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CARGILL EQUIPMENT LEASING CORPORATION

and

LOUISVILLE AND NASHVILLE RAILROAD COMPANY




HULK PURCHASE AGREEMENT

Louisville and Nashville Railroad Company

As of January 1, 1981

Carglll Equipment Leas1ng Corporatlon
2301 Crosby Road
Wayzata, Minnesota 55391

Gentlemen:

Louisville and Nashville Railroad Company, a
corporation organized under the laws of the Commonwealth
of Kentucky (the "Seller"), owns the railroad equipment
described in Exhibit A hereto (the "Hulks"). The Seller
desires to sell the Hulks and Cargill Equipment Leasing
Corporation (the "Buyer“) desires to purchase the Hulks .
for the Purchase Pr1ce set forth in Exhibit A (the "Purchase
Price").

The Seller will,; from time to time, prior to
delivery of such Hulks to L&N Investment Corporation
(the “"Builder"), for reconstruction, as provided .in the }
Reconstruction and Conditional Sale Agreement (the "RCSA")
dated as of the date hereof among the Buyer, Mercantile
Safe-Deposit and Trust Company, not in its individual
capacity but solely as Agent (the "Agent") under a Partici-
pation Agreement (the "Participation Agreement") dated as of
the date hereof, and the Buyer, deliver to the Buyer a.
.bill or bills of sale (a "Bill of Sale"”) transferring title
to a group or groups of Hulks and warranting that at the
date of such Bill of Sale the Seller had legal title to
such Hulks and good and lawful right to sell the same and
that title to such Hulks transferred to the Buyer by such
Bill of Sale was free of all claims, liens, security inter-
ests, security title and other encumbrances of any nature
.whatsoever. On or after the date of such Bill of Sale, the
Seller will deliver the Hulks in such group or groups to
an authorized representative. of the Buyer at such point or
points within the United States of America as shall be '
specified by the Seller. The Buyer hereby appoints the
Seller (and any employee thereof designated by the Seller)
as its agent for acceptance of the Hulks; provided, however,
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that the Seller is not authorized to accept delivery of any
Hulk (i) that is not economically fit for reconstruction in
accordance with the specifications provided in .the RCSA;
(ii) ‘after written notice from the Buyer that such authority
has been terminated; or (iii) if the Purchase Price of such
Hulk when added to the sum of the estimated Reconstruction
Cost (as defined in the RCSA) thereof and the aggregate .
Purchase Price and Reconstruction Cost of those Hulks
previously accepted would exceed the Maximum Purchase Price
- specified in Article 3 of the RCSA. The sale and delivery
of the Hulks pursuant to this Agreement shall commence as
soon as practicable and shall be completed on or before .such
date as shall permit the completion of reconstruction of
each Hulk by January 31, 1982.

~ If and to the extent that any Hulks are not recon-
structed and accepted pursuant to the RCSA on or before
January 31, 1982 (the "Noncompleted Hulks"), the Seller
agrees, as agent for the Buyer, to sell the Noncompleted .
Hulks to a party other than the Seller or any affiliate of
the Seller, on or before April 1, 1982, at the best cash
price obtainable under the circumstances on an "as is, .
where is and with all faults" basis in accordance with the
Seller’'s normal procedures. On April 1, 1982, the Seller
will pay to the Buyer the net proceeds from such sale up to
the Purchase Price of such Noncompleted Hulks. Any further
net proceeds up to the amount of the Builder's reasonable
reconstruction expenses . (plus a reasonable overhead factor)
with respect to such Noncompleted Hulks shall be retained
by the Seller. Any net proceeds in excess of the Purchase
Price and the Builder's reasonable reconstruction expenses
(plus a reasonable overhead factor) with respect to such
Noncompleted Hulks shall be paid to the Buyer. If the net
proceeds of such sale are less than the Purchase Price.of
the Noncompleted Hulks, the Seller will, as liquidated
damages for failure to complete the reconstruction of the
Noncompleted Hulks as provided in the RCSA, pay to the
Buyer on April 1, 1982, an amount equal to the dlfference.
The Buyer agrees to furnish to the Seller all such bills of
sale, without recourse or warranty, to enable the Seller to
effect the sale of the Noncompleted Hulks for the account
of the Buyer as aforesaid. :

