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TRAILER TRAIN 101 NORTH WACKER DRIVE - CHICAGO. ILLINDIS 60606
COMPANY

(312)853-3223

DIRECT LINE. (312) 984-3821
THOMAS D. MARIon  INTERSTATE COMMERCE ROMASON
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um/ﬂ""“ﬁecember 19, 1988

The Honorable Noreta R. McGee
Interstate Commerce Commission
12th & Constitution Avenue, N.W.

Room 2303 | /5 Y
Washington, DC 20423 o ‘

Dear Ms. McGee:
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Submitted herewith for filing and recording under 49 U.S.C.
Section 11303 (a) and the regulations promulgated thereunder are

five (5) certified copies of the fully executed document as
follows:

Equipment Purchase Agreement
dated as of November 14, 1988, a secondary
document supplementing the Lease of Equipment

and the Equipment Trust Agreement both
dated as of May 1, 1972

Parties to this transaction are as follows: o=
Trailer Train Company (Purchaser) o~
101 North Wacker Drive o

Chicago, Illinois 60606 o

Sanwa Bank California (Seller)

612 S. Flower Street .=
12th Floor
- Los Angeles, CA 90017
f \?J Enclosed is our check in the amount of $13.00 to cover filing
fQ\\ fees.
S& Prior recordations pe?faining to this Equipment Purchase
\\<}K Agreement being recorded are as follows:
N \‘ (1) Equipment Trust Agreement dated as of May 1, 1972,
N ‘\ recorded on May 12, 1972 at 2:35 pm, recordation number
N 6595.
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(2) Manufacturing Agreement dated as of May 1, 1972, between
Trailer Train Company and ACF Industries, Inc., recorded
on May 12, 1972 at 2:35 pm, recordation numnber 6595-A,

(3) Manufacturing Agreement dated as of May 1, 1972, between
Trailer Train Company and Bethlehem Steel Corporation,
recorded on May 12, 1972 at 2:35 pm, recordation number
6594.

(4) Lease Of Equipment dated as of May 1, 1972, recorded on
May 12, 1972 at 2:35 pm, recordation number 6595-B.

(5) Amendments, as of May 1, 1972, to the Equipment Trust
Agreement and to the Lease of Equipment, rescorded on
June 19, 1972 at 4:20 pm, recordation numbzsr 6595-C.

A short summary of the Equipment Purchase Agreement to appear
in the Index is as follows:

"Equipment Purchase Agreement dated as of November 14,
1988, transferring ownership of 300 units of Equipment
for $2,005,000 and terminating and canceling future
rents due pursuant to the Lease of Equipment dated as of
May 1, 1972.

Once the filing has been made, please retain one copy and
return the remaining stamped counterparts to me via certified

mail.
Very truly yours,
/[/Z(t(/dvé( )///4////(/
Thomas D. Marion
TDM :map
Enclosures
P.S.: Ms. Mildred Lee - Please call Dean Holmes at 312/984-3747

as soon as this agreement is recorded advising him of the
recordation number, date and time. Thank you very much.




Interstate Commeree Commission
Washington, B.C. 20423

OFFICE OF THE SECRETARY

12/21/33

Thomas . Marion

Treasurer

Trailer Train Company

101 North wacker Drive

Chicago,Illinois 60606
Dear gjr:

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303, on 12/20/88 at 2:40pm , and assigned re-

cordation number(s). 6595~D

Sincerely yours,

Yeute €. 7188,

Secretary

Enclosure(s)

SE-30
(7/79)




Vi EHSTATE COMMERCE COMMISSION
TRAILER TRAIN COMPANY
DEC2 O 1988 2-4 v

OFFICER'S CERTIFICATE

RECORNATION N}

I, Thomas D. Marion, Treasurer of Trailer Train Company, DO
HEREBY CERTIFY that the attached document is a true and correct
copy of the original, executed Equipment Purchase Agreement dated
as of November 14, 1988, by and between Sanwa Bank California and
Trailer Train Company.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the seal of Trailer Train Company this /;?4 day of December, 1988.

