o : recoronmion b1 36 kT
individuals listed on Exhibit A ("Assignees"). on 1.1 3 . Aled 1425

CECITALS JAN 141980 -11 £

— ame  ame et G = S —

. . INTERSTATE COMMERCE COMMISSION
A. Brae has entered into a Shipper Agreement and related Full

Serviée Lease Agreement each dated as of September 28, 1979 with CF
Industries, Inc. ("CF"), each as modified by a letter agreement dated
December 1}1979(hereinaf£er, as so modified, called the "Shipper Agree-
ment and related Full Service lLease Agreement"x relating ﬁo,.among
others, railcars which are described after the name of each of the
Assignees listed on Exhibit A (the "Cars").

B.. Brae has entered into a purchase order agreement with Pullman
Incorporated (Pullman Standard Division) to purchase the Cars. |
| C. Brae has assigned to each of the Assignees its rights to
purchase the Cars listed after the name of each of the Assignees on
Exhibit A pursuant to a Purchase Order Assignment dated December 14,

1979.

D. Brae has entered into a Lease Agreement with Warrenton Rail

N\
Road Company as it relates to the Cars (the "Lease").

E. Brae ﬁas assigned to each of the Assignees its rights under
thé Lease to the extent it relates to Cars owned by each Assignee pur-
suant to an Assignment of Lease Agfeement dated December 14, 1979. .

F. Each Assignee has entered into a management agreement for
the management of the Cars by an affiliate of Brae pursuant to which
the affiliaté will manage the Cars owned by each Assignee under the

Shipper Aéreement and related Full Service Lease Agreement.



THEREFORE:

Brae hereby assigns, transfers and sets over to each of
the Assignees all of its right, title and interest under the
Shipper Agreement and related Full Service Lease Agreement as
énd only to thé extent that they reléte to the Cars owned by
each Assignee. |

IN WITNESS WHEREOF, Brae has exeéuted this Agreement as of
the date first above writﬁen.

. BRAE CORPORATION

o

Donald{ B. Gleason

Vice Presi



Assignse
* Warren J. Hayford

;;wrence A. We;n
'Alviﬁ S. Lane
Peter L. Maikin
Donéld J. bonahue
Selby Sullivan
Harry Kahn'
William J. Poorvu

Allan P. Kirby, Jr.

Arthur Belfer

EXHIBIT A
TO ASSIGNMENT OF
CF INDUSTRIES, INC. AGREEMENT

Identifying Numbers

of Cars

" WAR 15125-WAR 15128

{both inclusive)

WAR 15129-WAR 15132
(both inclusive)

WAR 15133-WAR 15136
(both inclusive)

WAR 15137-WAR 15140
(both inclusive)

WAR 15141-WAR 15144

(both inclusive)

"WAR 15145-WAR 15148

(both inclusive)

WAR 15149-WAR 15152
{both inclusive)

WAR 15165-WAR 15168
(both inclusive)

WAR 15169-WAR 15176
(both inclusive)

WAR 15153-WAR 15160
(both inclusive)



STATE OF CALIFORNIA )

COUNTY OF SAN FRANCISCO )

' 1@, before me

personally came 772 to me known, who,
bejhg by me duly, swoyn, epose and say that he/she is the

of BRAE Corporation, the corporation which
executed the above instrument; that he/she signed his/her name to
the above instrument by authority of the Board of Directors of said
corporation; and that he/she acknowledged that the execution of
the above instrument was the free act and deed of such corporation.

On the

[seall] - NOTA PUBLI

OFFICIAL SEAL
SUSAN M. CODEGLIA

NOTARY PUBLIC — CALIFORNIA
PRINCIPAL OFFICE IN
SN SAN  FRARCISCO COUNTY

My Commlsslon Expires Nov. 8, 1980