Notwithstanding anything to the contrary con-
tained herein, the Buyer shall have no obligation to
.accept any Hulk which is délivered hereunder after (i) any
event of default as defined in Article 14 of the RCSA or
any event (including the commencement of any proceeding . or
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the filing of any petition of the nature specified in
subparagraphs (c) and (d) of Article 14 thereof) which,

with lapse of time, failure to take affirmative action.
and/or demand, could constitute an event of default there-
under shall have occurred, (ii) the Buyer shall have deliv-
ered written notice to the Seller that any of the conditions
contained in Paragraph 7 of the Participation Agreement have
not been met or waived, or (iii) there shall have been a
material adverse change in the condition in the business or
property of the Lessee from that which existed on Decem-

ber 31, 1979.

The Buyer at the times hereafter specified will
pay to the Seller the Purchase Price of each Hulk in each
group subject to all the terms and conditions of this
Agreement, including without limitation the receipt by the
Buyer of (a) the Bill of Sale with respect thereto speci-
fied in the second and sixth paragraphs hereof, (b) a
certificate or certificates of acceptance (a "Certificate
- of Acceptance") signed by the Buyer's authorized represen-
tative stating that the Hulks in such group have been
delivered to and accepted on behalf of the Buyer, and (c)
a written opinion of counsel for the Seller dated the date
of such Bill of Sale, addressed to the Buyer, and stating
that such Bill of Sale is valid and effective to transfer
the Seller's title to such Hulks to the Buyer and that on
such date title to such Hulks was free of all claims,
liens, security interests and other encumbrances of the
Seller or anyone claiming through the Seller.

Each such Bill of Sale shall contain the follow-
1ng information with respect to each type of Hulk included
in the group of Hulks covered thereby: quantity, descrip-
~tion, the Seller's identifying numbers and place of
delivery. Subject only to the conditions set forth in
this Agreement and in Paragraph 7 of the Participation
Agreement, the Buyer will pay the Purchase Price of each
Hulk delivered and accepted as aforesaid to the Seller
either on (i) the Closing Date relating to such Hulk fixed
as provided in the RCSA or (11) January 31, 1982, whichever
is. earller. :

The Buyer may assign and/or transfer any or all
of its rights under this Agreement and/or any or all of its
rights to possession of any of the Hulks. Any such assign-

ment or transfer may be made by the Buyer without the
' assignee or transferee assuming any of the obligations of
‘the Buyer hereunder. The Buyer and the Seller acknowledge
that such assignment or transfer is contemplated. All of
the rights of the Buyer hereunder shall inure to the bene-
fit of the Buyer's a551gns.

HP-3



Notwithstanding the delivery of any Bill of Sale
hereunder, the Seller agrees that all responsibility with
respect to any Hulk covered By such Bill of Sale, its use
and operation‘and risk of loss thereof, shall remain with
the Seller until ‘such Hulk is delivered to and accepted by
the authorized representative of the Buyer, as provided
above, and the Seller agrees to indemnify and hold the
Buyer harmless from any claim made against the Buyer solely
by reason of the transfer of title to the Hulks or with
‘respect to the validity of such title, free from all claims,
liens, security interests, security title or encumbrances of
any nature other than thosé of the Buyer at the time of such
delivery and acceptance.  Upon such delivery and acceptance,
all responsibility and risk of loss with respect to such Hulk
shall pass to the Buyer. As of the date of such delivery and
acceptance, the Buyer shall be unconditionally obllgated to
purchase such Hulk, without any right to a reduction in or
setoff against the price thereof by reason of any past,
present of future claims against the Seller under this
agreement, the Part1c1pat10n ‘Agreement, the Lease (as defined
in the Participation Agreement) or otherwise.