o RN "
Tttt uﬁ ot Z ’%t-iwzi.,‘
Thomas D. Marion
Treasurer

(Seal)
STATE OF ILLINOIS, )

) SS.:
COUNTY OF COOK, )

On this [7f¢day of December, 1988, before me personally
appeared Thomas D. Marion, to me personally known, who, being by
me duly sworn, say that he is the Treasurer of TRAILER TRAIN
COMPANY and that the seal affixed to this instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors.

ez

NotayX Public

{" “0rFICIAL SEAL”
Milan Vrabec, Jr.
Notary Public, State of lilinois
My Commission Expires 12/3/90

(Notarial Seal)
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EQUIPMENT PURCHASE AGREEMENT
BETWEEN

SANWA BANK CALIFORNIA
SELLER

AND

TRAILER TRAIN COMPANY,
PURCHABER

mw:ﬂn-------zmuﬁ-ncn-ﬂti
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EQUIPMENT PURCHASE AGREEMENT

EQUIPMENT PURCHASE AGREEMENT (tho "Agrsement"),
dated as of Noveubar 14, 1988 by and betwaen Sanwa Eank
California, successor in title to Lloyd's Bank California
(fornerly First Western Bank & Trust Ce.), a banking corpora-
tion organized and existing under the lawg of the State of
California, having an addreas at 612 S, Flower Street, 12th
Floor, Los Angeles, QA 90017 ("feller") anc Trailer Train
Company, a Delaware corporation having an address at 101
Worth Wacksr Drive, Chicago, Illinols 60606 ("Purchaser").

WITNESSETH:

WHERERS, Norwest Bank Minnesota, National Aassccia-~
tion (succassor in interast to Norwestern National Bank of
Minncapolls) ("Baneficial Owner") ig the benaficial owner of
the Eeguipment held in trust by Seller under a Trust Agreemant
dated as of May 1, 1972 (the "Trust Agraement");

WHEREARS, Seller and the Purchaser have antered into
a Laase of Equipment dated as of May 1, 1872 (the "Lease")

pursuant to which Seller has leaged, inter alia, the Equip~
want to Purchaaat;

WHEREAS, Purchaser has, by latter dated May 15,
1587, ¢utendsd the term of the Laase to Octebar 1, 1592

WHEREARB, Benaficial Owner haam instructed Seller to

sall, and Purchaser desires to Purchase the Equipment on the
Equipnint Closing Date;

WHEREAG, Seller and Purchaser desirs to terminate
the lLisuse; and

WHEREARS, Seller and Purchaser desire to set forth
thae turus and conditions of such sale;

NOW, THEREFORE, in censideraticn of the terms and
covenunts hersin contained and the consideration to be paid
by Purchaser to Saller as deacribed haerein, the partias
hurgto covenant and agres as followa:




ARTICLE I = DBFINITIONS

Section 1,01, Definitions. Unleaa the context
stharwise requires, Seller and Purchaser agree that all
capitalized terms used herein and not defined shall have the
4519 muanings as in the Leasa, and that the following terms
shall have the following maanings:

(a) “"Agreement Date” shall mean the date of this
hgroement ;

(b) ‘"Equipment Closing"” shall mean the closing in
which title to the Equipment is conveyed to the Pur-
B chaser as contemplataed in Article II;

(¢) "Equipment Closing Date"” shall mean Novem-
g Lar 14, 19883

(d) "Equipment" shall mean the unlts of rolling
gtock which are described {n Exhibit A hereto;

(8) "Purchase Price” shall mean the purchase price
+teted in Section 2.03;

I
'ﬂ! ARTICLE II - PURCHASE AND SALE OF ASSETS

; Section 2,01, Agreement to Sell and to Purchase.
; On the terms and subject to the conditions aet forth In this

Agreswant, or the walver of such conditicns by the part
1 entitled to enforce them, Seller agrees to suell to Purc{aaer
and Purchaser agreas to purchase and acquire from Seller, on
the Equipment Closing Date, all right, title and interest of

Saller in and to the Equipment for an amount equal to the
Purchase Price.

