BENEFICIAL LEASING GROUP, INC.
200 Beneficial Center
Peapack, New Jersey 07877

August 5, 1987

' z_ 4
M s N oreta R M c G ee . o [ et L Wﬂdﬁgmﬁﬁm
Secretary : wnm T T
Interstate Commerce Commission pUG o 1987 -< L2 PM

Washington, D.C. 20423
' INTERSTATE COMMERCE COMMISSION

"Attention: Room 2303

Dear Secretary McGee:

Enclosed for recordation under the provisions of
49 U.S.C. § 11303(a) and 49 C.F.R. Part 1177 are the origi-
nal and one executed and acknowledged copy of a»Bill of
Sale,,ASsignment and Assumption dated as of August 5, 1987,
between Benéficial Leasing Group, Inc. (Beneficial Owner)
and Westinghouse Credit Corporation (Purchaser) relating to
railway équipment owned by the Connecticut Bank & Trust
Company as Trustee (Lessor) and leased to Interpool Ltd.
| The primary document to which the enclosed docu-
ment is connected ié recorded under Recordation No. 10273,
We request that the enclosed document be cross-indexed.

The names and addresses of the parties to the
documents are as follows:
Owner/Seller: Beneficial Leasing Group, Inc.

200 Beneficial Center

Peapack, New Jersey 07977

Purchaser: Westinghouse Credit Corporation
One Oxford Centre



Pittsburgh, Pennsylvania 15219
A description of the equipment covered by the
document is as follows: One hundred ninéty—nine"(199) 50

6" 70-ton boxcars marked and numbered HCR 3001 through 3016

manufactured by Wh1ttaker Corporatlon (Berwick, Forge and

lFabrlcatlng D1v151on). As indicated on Attachment 1 hereto,
the reporting marks on several of these cars have been
changed.

A fee of $10.00 is enclosed. Please return the
original and-any extra copies not needed by the Commission
for recordation tos |

L. John Osborn, Esq.

Verner, Liipfert, Bernhard, McPherson and Hand,
Chartered _

1660 L Street, N.W., Suite 1000

Washington, D.C. 20036

A brief summary of the enclosed document is as
follows: :5 accordance with the Bill of Sale, Assignment
and Assumption between Benef1c1al Lea51ng Group, Inc. ("Ben-
eficial™), 200 Beneflcial Center, Peapack, New Jersey
07977, and Westinghouse Credit Corporation ("Wwestinghouse"),
One Oxford Centre, Pittsburgh, Pennsylvania 15219, dated as
of August 5, 1987, Beneficial has assigned its beneficial

interest in 199 boxcars currently leased by Interpool, Ltd.,

to Westinghouse.



)
The undersigned is an executive officer of the

Beneficial Owner having knowledge of the matters set forth

herein,

ryly yours,

ark R, Decker
Vice President & General
Counsel

Enclosures



Attachment 1l

INTERPOOL LTD.

UNIT NUMBER
HCRCO003005
HCRC003006
HCRC003007
HCRC003009
HCRC003010
HCRC003011
HCRC003012
HCRC003013
HCRC003014
HCRCO003015
HCRCO003016
HCRC003018
HCRC003019
HCRC003021
HCRC003022
HCRCO003026
HCRC003027
HCRC003028
HCRC003029
HCRC003030
HCRC003031
HCRC003032
HCRC003034
HCRC003035
HCRC003038
HCRC003039
HCRC003040
HCRCO003042
HCRC003043
HCRC003046
HCRC003047
HCRCO0030459
HCRC0Q03050 .
HCRCO003051
HCRCO003052
HCRC003053
HCRC003054
HCRC003056
HCRC003058
HCRCO0030583
HCRC003060
HCRC003062
HCRC003063
HCRC003066
HCRCO003067
HCRCO003069
HCRC(003070
HCRC003071
HCRC003072
HCRC003073
HCRCO003074
HCRC003077