In the event that any Hulk is not 'so dellvered
to the Buyer after the date of any Bill of Sale with
respect thereto the Buyer will assign to the’ Seller,
without warranty of any kind, whatever right, title and
interest the Buyer may then have in such Hulk and such Hulk
shall thereafter be excludéd from the prov131ons of. this
Agreément.’ ‘ ‘

The Seller hereby represents and warrants to the
Buyer, its successors and assigns, that this Agreement was
duly authorized by it and lawfully executed and dellvered
for a valld consideration.

The terms of this Agreement and all rights and
obligations hereunder shall be governed by and construed in
accordance with the laws of the Commonwealth of Kentucky,
provided, however, that the parties shall be entitled to
all rights conferred by 49 U.S.C. § 11303.

Th'is Agreement may beé executed in any number of
counterparts, each of which so executed shall be deemed to
be an original, and such counterparts together shall ,
constitute but one and the same contract, which shall be
sufficiently evidenced by any such original counterpart.
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It shall not be necessary that the parties hereto all sign
the same counterpart as long as each party shall sign a’
counterpart and such counterpart is delivered to the Agent

or its counsel,. whereupon this Agreement shall become
effective. -

- Very truly yours,

LOUISVILLE AND NASHVILLE RAILROADf ‘
{’ COMPANY' ’

[Corporate Seal] . by

Attest:

Accepted as of the date
first set forth above: '

, [Corporate Seal]
CARGILL EQUIPMENT LEASING . ‘
CORPORATION, : ' . Attest:

by

Vice President . - Assistant Secretary

Receipt of the executed counter- -
parts of the foregoing is hereby
“acknowledged as of this 1lst day
of January 1981.

MERCANTILE SAFE-DEPOSIT AND TRUST
COMPANY, as Agent,

. by

Assistant Vice President
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STATE OF FLORIDA,)
) ss.:
'COUNTY OF DUVAL, )

On this &9 day of<fiv6 1981, before me personally
appeareddbngmuJﬁ“@me QWW“<, to me personally known, who,
being by me duly sworn, says that he iss. Uieddio - Sesoo and
Ck~ganﬂh~of LOUISVILLE AND NASHVILLE RAILROAD COMPANY, that

Lat'oné of the seals affixed to the foregoing instrument is the
' >3'corp9fate seal of said Corporation, that such instrument” was

2+ this day signed and sealed on behalf of said Corporation by
f<3” authorlty of its Board of Directors and he acknowledged that
<"the~execution of the fore901ng instrument was the free act
3 . s,and deed~of said Corporation.

-~ T ::
[ L oo

~ ’\\\ N
KPR ;»§§_’ Notary Public’

R N _\_-

Ve

i) -
N

N

rvlﬁétafial Seall]

STATE OF MINNESOTA, ) .
) ss.:
COUNTY OF HENNEPIN )

On this’ day of 1981, before me personally
appeared ) , to me personally known, who, being
by me duly sworn, says that he is
of CARGILL EQUIPMENT LEASING CORPORATION, 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.

R . . . . g . L. . o T SIS

Nétarvaubiic

[Notarial Seal]




HULK PURCHASE AGREEMENT*

_ EXHIBIT A
AAR S | |
: Mechanical To be selected from Series Hulk Purchase Price
uantity _Designation, Description Bearing Road Mumbers Unit Total
10 Ic 70-Ton MON  15000-15099 o $4,500 $ 45,000
' Box Cars ' ..
42 XF 70~Ton LN 101100-101499, .° ., .. 4,500 189,000
- 1 Box Cars 101735, 101764 = ' |
101962
54 . XL 70~Ton. LeN 100000-100299, 4,500 243,000
Box Cars . 101056, 101059, - -
101077,
102300-103999,
400500~400699,
50000-450099
%6 M 70-Ton | 100400-100799, 4,500 207,000
- Box Cars ~ (" 102000-102299, ’
S\ 114325-114999,
450000~-453299,
o 480000-480399.
3 XP 70-Ton | LsN 101532-101559, 4,500 13,500
Box Cars - © 104000-104099 - | |
16 XL 100-Ton LsN  104900-104999, 4,50 72,000
| ' _ Box Cars ~ 470000-470127
7 Xp 100-Ton LsN  104603-104664, 4,500 31,500
‘ Box Cars ~ 104700-104899,

105500-105559

* It is agreed that, notwithstanding anything to the contrary contained in this Exhibit A
- in the Hulk Purchase Agreement to which this Exhibit A is annexed ("this Agreement"), this
;reement will only cover Hulks delivered by the Seller and accepted by the Buyer pursuant to
1e second paragraph of this Agreement. After delivery of all the Hulks covered by this
jreement, this Exhibit A will be appropriately amended to describe only those Hulks oovered
7 this Agreement and will designate the partlcular road. numbers thereof.