Saction 2.02. Equipment Closing. The closing of
the sale of the Equipment (the “Egquipment Closing") shall
cecur on the Bgquipment Closing Date.

Section 2.03. Purchase Price.

The Purchasea Price
shall wiual $2,005,000.

Saction 2.04. Payment of Purchase Price.

(a) The Purchase Prica shall be paid by Purchaser
on the Equipment Closing Dats to Seller in immediately
uvullable United States funds and, unlemss otherwise

——_J



agrecd by tha parties in writing, not later than 12:00
(rioon) on the Equipment Cloaing Dats.

ggction 2.05. Time ard Place of Closing. 7The
Fguipmant Closing shall take place on the Egquipment Closing
Daté or on such othar date at such time anc at wuch place
as ghall bo mutually agrsed upon by Seller and Purchasar.

flaction 2.06. Dalivery and Sale of the Equipment.
On the Equipmant Cloging Date:

{a) Tha Eguipment shall have baeen deliverasd to
Purchagder as Lessee of the Laase and will ba considered
dulivered hareundar "AS IS" and "WHERE IS" irrespective
of whera the Equipmaent may than be located; and Ssller
ahull have no duties, obligations or liabilitiem in
regard to praparing the Equipment for delivery or in

erfecting guch delivery or any costs associatad there-
with.

(b) Seller shall executs and deliver one or more
bills of sale, substantially in the form of Exhibit B
hwreto, tranaferring to Purchaser or to Purchasar's
assignee, nominee or successior, all right, title and

intervot of Saller to the Equipment desoribed in Exhibit
K

(¢) Saller mhall provide Purchasuer with a copy of
thae written instructions from the Bensficial Owner
instructing Seller to sell the Equipment.

ARTICLE III - CONDITIONS PRECEDENT 10 CLOSING

Saction 3.01. Conditions Precedsrt to Obligations
of Purchasar. The ocbligations ¢f Purchasar set forth in this

Agreewent are subject to the fulfillment of the following
conditions:

(a) Sellar shall have axecuted the bill or bilils
of sale referred to in Sectien 2.06(b);

(b) B8aller shall have provided Purchaser with a

copy of the written instructlons referred to in Section
2.06(¢) s

Ssction 3.02. Conditions Precedent to Obligations

of Seller. The obligations of Seller met forth in this

Agreeuant are subject to the fulfillment of aach of the
following conditions:




(a) Purchaser shall pay the Purcnase Price to
56¢llar on the Equipment Closing Date as provided in
Geotion 2.04.

ARTICILE TV - REPRESENTATIONS AND WARRANTIES OF PURCHABER

8uction 4.01. Agresment Authoriged by Purchasex,
As of tha Agreemant Data, Purchaser xepresents and warrants
to S&llur as follous:

(a) Purchaser is a corporatien duly incorporated
and validly existing in good standing under the laws of
Dsalavaras

(b) Purchaser has full power, authority and legal
right to exeécuta, deliver and perform its obligations
undar this Agreement, and has duly authorized, exaecuted
und daliveyed this Agreenent;

(a) the execution, delivery and performance of
this Agreeuwunt by Purchaser do not vielate its charter
oy bylave and fully comply with all laws and governmen=
tal rules end regulations (foderal, state, or otherwise)
chat may bé spplicable to ity

(&) thig Agreement constitutas a wvalid, laegal and
binding obligaticon of Purchasaer enforceabla against
rurchasar in accordance with lts terms asubject to
upplicable bankruptey, insolvency and other similay laws
sffacting oreditors'’ rights gensrally:

(¢) no consent of, filing or reglitration or other
wotion with the shareholders, any trustue or holdsr of
zny indebtedness of Purchaser, or any party to any
agreament binding on Purchaser (other than the actions
by the Seller and contemplated by this Agreement}, or
&ny governmantal autharity or regulatory body, is or
will be required, as a condition to the exacution,
delivaery and performance of this Agresmant by Purchaser,
or, if raquired, all such conaents have been or will be
duly obtained and be in full force and effect and
originals or certified copiles thereof shall ba provided
to Seller on or hefore the Equipment Closing Date, all
in a form satisfactory to counsel 20r Sellaey;

(£f) No provision in any existing mortgage, inden-
ture, contract or agresment (other than the lease)
binding on Purxchaser will be contravened by the execu-




vien, dalivory or performance by Purchaser of the terms
c¢ thia Agysement; and

() ¥Purchaser has inspected the Equipment and
agraad to purchase the same on an “as is, where is"
busie, and agreas that Seller has not nmade any rapre-~
donhtationa or warranties as to the physical condition or
any other matter affecting or relating to the Equipment
axcept as spucifically set forth in this Agreament.