UNIT NUMBER

HCRC003078
HCRC003080
HCRC003082
HCRC003083
HCRC003087
HCRC003088
HCRCO003090
HCRC003092
HCRC003093
HCRC003034
HCRC003085
HCRCO003096
HCRC003097
HCRC003100
HCRCO003101
HCRC003102
HCRC003103
HCRC003105
HCRC003108
HCRC003110
HCRCO003111
HCRC(003114
HCRCO003116
HCRCO003119
HCRC003123
HCRC003125
HCRC003127
HCRC003128
HCRC003129
HCRC003131
HCRC003133
HCRC003134
HCRCQ03136
HCRC003137
HCRC003138
HCRC003139
HCRCQ003140
HCRCO003141
HCRC003143
HCRC003144
HCRC003145
HCRCO003146
HCRCO003147
HCRC003148
HCRC003149
HCRCO0(03154
HCRC003156

HCRC003158 |

HCRC003162
HCRC003163
HCRCO003164
HCRC003167
HCRC003168
HCRC003169

SCMG01-37807~REP



UNIT NUMBER

*

changed.

HCRCO003171
HCRC003172
HCRC003174
HCRC003179
HCRC003181
HCRC003182
HCRC003185
HCRC003186
HCRC(003188
HCRC003191
HCRC003192
HCRC003193
HCRC003194
HCRCO003195
HCRC003196
HCRC003198
HCRC003199
HCRC003200

SLCO552000*

SLCO552001
SLCO552008
SLCO552009
SLCOS552010
SLC0552011
SLCO552012
SLCO552016
SLCO552017
SLCO552021
SLCO552022
SLCO552026
SLCO552027
SLC0552028
SLC0552029
SLCO0552030
SLCO552037
SLC0552038
SLC0O552039
SLCO552040
SLC0552041
SLC0O552042
SLCOS552046
SLCO552050
SLCO552051
SLCO552052
SLCO552056
SLC0552057
SLC0552058
SLC0552059
SLCO552066

Unit numbers beginning with "SLCO" have been

SCMG01-37807~-REP



UNIT NUMBER

SLCO552067
SLC0552068
SLC05520683
SLCOS552070
SLCO552071
SLCO552072
SLCO0552002
SLCOS552003
SLCO552004
SLCO552005
SLC0552006
SLC0552007
SLC0O552013
SLCO552014
SLCC552015
SLCO552018
SLCO552019
SLCO552020
SLCO552023
SLC0552024
SLC0O552025
SLCO552031
SLCO552032
SLCO552033
SLCO552034
SLCO552035
SLCOS552036
SLCO552043
SLCO552044
SLCO552045
SLC0552047
SLCCS552048
SLCO0552049

SLCO552053 -

SLCO552054
SLCO552055
SLCO552060
SLCO552061
SLC0552062
SLCO552063
SLCO552064
SLCO552065
SLC0552073
SLCO552074

SCMG01-37807-REP
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INTERSTATE GOMMERCE COMMISSION [Interpool]

BILL OF SALE, ASSIGNMENT AND ASSUMPTION

BILL OF SALE, ASSIGNMENT AND ASSUMPTION dated as

of August 5, 1987 ("Agreement") between BENEFICIAL LEASING

GROUP, INC., a Delaware corporation ("Seller”), and WESTING-

HOUSE CREDIT CORPORATION, a Delaware corporatioh (the "Pur-

chaser™).

WITNESSETH:

- - — o po— o— - -

WHEREAS, pursuant to a Purchase Agreement dated as

of August 5, 1987 (the "Purchase Agfeement") Seller has

égreed to sell, and Purchaser has, agreed to purchase, cer-

. L ' ¢
tain assets and beneficial interests;

WHEREAS, Purchaser has agreed to assume related

liabilities; and

WHEREAS, Seller and Purchaser desire to complete

as of the date hereof the sale of the beneficial interests

identified on Schedule A hereto (such beneficial interests

being hereinafter referred to as the "Beneficial Inter-

ests").

NOW, THEREFORE, in consideration of the mutual

premises herein contained and for other good and valuable

consideration, the receipt and sufficiency of which are

hereby acknowledged by the parties, the parties hereby agree

as follows:



ARTICLE 1

Sale, Assignment and Assumption

Section 1.01, Sale and Assignment. (a) Except

as set forth inrséction 1.01(b) with respect to insurance
matters, Seller, as of the date hereof, hereby uncondition-
ally and irrevocably assigns, transfers, sells and conveys
to the Purchaser all of its right, title and interest (i) in
and to the Beneficial Interests and (ii) in, to and under
the documents and agreements listed on Schedule B hereto