Hulk Purchase Price

Unit- . -

Total

BAR
Mechanical To be selected from Series
Quantity Designation Description Bearing Road Numbers
52 HT 80-Ton - L&N  180000-181099,
Open-Top . 182125-186499,
Hoppers 186600-187475,
188425-189359
252 HT 100-Ton L&N 190200-190369
: ~ Open-Top 190500190650,
Hoppers 191000-191824,
193000-193999
6 GB 70-Ton L&N  25900-25999,
Gondola Cars . 170000-172049,
174000~-174130
1 LG 70~Ton L&N 173019,
Gondola Car - 173101-173123
13 GB 100-Ton L&N -176000-176799
Gondola Cars B :
1 GBS 100-Ton LN  175000-175099
Gondola Car
6 FMS 70-Ton L&N  22700-22774,
Bulkhead 1 22925-22974
Flat Cars
1 FB 100-Ton L&N 22300-22324
Bulkhead
Flat Car
70 LO 100-Ton L&N  200000-200349,
" Covered 200480,
Hoppers 200600-200699,

201000-201499,
204000-204224
240010-240349,

240500~241799,

250000-250136

$ 4,500 $ 234,000

4,500

4,500

4,500

© 4,500

4,500

4,500

4,500

4,500

1,134,000

292,500

4,500
58,500
4,500

27,000
4,500

315,000




ARR - :
Mechanical To be selected from Series Hulk Purchase Price
Juantity Designation Description Bearing Road Numbers Unit ‘Total
6 GBSR 100-Ton ‘L&N  56850-56899 $ 4,500 $ 27,000
Covered ' : .
Gondola Cars _
7 LP 70-Ton L&N 20300-20449, 4,500 31,500' i
~ Pulpwood 23000-23899 _ :
— Cars ‘
152 $2,934,000



[CS&M Ref.

HULK PURCHASE AGREEMENT

Dated as of January 1, 1981
Between

CARGILL EQUIPMENT LEASING CORPORATION

and

LOUISVILLE AND NASHVILLE RAILROAD COMPANY

2044-0839]




HULK PURCHASE AGREEMENT

_Louisviile and Nashville Railroad Company

As of January 1, 1981

Cargill Equipment Leasing Corporation
2301 Crosby Road
Wayzata, Minnesota 55391

Gentlemen:

Louisville and Nashville Railroad Company, a
corporation organized under the laws of the Commonwealth
of Kentucky (the "Seller"), owns the railroad equipment
described in Exhibit A hereto (the "Hulks"). The Seller
desires to sell the Hulks and Cargill Equipment Leasing
Corporation (the "Buyer") desires to purchase the Hulks
for the Purchase Price set forth in Exhibit A (the "Purchase
Price"). - '