(h) Purchaser hereby reprasante and warranrtsg that
it has no present knowledge of any facts or circumstan-—
cus which would give rise to a claim against Seller or
the Baneficial Owner for indemnification pursuant to the
Leagsa., Without limiting or waiving any right to such
indemnification basad upon the actions or inactionsz of
Seller or the Baneficial oOwnar prior to the date of this
Agreemsnt, Purchaser heraby agraes not to assert any
clalm pursuant to tha lease based upon the actions or
inactions of Seller or any other svantu arising out of

or subsequent to tha purchase and sale of the Equipment
to Purchasar.

MARTICLE V ~ REPRESENTATIONS AND WARRANTIES OF SELLER

Section 5,.01. Agreement. Authorized by Seller. As
©f the Agqreement Date, Seller represants and warrants to
Purchasaer as follows:

(a) Seller la a banking corporation organized and
sxisting under the laws of the State of California:;

(b) BSeller hasm full power, authority and legal
right to execute, deliver and perform itas obligations
undar this Agreement, and has duly authorized, exacutead
and delivered this Agreament;

(c) that the execution, delivery and parformance
of this Agreement by 8eller do not viclate its charter
or bylawva and fully comply with all lawe and governmen-
tal rules and regulations (fecderal, state, or otherwise)
that may be epplicable to it;

(d) that this Agreemant constitutes a valid, legal
and binding obligation of Seller anforceable against
Bwllar in accordance with its terms subject to
applicablae bankruptcy, inselvency and other similar laws
affeoting creditors' righta generally;




(¢) @ll nacessary corporate acticn has been taken
co authoricu Seller's completion of the transactions
contenplated undar this Agruemant)

(#) 1t has not taken any action ¢or failed to take
any action which would cause & lien to attach on any
unit of Ecquipment other tharn the liens permitted under
tha Laase, and liens which Purchaser has the duty to
dlucharge under the lLease;

(g) it will poesmess orn the Equipment Cloaing Date
all right, title and intsrest to the Equipment free and
clear of any and all liens, charges, eguities, morte
gacaes, security interests or other ancumbrances of
record by or in favor of any person claiming by,
through, or under the Saller or Banaficial Owner.

(h) 8Saller understands and agreas that no further
rantals shall be due under the leasa on or after the
tquipment Closing Date;

(1) Saller hersby rspresents and warrants that it
has no prasent knowledge of any facts or circumatances
vhich would give rise to a claim against Purchaser for
indemnification pursuant to the lLeame. Without limiting
or walving any right to sugh indamnification based upon
the actions or {nactions of Purchaser prior to the date
of this Agresment, Sellaer hereby agreas not to assert
any claiz pursuant to the Lease based upon the actions
or inactions of Purchagser or any other svents arising
out of or subsaequent to the purchase and sale of the
Equipment to Purchaser.

ARTICIE VI - TAXES
gaction 6,01, Obligations of Sellar.

(a) Sellar shall pay ary and all present or future
Inpositiona (as defined in Section 5 of the l.easma and includ-
ing for purposes of this Section 6.01(a) any local, state,
fudaral or fareign income or franchise taxes) resulting from
the pala of the Equipment to tha Purchaser and resulting from
any amounts received as consideration for the Agreement under
Section 2.02 of this Agreement which are on, based on, or
noasurasd by, the net incoms of the Seller or the Benaficial
owner &d well as any interest, fines and penalties imposed
with ruspact to such Impoasitions az Sellar ia obliged to pay
undar this Agreanment. Seller warrants and ccvenarits that




undeyr no ¢lrcumstances will it sesk indemnitication from
rurchuscr for the payment of any Impositions required to be
paid undayr this Section 6.0l1(a).