(the "Lease Transaction Documents"), excluding, however, in

-each case any claim, cause of action or othér right to pay-
ment in favor of Seller under the Léase Transaction Ddcu~
Aménts arisihg from any act or event occurring and relating
to any period ending prior to the date hereof {(the "Closing
Date“) or,céntract provision requiring payment prior to the
Closing Date and”relating to the ownership ér leasing of the
properties and equipment relating to the Beneficial Intef—
ests, other ihan a casualty loss with respect to the Benefi-
cial Interests wﬁ{;ﬁmgaécﬁaéér»hagwpufchased wiﬁhout diminu-
tion of the purchase price therefor on account of such casu- -
alty loss. _

(b) Seller hereby assigns to Purchaser all pro-
ceeds of insurance against loss or damage to the assets
underlying the Beneficial Interests or the Beneficial Inter-
~ ests to which it is entitled under insurance policies re-

quired to be maintained under the Lease Transaction Docu-

ments, except insurance proceeds payable in connection with



aﬁy losses arising out of or based upon any act or eveﬁf'
occurring and felating to'ény_period ending prior to the
Closing Date (other than insurance proceeds.payable in con-
’nection withla casualty loss with respect to the Benefiéial
Interests which Purchaser has purchased without diminution
| of‘the purchase price théréfor on account of such casualty
loss). | | |

Seller hereby agrees that in the event_that the
Purchaser shall suffer any such loss as to which Puféhaser
shall be'entitied to insurance proceeds, Seller will cooper-
ate with Purchaser in obtaining the insurance proceeds pay-
able in respect of such ioss, and that to the extent that
such proceeds are paid by the insurance carrier to Seller,
Seller will promptly pay_o§ervthe same to Purchaser, and
Purchaser hereby agrees that any insurance proceeds received
by the Purchaser in excess of such loss incurred by it shall
be refunded promptly to Seller.
| (c) The sale and assignments described in Section.
1.Ql(a) and Section 1.01(b) are hereinafter réferredvto'as
the "Assignment".

Section 1.02. Assumption. Purchaser, as of the

date hereof, hereby (i) accepts the Assignment, (ii) agrees
to be bound by all the terms 6f the Lease Transaction Doéu—
ments,‘and (iii) unconditionally and irrevocably undertakes,
accepts and assumes all of Seller's obligations and liabil-
ities contained in or pursuant to the Lease Transaction

Documents (the "Assumption").



Section 1.03. 'Confirmation. Purchaser hereby

confirms and agrees that it shéll be deemed to be (i) a
party to the Trust Agreement listed on Schedule B_héreto and
the other Lease Transaction‘Doéuments to which Seller was a
party and.(ii) thé party named és the Trustbr.and/or the

‘Beneficiary in the Lease Transaction Documents.

ARTICLE I1I

Representations and Warranties of Seller

‘Section 2.01. Seller hereby represents and war-
rants as follows as of the date hereof:

(a) Vvalid Organization. seller is a corporation

duly organized, validly existing and in good standing
under the léws of the State of Delaware with full cor-
porate power and authority to enter into and pefform
the transactions contemplated hereby.

(b) Execution. The execution, deliveryuand per-
formance of this Agreement by Seller has béen>du1y
‘authorized by all‘nécessafy corporate action of Selier
and this Agreement constitutes the legal, valid and
binding obligation of Seller enforceable in accoraance

with its terms.



ARTICLE III

Representations and Warranties of Purchaser

Section 3.01. Purchaser hereby represents and
warrants as follows as of the date hereof:

(a) valid Organization., Purchaser is a corpora- .

tion duly organized, validly existing and in good
standing under the laws of.the State of Delaware with
full corporate péwer and authority to enter into and
perform the transacfions.contemplated by each of the
Lease Transaction Documents and hereby.

(b) Authorization. The execution, delivery and

performance of this Agreement and the performance of
the duties under each of the Lease Transaction Docu-
ments by Purchaser have been duly authorized by all
necessary corporate action on the part of Purchaser and
this Agreement has been duly executed and délivered by
Purchaser and each of this Agreement and each of the
Lease Transaction Documents constitutes the legal,
valid and binding obligation of Purchaser enforceable
agaiﬁst Purchaser in accordance with its terms.

(c) Purchaser's Net Worth, Purchaser is.a sol-

vent corporation and.has a net worth of at least
$100,000,000, determined in accordance with generally

accepted accounting principles consistently applied.