The Seller will, from time to time, prior to
delivery of such Hulks to L&N Investment Corporation
(the "Builder"), for reconstruction, as provided in the '
Reconstruction and Conditional Sale Agreement (the "RCsA")
dated as of the date hereof among the Buyer, Mercantile
‘Safe-Deposit and Trust Company, not in its individual
capacity but solely as Agent (the "Agent") under a Partici-
pation Agreement (the "Participation Agreement”) dated as of
the date hereof, and the Buyer, deliver to the Buyer a
'bill or bills of sale (a "Bill of Sale") transferring title
to a group or groups of Hulks and warranting that at the
date of such Bill of Sale the Seller had legal title to
.such- Hulks and good and lawful right to sell the same and
that title to such Hulks transferred to the Buyer by such
Bill of Sale was free of all claims, liens, security inter-
ests, security title and other encumbrances of any nature
whatsoever. On or after the date of such Bill of Sale, the
Seller will deliver the Hulks in such group or groups to
an authorized representative of the Buyer at such point or
points within the United States of America as shall be '
specified by the Seller. The Buyer hereby appoints the
Seller (and any employee thereof designated by the Seller)
as its agent for acceptance of the Hulks; provided, however,
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that the Seller is not authorized to accept delivery of any
Hulk (i) that is not economically fit for reconstruction in
accordance with the specifications provided in the RCSA;.
(ii) after written notice from the Buyer that such authority
has been terminated; or (iii) if the Purchase Price of such
Hulk when added to the sum of the estimated Reconstruction
Cost (as defined in the RCSA) thereof and the aggregate
Purchase Price and Reconstruction Cost of those Hulks
previously accepted would exceed the Maximum Purchase Price
specified in Article 3 of the RCSA, The sale and delivery
of the Hulks pursuant to this Agreement shall commence as
soon as practicable and shall be completed on or before such
date as shall permit the completion of reconstruction of
each Hulk by January 31, 1982,

If and to the extent that any Hulks are not recon-
structed and accepted pursuant to the RCSA on or before
January 31, 1982 (the "Noncompleted Hulks“), the Seller
agrees, as agent for the Buyer, to sell the Noncompleted
Hulks to a party other than the Seller or any affiliate of
the Seller, on or before April 1, 1982, at the best cash
price obtainable under the circumstances on' an "as is,
where is and with all faults" basis in accordance with the
Seller's normal procedures. On April 1, 1982, the Seller
will pay to the Buyer the net proceeds from such sale up to
the Purchase Price of such Noncompleted Hulks. Any further
net proceeds up to the amount of the Builder's reasonable
_reconstruction expenses (plus a reasonable overhead factor)
with respect to such Noncompleted Hulks shall be retained
by the Seller. Any net proceeds in excess of the Purchase
Price and the Builder's reasonable reconstruction expenses
(plus a reasonable overhead factor) with respect to such
Noncompleted Hulks shall be paid to the Buyer. If the net
proceeds of such sale are less than the Purchase Price of
the Noncompleted Hulks, the Seller will, as ligquidated
damages for failure to complete the reconstruction of the
Noncompleted Hulks as provided in the RCSA, pay to the
Buyer on April 1, 1982, an amount equal to the difference.
The Buyer agrées to furnish to the Seller all such bills of
sale, without recourse or warranty, to enable the Seller to
effect the sale of the Noncompleted Hulks for the account
of the Buyer as aforesaid. A .

Notwithstanding -anything to the contrary con-
tained herein, the Buyer shall have no obligation to: =.%
accept any Hulk which is delivered hereunder after (i):any
event of default as defined in Article 14 of the RCSA or
any event (including the commencement of any proceeding or
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the filing of any petition of the nature specified in
subparagraphs (c) and (d) of Article 14 thereof) which,

with lapse of time, failure to take affirmative action.
and/or demand, could constitute an event of default there-
under shall have occurred, (ii) the Buyer shall have deliv-
ered vwritten notice to the Seller that any of the conditions
contained in Paragraph 7 of the Participation Agreement have
not been met or waived, or (iii) there shall have been a
material adverse change in the condition in the business or
property of the Lessee from that which existed on Decem-

ber 31, 1979.

The Buyer at the times hereafter specified will
pay to the Seller the Purchase Price of each Hulk in each
group subject to all the terms and conditions of this
Agreement, including without limitation the receipt by the
Buyer of (a) the Bill of Sale with respect thereto speci-
fied in the second and sixth paragraphs hereof, (b) a
certificate or certificates of acceptance (a "Certificate
- of Acceptance") signed by the Buyer's authorized represen-
tative stating that the Hulks in such group have been '
delivered to and accepted on behalf of the Buyer, and (c)
a written opinion of counsel for the Seller dated the date
of such Bill of Sale, addressed to the Buyer, and stating
that such Bill of Sale is valid and effective to transfer
the Seller's title to such Hulks to the Buyer and that on
such date title to such Hulks was free of all claims,
liens, security interests and other encumbrances of the
Seller or anyone claiming through the Seller.