(b) Purchasey shall pay any and all present or
futurs Impositions (ss defined in Section 5 of the lLeaks)
regulting from the sale of the Equipment to Purchaser and
resulting from any ampounts pald as consideration for the
rgreemant under Saction 2.02 of the Agresmant which are not
on, bused on, or measured by the net income cof tha Seller or
the Buneficial Owner as well as any interest, fines and
ponalties imposed with respect to such Impositions as Pur-
chaser ia obliged to pay under this Agreament. Purchaser
warrantas and covenants that under ne circumstances will it
geak indamnification from Seller for payment of any Imposi-
tions requirad to be paid under this Section 6,01(b).

ARTICLE VII - MISCELLANEQUS

Section 7.01. Lease Termination, Saller and
Furchuder agree that the Laase 1s heraby terminated and that
a1l righte and responsibilities of Sellar and Purchassr undar
thu Luasy, including the payment of Rent shall cease as cf
tha Eguipment Closing Date Qxcegt for obligations that by the
turnu of the Lease survive tsrmination of the Leasa.

Section 7.02. NO WARRANTIES., B8ELLER MAKES NO
WARRANTIES, GUARANTEES OR REPRESENTATIONS OF ANY KIND, EITHER
ENFRESS OR IMPLIED, STATUTORY OR OTHERWISE, WITH REGARD TO
THE EQUIPMENT INCLUDING, BUT NOT LIMITED TO, THE CONDITION OF
THE EQUIPMENT AND PURCHASER HEREBY WAIVES ALL REMEDIES,
WARRANTIES OR LIABILITIES, EXPRESS OR IMPLIED, ARISING BY LAW
OR OTHERWISE WITH RESPECT TO THE EQUIPMENT S0OLD OR FURNISHED
UNDER THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO (1) ANY
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESZ FOR A PAR-
TICULAR PURPOSE, (2) ANY IMPLIED WARRANTY ARISING FROM COURSE
OF PERFORMANCE, CQURSE OF DEALING OR USAGE OF TRADE, (2) ANY
OBLIGATION, LIABILITY, RIGHT, CLAIM QR REMEDY IN TORT,
WHETHER OR NOT ARISING FROM SELLFR'S NEGLIGENCE, ACTUAL OR
THPUTED, AND (4) ANY OBLIGATION, LYABILITY, RIGHT, CLAIM OR
HENEDY FOR LOSS OF OR DAMAGE TO THE EQUIDMENT, FOR ANY
IIABILITY OF PURCHASER TO ANY THIRD PARTY, OR FOR ANY OTHER
DIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES. THIS PARAGRAPH
4HALL WOT BE MODIFIED EXCEPT BY A WRITTEN AGREEMENT SIGNED ON

BEHALF OF SELLER AND PURCHASER BY THEIR RESPECTIVE DULY
LUTHORTZED REPRESENTATIVES.







Yef.vahee harain, to PurchAaer, sxtands g and 1ncludaa the
adminiutratOrs, Succesgory and a3digng of Purchaler, in
alth,e Case to the Sams extent and effect UB if gyep
aduihiatrators, Succesgoyrs or 2anigng, ag the cage DAy ba,

Baction 7,09, Asaiggmqgg. Purchageyr 8hall net
“dslgn {eg rightg Wnder thig greaemans without Prior written

CoOnsent o Sallar, which Consent gha)j not be unr.aconably
Uithhald.