ARTICLE IV

Miscellaneous

Section 4.01. Further Assurances. Upon written

request of Purchaser, Seller at any time and from time to
time will promptly execute and deliver to Pufchasgr, without.
further consideration but without expense to‘Seller, such
other and further inSﬁruments of conveyance, assignment and
transfer aﬁd other documents, and take such further action,

- as Purchaser may reasonably request for the more effective
’conveyance, assignment and transfer to Purchaser of the
_Benefiéial Interests or in order to obtain the full benefits
of this Agreement.

Section 4.02. Purchaser as Attorney-in-Fact.

Seller hereby makes, constitutes and appoints Purchaser the
true and lawful attorney~iﬁ—fac£ of Seller, with full power
of substitution, in the name, place and stead of Seller,'but
on behalf and for the benefit of Purcﬁaser, to demand and
receive any and all 6f the aforesaid properties, assets,
rights and interests of Seller, and to give receipts and
releases for and in respect of the same, and qﬁy part
thgreof, and from time to tiﬁe to institute, prosecute,
‘appear in,'defénd and appeal in the name of Seller, or oth-
erwise, at the expense and for the benefit of Purchéser, any
and all actions, suits andbproceedings at law, in equity or
otherwise, which éurchasef may deem proper in order to col-
lect or reduce to possession any of the aforesaid proper-

ties, assets, rights and interests of Seller and/or in order



to,coliect orAenforce any claim or»right_qf any kind hereby
sold, conveyed, assigned and transferred, or to resist or
defend against any claim, debt, obligation, liability or
assertion of a liability assumed by Purchaser, or intended
so to be, and to do all acts and things in.rélationvto the
properties, assets, rights, interests, liabilities and ob-
ligations which Purchaser shall deem'desifable, Seller
hereby declaring that the foregoing powers are coupled with
an interest and are and shall be irrevocable by any act of
Seller, or by its winding up and dissolution, or in any

other manner or for any reason whatsoever; provided, how-

gggg, that this appointment of Purchaser as the true and
~lawful attorneyQin-fact of Seller shall not be effective as
to any élaim, cause of action or other rightvto payment in
favor of Seller under the Lease Transaction Documents aris-
ing from any act or event occﬁrring and relating to any
pefiod ending prior to the Closing Date or contract provi-
sion requiring>payment-prior to the Closing Date and relat-
ing to the ownership or leasing of the properties and equip-
ment relating to the Beneficial Interests, other than a
casualty loss with respect to the Beneficial Ihterests which
Purchaser has purchésed without diminution of the purchase

price therefor on account of such casualty loss.

Section 4.03. Governing Law. This Agreement
shall be governed by, and construed in accordance with, the

laws of the State of New York.



Section 4,04. Notices. All notices, requests,
demands and other.communicatiéns required or permitted here-
ﬁnder.shall be in writing and shall be deemed to have been
duly given if delivered by overnight courier service or
mailed by certified or régistered mail with postage prepaid,
return receipt requested, or sent by telex, telegram, cable
or facsimile or othér electronic transmission {(confirmed by

such mail or courier servicé, provided that the failure so
to chfirm shall not affect the validity of such communica-
tion), addresséd as set forth.on the signaiure pages hereof
or aﬁ such other address as any party hereto may designate
by notice duiy given in accordance with this Section 4.04 to
-the'other parties hereto. Notice shall be deemed to have
_been'given when received.

Section 4,05, Counterparts. This Agreement'may

be executed by the parties hereto in separate counterparts,
each of which when so executed shall be deemed to be an

original and all of which taken together shall constitute

but one and the same agreement.

Section 4,06, Amendments and Waivers. No amend-

ment or waiver of any prbvision hereof shall in any event be
effective unless the séme shall be in writing and Signed by
the parties hereto, and then such waiver or consen; shall be
effective only in the specific instance and for the specific
purpose for which given.

Section 4,07, Severability. Any provision hereof

which is prohibited or unenforceable in any jurisdiction



shall, as to such jurisdiction, be so affected only to the
extent of such prohibition or unenforceability without af-
fecting the validity or enforceability of the remaining

provisions hereof or affecting the validity or enforceabil-

ity or such provision in any other jurisdiction.



IN WITNESS WHEREOF, the parties hereto have causea
this Bill of Sale, Assignment and Assumption to be executed
by their respective officers thereunto duly authorized and
their respective séals to be affixed hereto as of the date

and year first above written.