Each such Bill of Sale shall contain the follow-~
1ng information with respect to each type of Hulk included
in the group of Hulks covered thereby: quantity, descrip-
tion, the Seller's identifying numbers and place of
delivery. Subject only to the conditions set forth in
this Agreement and in Paragraph 7 of the Participation
Agreement, the Buyer will pay the Purchase Price of each
Hulk delivered and accepted as aforesaid to the Seller
either on (1) the Closing Date relating to such Hulk fixed
as provided in the RCSA or (11) January 31, 1982, whichever
is earlier.

The Buyer may assign and/or transfer any or all
of its rights under this Agreement and/or any or all of its
rights to possession of any of the Hulks. Any such assign-
ment or transfer may be made by the Buyer without the
assignee or transferee assuming any of the obligations of
the Buyer hereunder. The Buyer and the Seller acknowledge
that such assignment or transfer is. contemplated. All of
the rights of the Buyer: hereunder shall inure to the bene-
fit of the Buyer's a551gns.
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Notwithstanding the delivery of any Bill of Sale
hereunder, the Seller agrees that all responsibility with
respect to any Hulk covered by such Bill of Sale, its use
and operation and risk of loss thereof, shall remain with
the Seller until such Hulk is delivered to and accepted by
the authorized representative of the Buyer, as providéd
above, and the Seller agrees to indemnify and hold the
Buyer harmless from any claim made against the Buyer solely
by reason of the transfer of title to the Hulks or with
‘respect to the validity of such title, free from all claims,
liens, security interests, security title or encumbrances of
any nature other than those of the Buyer at the time of such
delivery and acceptance.:  Upon such delivery and acceptance,
all responsibility and risk of loss with respect to such Hulk
shall pass to the Buyer. As of the date of such delivery and
acceptance, the Buyer shall be unconditionally obligated to
purchase such Hulk, without any right to a reduction in or
setoff against the price thereof by reason of any past,
present of future claims against the Seller under this
agreement, the Participation Agreement, the Lease (as defined
in the Participation Agreement) or otherwise.

In the event that any Hulk is not so delivered
to the Buyer after the date of any Bill of Sale with
respect thereto the Buyer will assign to the Seller,
without warranty of any kind, whatever right, title and’
interest the Buyer may then have in such Hulk and such Hulk
shall thereafter be excluded from the provisions of this
Agreement. -

The Seller hereby represents and warrants to the
Buyer, its successors and assigns, that this Agreement was"
duly authorized by it and lawfully executed and- dellvered
for a valld con51derat10n.

The terms of this Agreement and all rights and
obligations hereunder shalll be governed by and construed in
accordance with the laws of the Commonwealth of Kentucky;
provided, however, that the parties shall be entitled to
all rights conferred by 49 ©U.S.C. § 11303.

This Agreement may be:executed in any: number of
counterparts, each of which: so executed shall be deemed to
be an original, and such counterparts together shall
constitute but one and the same contract, which shall be
sufficiently evidenced by any such original couriterpart.
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It shall not be necessary that the parties hereto all sign
the same counterpart as long as each party shall sign a
counterpart and such counterpart is delivered to the Agent
or its counsel, whereupon this Agreement shall become

effective.
~ Very tfuly youré,
LOUISVILLE AND NASHVILLE RAILROAD
COMPANY,
[Corporate Seal] o .by
Attest: |

Acéepted as of the date
first set forth above:

CARGILL EQUIPMENT-LEASING , .
CORPORATION, ~ : g
by

Vice President nt Secretary
Lee B. Skold, Vice President Olson, Assistant Secrosarq

Receipt of the executed counter-
‘parts.of the .foregoing-is hereby
acknowledged as of this 1lst day

of January 1981. -

MERCANTILE SAFE-DEPOSIT AND TRUST
COMPANY, as Agent,

: by

Assistant Vice President
NS G VU AR L

o -

L
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STATE OF FLORIDA,) \
) ss.:
COUNTY OF DUVAL, )

