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Gentlemen: INTERSTATE COMMERCE COMMISSION
J ffjf\S&*^T^^&^^^ \

• Enclosed for recordatio-n under the provisions of 49 USC
11303(a) are the original and txfiree counterparts of an Assignment
Agreement dated as of ̂ êrrô rr̂ L, 1981 assigning rights under a
Restated and Amended Reconstruction Agreement granted Recordation
Number //£7sT and recorded o.t /c>.'voarl̂ ,. on Ĵ t̂n.̂  /<o. , 1981.

A general description of the railroad equipment covered
by the enclosed document is set forth in Schedule A attached to
this letter and made a. part hereof.

The names and addresses of the parties are:

Assignee under the
Assignment Agreement: Waterloo Railroad Company

Two Illinois Center
233 North Michigan Avenue
Chicago, Illinois 60601

Assignor under the
Assignment Agreement: Illinois Central Gulf Railroad

Company
Two Illinois Center
233 North Michigan Avenue
Chicago, Illinois 60601

The undersigned is the Assignor mentioned in the enclosed
document and has knowledge of the matters set forth therein.

Please return the original and two copies of the
Assignment Agreement to James Markey, Esq., Chapman and Cutler,

^ 111 West Monroe Street, Chicago, Illinois 60603.

Also enclosed is a check in the amount of $10.00 covering
the required recording fee.

Very truly yours,

ILLINOIS CENTRAL GULF RAILROAD
COMPANY .

By

ASSIGNOR AS.AFORESAID

nclosures



SCHEDULE A

DESCRIPTION OF EQUIPMENT

No. of Items Description

GP-11 locomotives
3 • 1C 9136

1C 9198
1C 9310

GP-26 locomotives
GMO 502
GMO

16 SW-14 locomotives
1C 1244
1C 1227
1C 412
1C 402
1C 1029A
1C 1029B .
1C 450
1C 468
1C 407
1C 409
1C 413
1C 430
ICG 433
1C 434
ICG 437
ICG 438
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RECOROATION

' ASSIGNMENT AGREEMENT

INTERSTATE COMMERCE COMMISSION

This Agreement dated as of January 1, 1981 between
Illinois Central Gulf Railroad Company ("I.C.G.") and Waterloo
Railroad Company ("Waterloo");

WITNESSETH:

WHEREAS, I.C.G.- desires to assign and transfer any and
.all of its right, title and interest in (1) that Restated and
Amended Reconstruction Agreement dated as of January 1, 1981
(the "Reconstruction Agreement") between I.C.G., as rebuilder,
and The Connecticut Bank and Trust Company, as trustee under
I.C.G. Trust No. 8l-l (the "Trustee") and which Reconstruction
Agreement has been filed with the Interstate Commerce Commission
at /ff'tfa «,>K . on February /o, 1981 and granted Recordation
No. /£ g'7̂' , (ii) certain used railroad locomotives to be
rebuilt pursuant to the terms of said Reconstruction Agreement
as described in Schedule A Jiereto and all accessories, parts or
other property then or thereafter affixed to said locomotives or
used in connection therewith, (iii) that Purchase Agreement
dated as of January 1, 1981 (the "Purchase Agreement") between
I.C.G., as seller, and the Trustee, as purchaser, (iv) certain

"new railroad hopper cars described in Schedule A to the Purchase
Agreement, (v) any amounts to be paid under the Reconstruction
Agreement and the Purchase Agreement for the Reconstruction Cost
or the New Equipment Purchase Price pursuant to Section 2.3'of
the Participation Agreement dated as of January 1, 1981 (the
"Participation Agreement") between I.C.G., Waterloo, Vfche. Trustee,
Seventeenth HFC Leasing Corporation, the Institutional Investors
named in Schedule 2 thereto, Mercantile-Safe Deposit and Trust
Company, Continental Illinois 'National Bank and Trust Company
of Chicago .and HFC Leasing Inc.

NOW, THEREFORE, I.C.G. hereby grants all of its right,
title and interest in the Reconstruction Agreement, the Purchase
Agreement and in any sums -to be paid to I.C.G. thereunder to
Waterloo, which right, title and interest Waterloo hereby accepts,
and I.C.G. and Waterloo hereby agree to be Jointly and severally
liable for the duties and obligations of the I.C.G. under the
Reconstruction Agreement and the Purchase Agreement; provided,
however, that I.C.G. and Waterloo hereby agree and acknowledge
that such assignment and 'transfer shall be understood by each
and every party to the Participation Agreement to in no way
affect the duties and obligations, and in no way to affect the
enf orceability of such duties and obligations of the I.C.G.
under the Participation Agreement and under the other Operative
Agreements. All terms not defined herein shall have the meanings
assigned thereto in the Participation Agreement.



IN WITNESS WHEREOF, I.C.G. and Waterloo-have executed
this Agreement as of the date first written above.

ATTEST:

ILLINOIS CENTRAL GULF .RAILROAD COMPANY

By
Authorized Officer

ATTEST:

WATERLOO RAILROAD COMPANY

By
Authorized Officer

-2-



STATS OF ILLINOIS )
•; ) SS
COUNTY OP COOK )

On this £ 7t^ day of̂ Ẑ tx-<̂ -̂ , 1981, before me
personally appeared ey). /*?, '7n-n̂ &̂ v̂  <? } to me personally
known, who being by me duly sworn, says that he is an Authorized
Officer, of ILLINOIS CENTRAL GULP RAILROAD 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.

<fotary Public

[NOTARIAL SEAL]

My commission expires

v '

STATE OP ILLINOIS )
) SS

COUNTY OF COOK )

On this £7X day of ̂̂ î -̂ ,̂̂ _ , 1981, before me
personally appeared . ̂  &, ~2£*̂ -T/fa*-̂ '̂  , to me personally
known, who being by me duly swor$,says that he is an Authorized
Officer of WATERLOO RAILROAD 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 fore-
going instrument was the free act and deed of said corporation.

/I Notary Public

[NOTARIAL SEAL]

My commission expires:



SCHEDULE A

DESCRIPTION OF EQUIPMENT

No. of Items Description

GP-11 locomotives
3 1C 9136

1C 9198
1C 9310

GP-26 locomotives
GMO 502
GMO 514

16 . . SW-14 locomotives
1C 1244
1C 1227
1C 412
1C 402
1C 1029A
1C 1029B.
1C 450
1C 468
1C 407
1C 409
1C 413
1C 430
ICG 433
1C 434
ICG 437
ICG 438