BENEFICIAL LEASING GROUP, INC.

(SEAL] o | vﬂy }&9

4 ’ e
A )
A S
BY A s

o7 i F
T 1 t l €3 e -/~ hﬁf»ﬂwu—mﬂ‘ﬁﬁﬁ?@’“ﬁw“‘“&"

Address: 200 Beneficial Center
Peapack, New Jersey 07977
Attention: President

'WESTINGHOUSE CREDIT CORPORATION

,-»"""""

[SEAL] | .
_ y
- o Qo]

lele‘ V?ce Pr851dﬁﬂ
Leasing Opefat ons

- Address: One Oxford Centre
Pittsburgh, Pennsylvania 15219
Attention: Vice President,
Leasing Operations

10



Vice Gren iclom of Bene

STATE OF NEW YORK )
H 55.:
COUNTY OF NEW YORK)

On this & a of August, 1987, before me per-

_sonally came [Vl £ Beclwn to me known, who being by me
,dulg sworn, did depose and say that he resides at ‘79

bundd e e ”WQ#W&mumd ND 07940 ; that he 1s the

icial Leasing Group, Inc., the corpora-
tion described in, and which executed, the above instrument;
and that he signed the same as the act of said corporation
by order of the Board of Directors of said corporation- and
he acknowledges. that the execution of the foreg01ng 1nstru—
ment was the free act and deed of said corporatlon.

'Notary Pubilc

CHANMABEL LATHA A
Notary Pubhc Srate al MNew Yo 33

Mo 49,2{,913".
lified in (.uam C sunty
STATE OF NEW YORK ) cg:la;“l:d in Now Yok C o
— P 8S.: Commission Expiras April 13, Vigy

COUNTY OF NEW YORK) -

On this 5”}ﬁ\day of August, 1987, before me per-
sonally came John F., McEnery to me known, who being by me
duly sworn, did depose and say that he resides at 1567 Riv-
erside Road, Verona, PA 15147; that he is the Vice Presi-
dent, Leasing Operations of Westinghouse Credit Corporation,
the corporation described in, and which executed the above
instrument; and that he signed the same as the act of said
corporation. pursuant to a general resolution of the Board of
Directors of said corporat10n° and he acknowledges that the
execution of the foreg01ng instrument was the free act and
deed of said corporation.




[Interpool]

EXHIBIT A
TO BILL OF SALE, ASSIGNMENT AND ASSUMPTION
BETWEEN BENEFICIAL LEASING GROUP, INC. AND
WESTINGHOUSE CREDIT CORPORATION
DATED AS OF AUGUST 5, 1987

BENEFICIAL INTERESTS:

Right, title and interest of Trustor under that certain
Trust Agreement dated as of April 3, 1979 (the "Trust Agree-
ment") between The Connecticut Bank -and Trust Company,
Trustee, and Beneficial Leasing Group, Inc. (f/k/a Parlia-
ment Discount Corporation), Trustor, in and to:

(a) the "Equipment", as defined in the Trust Agreement and
in the Lease of Railroad Equipment dated as of April 3,
1979, between The Connecticut Bank and Trust Company, as
Trustee and INTERPOOL, LTD., but as limited by the following
description:

199 50'6" 70 ton boxcars manufactured by Whittaker
Corporation. Marked and numbered HCRC 3001 to HCRC
3016 both inclusive; and HCRC 3018 to HCRC 3200 both
inclusive (as indicated on the Attachment hereto, the
reporting marks on several of these cars have been
changed). ‘

and

(b) the "Operative Agreements", as defined in the Trust
Agreement. '



Attachment 1

INTERPOOL LTD.

UNIT NUMBER
HCRC003005
HCRC003006
HCRC003007
HCRC003009
HCRC003010

 HCRC003011
HCRC003012
HCRC003013

- HCRC003014
HCRC003015
HCRC003016
HCRC003018
HCRC003019
HCRC003021
HCRC003022
HCRC003026
HCRC003027

 HCRC003028
HCRC003029
HCRC003030
HCRC003031
HCRC003032
HCRC003034

. HCRC003035
'HCRC003038
HCRC003039
HCRC003040
HCRC003042
HCRC003043
HCRC003046
HCRC003047
HCRC003049
HCRC003050
HCRC003051
HCRC003052
HCRC003053
HCRC003054
HCRC003056
HCRC003058
HCRC003059
HCRC003060
HCRC003062
HCRC003063
HCRC003066
HCRC003067
HCRC003069
HCRC003070
HCRC003071
HCRC003072
HCRC003073
HCRC003074