On this day of . 1981, before me personally

appeared .+ to me personally known, who,
being by me duly sworn, says that he is . and

of LOUISVILLE AND NASHVILLE RAILROAD COMPANY that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation, that such instrument was
this day 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]

STATE OF MINNESOTA )
) Ss.:
COUNTY OF HENNEPIN )

DY ) S
n this 23" day of;éaz 1981, before me personally
appeared . Jhseeal , to me personally know 25 who, bein

" by mé duly sworn, says that he is

of CARGILL EQUIPMENT LEASING‘CORPORATION 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.

MARLEEN ANN KURSC

%w NOTARY PUBLIC—MINN

HENNEPIN COUNTY
My Comm. Expires Jan. 9, 1985

[Notarial Seal]
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'HULK PURCHASE AGREEMENT*

EXHIBIT A
Mechanical To be selected from Series Hulk Purchase Price
Jantity Designation Description Bearing Road Numbers Unit - Total
10 IC 70-Ton v . MON 15000-15099 : $4,500 S 45,000
: ' ' Box Cars : :
42 . XF 70-Ton L&N 101100-101499 4,500 189,000
. Box Cars 101735, 101764 ‘
101962 |
54 XL 70-Ton. LaN _100000—100299, 4,500 243}000
Box Cars © 101056, 101059, . ' . :
101077,
102300-103999,
400500-400699,
450000~-450099 - °
46 N .XM i 70-Ton ‘ - L&N 100400-100799, 4,500 ' 207,000
: Box Cars . 102000~-102299, .
S : 114325-114999, ’ -
450000-453299, -
480000—480399f " )
3 xXp 70-~Ton L&N . 101532-101559, - 4,500 13,500
: Box Cars - 3 104000-104099 :
16 XL 100-Ton LsN 104900-104999, 4,500 - 72,000
. ' Box Cars : ' 470000-470127 :
7 ~ XP 100-Ton L&N 104603-104664, 4,500 31,500

Box Cars ~ 104700-104899,
' 105500-105559

* It is agreed that, notwithstanding anything to the contrary contained in this Exhibit A
r in the Hulk Purchase Agreement to which this Exhibit A is annexed ("this Agreement”), this
greement will only cover Hulks delivered by the Seller and accepted by the Buyer pursuant to
he second paragraph of this Agreement. After delivery of all the Hulks covered by this
greement, this Exhibit A will be appropriately amended to describe only those Hulks covered
y this Agreement and will designate the partlcular road numbers thereof.



AAR .
Mechanical To be selected from Series Hulk Purchase Price
Quantity Designation Description Bearing Road Numbers Unit -~ Total
52 . HT 80-Ton ‘LN 180000-181099, $ 4,50 S 234,000
Open-Top - 182125-186499, o
Hoppers 186600-187475, @
188425~-189359 '
252 HT 100-Ton L&N 190200-190369 4,500 1,134,000
Open-Top : 190500-190650,
Hoppers 191000~-191824,
193000-193999 -
6 GB 70-Ton L&N' 25900-25999, 4,500 292,500
Gondola Cars . 170000-1720489,
174000-174130
1 LG 70-Ton LeN 173019, 4,500 4,500
Gondola Car ©173101-173123 .
13 GB - iOO—Tbn L&N 1176000-176799 - 4,500 58,500
Gondola Cars a _
1 GBS 100-Ton L&N  175000-175099 - 4,500 v 4,500
Gondola Car
6 FMS - 70-Ton L&N  22700-22774, 4,500 27,000
Bulkhead 122925-22974 '
Flat Cars
1 FB 100-Ton - L&N 22300-22324 4,500 4,500
Bulkhead
Flat Car
70 1.0 100-Ton L&N  200000-200349, 4,500 315,000
" Covered 200480, :
200600-~200699,