S8actien 7.10, cQuntognart-. This Agreameni: m3y be
uimultanaously aXecuted in Any numbar of Countae arts, esach

Or vhieh gg executaed 8hal]l be deened tq be an or ginal, ang

wieh CountQrpareg shall together constitute and be one and
the Ling inatrument,
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‘aar firast written

SELLER:
SANWA BANK CALIFORNIA

K\w) <2>(7/ Loe

By:

LA e
Titl.:ﬂssisf it ‘.";'f‘-'{' Procid Sy W Fuqu
FURCHASER:

TRATLER TRAIN COMPANY,

31 Tirrs D o)

TEEASURE R

Titla:




Car Typa
894" 70

ton capagity,
Standarg Lavel,
All Purpaag

Capacity
Standarg Laval,
Auto Fraue
Flatcarg

8grgn 70-ton
Capacity,
Standard Lavel,
Auto Rack
Flatcarg

Tota)

Quanggtx

51

62
68

69

34

oo

Exhibit

Equipmant Schodule

lasgag!’

8 Car Number

970745,
970752
970776
570781
970788
870795

872966
972971

158315
253650
253662
253693

60357¢
603624

964117
964126

940773

970747, 970750
to 970774
to $70779
to 970781
to 970791
to 970803

to 9729¢9
to 972978

to 1582376
to 483660
to 233691
to 253719

to 603622
to 603645

to 964124
t0 96¢13)

to 940779

O 10A
Unit cest

$21,305.00
$21,305.09
821,305.00
821,308,090
$41,308.0p
$41,305.09

$21,357.0p
$21,13157 0o

$15,205.00
$13,300.00
$1%,300. g0
$15,300.00

81%,310.00
818,310.00

317,950.00
$17,950.00

$17,550.9;



EXHIBIT B

BILL OF SALE

For valuable consideration, receipt of which is hereby acknowledged,
SANWA BANK CALIFORNIA, successor in interest to Lloyds Bank California
(formerly known as First Western Bank and Trust Company), as the Company under
that certain Equipment Trust Agreement dated as of May 1, 1972, as Trustee
under that certain owner Trust Agreement dated as of May 1, 1972 and as Lessor
under that certain Lease of Equipment dated as of May 1, 1972, ("Seller"),
does hereby sell, transfer and convey to Trailer Train Company, ("Buyer") its
successors and assigns, all of Seller's right, title and interest in the
equipment described in Schedule 1 attached hereto (the "Equipment"). Said
Equipment is sold AS IS and WHERE IS and Buyer hereby acknowledges receipt of
possession of each unit thereof.

Buyer acknowledges having had the opportunity to freely and fully inspect
each unit of Equipment and Buyer has made its own and independent
determination as to the Equipment's condition and fitness for use. Seller
hereby warrants unto Buyer, its successors and assigns only =hat; 1) the
Equipment is free and clear of all liens, security interests and other
encumbrances arising thru Seller and thru Manufactures Hanover Trust Company,
as Trustee under that certain Equipment Trust Agreement dated as of May 1,
1972, 2) that it has not previously sold, transferred or conveyed any right,
title or interest in the Equipment to any party other than Buyer, 3) that it
has legal title to the Equipment and good and lawful right to dispose of said
Equipment and 4) that it will warrant and defend such title against all claims
and demand whatsoever.

THE WARRANTIES SET FORTH HEREIN ARE EXCLUSIVE AND IN LIEU OF ALL OTHER
WARRANTIES OF SELLER, WHETHER WRITTEN, ORAL OR IMPLIED. SELLER DOES NOT MAKE
AND SHALL NOT BE DEEMED TO HAVE MADE ANY WARRANTY OR REPRESENTATION AS TO THE
MERCHANTABILITY, FITNESS FOR USE, DESIGN OR CONDITION OF, OR AS TO THE QUALITY
OF THE MATERIAL OR WORKMANSHIP IN, THE EQUIPMENT.

Such grant, bargain, sale, transfer and set over, as set forth
hereinabove is pursuant to and in accordance with the provisions, terms and
conditions of that certain Equipment Purchase Agreement dated as of November
14, 1988 (the "Agreement") by and between the Seller and the Purchaser, and
the provisions, terms and conditions, including the representations and
warranties made therein, of such Agreement are by this reference hereby
incorporated herein and made a part of this Bill of Sale.

Dated as of this 14th day of November, 1988,

SELLER:

SANWA BANK CALIFORNIA,
as Trustee

By: U\,J é)

{ Loy

W. F. Fuqua

C/(A79L-—
U

Title: ' T P, lent




	6595-
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20