 HCRC003077




UNIT NUMBER

HCRC003078
HCRC003080
HCRC003082
HCRC003083
HCRC003087
HCRC003088
HCRC003090
HCRC003092
HCRC003093
HCRC003094
HCRC003095
HCRC003096
HCRC003097
HCRC003100
HCRC003101
HCRC003102
HCRC003103
HCRC003105
HCRC003108
HCRC003110
HCRC003111
HCRC003114
HCRC003116
HCRC003119
HCRC003123
HCRC003125
HCRC003127
HCRC003128
HCRC003129
HCRC003131
HCRC003133
HCRC003134
HCRC003136
HCRC003137
HCRC003138
HCRC003139
HCRC003140
HCRC003141
HCRC003143
HCRC003144
HCRC003145
HCRC003146
HCRC003147
HCRC003148
HCRC003149
HCRC003154
HCRC003156

HCRC003158

- HCRC0Q3162
HCRCO003163
HCRC003164
HCRC003167
HCRC003168
HCRCO003169

SCMG01f37807-REP



*
changed.

- UNIT NUMBER

HCRC003171
HCRC003172
HCRC003174
HCRC003179
HCRC003181
HCRC003182
HCRC003185
HCRC003186
HCRC003188
HCRC003151
HCRC003192
HCRC003193
HCRC003194
HCRC003195
HCRC003196
HCRC003198
HCRC003199
HCRC003200

SLCOS552000%*

SLCOS552001
SLC0552008
SLC0552009
SLCO0552010
SLCO552011
SLCOS52012
SLCO552016
SLCOS552017

- SLCO552021

SLCOS552022
SLC0O552026
SLCO552027
SLC0S552028

© SLCOS552029

SLC0O552030
SLCOS52037
SLCOS52038
SLCO552039
SLCO552040
SLCO552041
SLCO552042
SLCO552046
SLCO552050
SLCO552051
SLCO552052
SLCO552056
SLCO552057
SLCO552058
SLC0552059
SLCOS52066

Unit numbers beginning with "SLCO" have been

SCMG01-37807-REP



UNIT NUMBER

SLCO552067
SLCO552068
'SLCO552069
SLCO552070
SLC0552071
SLC0552072
SLC0552002
SLC0552003
SLCO552004
SLCO552005
SLC0552006
SLC0552007
SLCO552013
SLC0552014

SLCOS552015 -

' SLCO552018
SLCO552019
SLC0552020
SLCO552023
SLCO552024
SLCO552025
SLC0552031
SLC0552032
SLC0552033
SLC0552034
SLCO552035
SLCO552036
SLCO552043

SLCO552044 .-
SLCO552045 -

SLCO552047
SLC0552048
SLCO0552049
SLC0O552053
- SLCOS552054
SLC0552055
SLCO552060
SLCO552061
SLCO552062
SLCOS552063
SLC0552064
SLCO552065
SLCO552073
SLCO552074

SCMG01-37807-REP




SXHIBIT B

FILE INDEX

REFCO-INTERPOOL TRUST NO. 739-1
(The Connecticut Bank and Trust Company, Trustee)

Closing: December 11, 1879

A, Basic Documents

1. Note Purchase Agreement, dated as of November 1, 1979,
between The Connecticut Bank and Trust Company
(Trustee) and Northwestern National Life Insurance
Company and Northern Life Insurance Company (Note Pur-
chasers) (C).*

2. Security Agreement, dated as of November 1, 1979, from
The Connecticut Bank and Trust company, as Trustee
(Debtor) to Northwestern National Life Insurance Com-
pany and Northern Life Insurance Company (Secured Par-
ties) (C).

3. Consent and Agreement, dated as of November 1, 1979,
among The Connecticut Bank and Trust Company, as
Trustee {(Lessor), Interpool, Ltd. (Lessee) and North-
western National Life Insurance Company (Secured Par-
ties) (C).

4, Secured Notes: R-1, 11/30/79 (C): R-2, 11/30/79 (C).

B. Recofding Matters

5. Letter from Pope, Ballard & Loos to Faegre & Benson
regarding search of Interstate Commerce records,
11/23/79 (C).

6. Evidence of Filing of Amendment to Lease of Railroad
Equipment, Security Agreement and Consent and Agreement
with Interstate Commerce Commission, Fee Receipt
12/11/79 (C).

C. Trust, Sale and Lease Documents

7. Trust Agreement, dated as of April 3, 1973, between The
Connecticut Bank and Trust Company (Trustee) and Par-
liament Discount Corporation (Trustor) (C).

* (C) indicated photocopy; (O) indicates signed origi-
nal; (U) indicates unsigned photocopy.



8. Purchase Order Agreement, between Interpool and Ber-
wick, 2/22/79, (C).

9. Purchase Order Assignment, dated as of April 3, 1979,
between The Connecticut Bank and Trust Company {(Owner)
with Parliament Discount Corporation (Trustor) and
Interpool Limited (Lessee) (C).

10. Invoices for all Equipment 4/18/79; 4/24/79 5/1/79:
5/8/79; and 5/17/79.

11. Bills of Sale for all Equipment from Manufacturer to
the Trustee dated 5/1/79; for Box Cars dated 4/3/79 and
4/24/79.

12. Lease of Railroad Equipment, dated April 3, 1979, be-
tween The Connecticut Bank and Trust Company (Lessor)
and Interpool, Ltd. (Lessee) (C).

13. Amendment to Lease of Railroad Equipment, dated as of
November 1, 1979, between The Connecticut Bank and
Trust Company (Lessor) and Interpool, Ltd. (Lessee)

(C) .
14, Certificates of Acceptance (Railroad Cars) 4/18/79 (C).

15, Correspondence and Letter of Intent regarding mainte-
nance services, dated 3/19/79 (C).

16. Management Agreement, between Railpool and Hillsdale
Cty. Rail. Co. Inc., dated 4/3/79 (C}.

D. Closing Certificates

17. Certificate of Lessee, 12/11/79 (C}.
18. Certificate of Trustee, 12/11/79 (C).
19. Certificate of Beneficiary, 12/11/79 (C).

E. Corporate Approval for Execution of Documents, Etc.

20. Memorandum of Association, 11/21/68 (C); Articles of
Association and Resolutions of Board of Directors of
Lessee, 11/71 (C).

21. Secretary's Certificate, 12/7/79 (C); Certificate of
Incorporation (C); By-Laws and Resolutions of Board of
Directors (C); and Incumbency Certificate of Benefi-
ciary (C). :
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22. Agreement of Affiliation and Merger (C); By-Laws and
Resolutions of Board of Directors (C); and Incumbency
Certificate of Trustee (C).

F. Opinions of Counsel

23. Opinion of counsel to the Trustee (Day, Berry & How-
ard), 12/11/79 (C). '

24. Opinion of counsel to the Beneficiary, 12/11/79 (C).
25. Opinion of counsel to Lessee, 11/30/79 (C).

26, Opinion of counsel to the Note Purchasers, Faegre &
Benson, 12/11/79 (C).

27. Opinions of counsel to the Manufacturer, Rogers & Wells
(photocopy of opinion previously delivered to and ad-
dressed to the Trustee and Lessee in connection with
the Lease transaction), 5/17/79 (C).

G. Miscellaneous Documents

28. Certificates of Insurance required by Section 19 of the
Lease, 11/30/79; 12/7/79; Letter from WR Insurance,
Inc., re: Insurance changes (C's), 12/12/79.

29. - Evidenée of Good Standing (Delaware and New York--
Beneficiary), 11/30/79 (C).

30. Ev%dence of Good Standing (New York--Lessee), 1/3/80
(C). .

31. Amortization Schedules, 12/1/79 (C).

H. Receipts

32. Receipt of Trustee for proceeds of the Secured Notes,
12/11/79 (C).

33. Receipt by Note Purchasers for Secured Notes, 12/11/79

*

File Folder

Miscellaneous
1. Opinion of General Counsel of Interpool, 4/6/79 (O)
2. Officer's Certificate Re: Charter Docs, 4/6/78 (0)

3. Letter Re: Casualty Payment, 4/10/80 (C)
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The ComPéh%ES Act as filed in the Bahamas,‘5/9/78f(éj

Letter igreement Re: Paymentuof Notes, 12/7/79 (C)
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