Hoppers

201000-201499,
204000-204224
240010-240349,

240500-241799,

250000-250136




AAR _ :
Mechanical To be selected from Series Hulk Purchase Price
Quantity Designation Description Bearing Road Numbers "~ Unit ~ Total
6 ' GBSR 100-Ton ‘"L&EN 56850-56899 $ 4,500 S 27,000
Covered . o .
Gondola Cars _
7 LP 70-Ton L&N  20300-20449, 4,500 - 31,500
Pulpwood 23000-23899 ' :
. Cars :
652

- 32,934,000
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HULK PURCHASE AGREEMENT

Dated as of January 1, 1981
Between

CARGILL EQUIPMENT LEASING CORPORATION

and

LOUISVILLE AND NASHVILLE RAILROAD COMPANY




HULK PURCHASE AGREEMENT

,Louisviile and Nashville Railroad Company

As of January 1, 1981

Cargill Egquipment Lea31ng Corporatlon
2301 Crosby Road ‘
Wayzata,_M;nnesota 55391

Gentlemen:

Louisville and Nashville Railroad Company, a
corporation organized under the laws of the Commonwealth
of Kentucky (the "Seller"), owns the railroad equipment
described in Exhibit A hereto (the "Hulks"). The Seller
desires to sell the Hulks and Cargill Equipment Leasing
Corporation (the "Buyer") desires to purchase the Hulks
for the Purchase Price set forth in Exhibit A (the "Purchase
Price").

The Seller will;'fromvtime to time, prior to
delivery of such Hulks to L&N Investment Corporation
(the "Builder"), for reconstruction, as provided in the '
Reconstruction and Conditional Sale Agreement (the "RCSA")
dated as of the date hereof among the Buyer, Mercantile
Safe-Deposit and Trust Company, not in its individual
capacity but solely as Agent (the "Agent") under a Partici-
pation Agreement (the "Participation Agreement") dated as of
the date hereof, and the Buyer, deliver to the Buyer a
.bill or bills of sale (a "Bill of Sale") transferring title
to a group or groups of Hulks and warranting that at the
date of such Bill of Sale the Seller had legal title to
.such - Hulks and good and lawful right to sell the same and
that title to such Hulks transferred to the Buyer by such
Bill of Sale was free of all claims, liens, security inter-
ests, security title and other encumbrances of any nature
whatsoever. On or after the date of such Bill of Sale, the
Seller will deliver the Hulks in such group or groups to
an authorized representative of the Buyer at such point or -
points within the United States of America as shall be ’
specified by the Seller. The Buyer hereby appoints the
Seller (and any employee thereof designated by the Seller)
as its agent for acceptance of the Hulks; provided, however,
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that the Seller is not authorized to accept delivery of any
Hulk (i) that is not economically fit for reconstruction .in
accordance with the specifications provided in the RCSA;
(ii) after written notice from the Buyer that such authority
has been terminated; or (iii) if the Purchase Price of such
Hulk when added to the sum of the estimated Reconstruction
Cost (as defined in the RCSA) thereof and the aggregate
Purchase Price and Reconstruction Cost of those Hulks
previously accepted would exceed the Maximum Purchase Price
.specified in Article 3 of the RCSA. The sale and delivery
of the Hulks pursuant to this Agreement shall commence as
soon as practicable and shall be completed on or before such
date as shall permit the completion of reconstruction of
each Hulk by January 31, 1982. :

_ If and to the extent that any Hulks are not recon-
structed and accepted pursuant to the RCSA on or before
January 31, 1982 (the "Noncompleted Hulks"), the Seller
agrees, as agent for the Buyér, to sell the Noncompleted
Hulks to a party other than the Seller or any affiliate of
the Seller, on or before April 1, 1982, at the best cash
price obtainable under the ¢ircumstances on an "as is,
where is and with all faults" basis in accordance with the
‘Seller's normal procedures. On April 1, 1982, the Seller
will pay to the Buyer the net proceeds from such sale up to
the Purchase Price of such Noncompleted Hulks. Any further
net proceeds up to the amount of the Builder's reasonable
reconstruction expenses (plus a reasonable overhead factor)
with respect to such Noncompleted Hulks shall be retained
by the Seller. Any net proceeds in excess of the Purchase
Price and the Builder's reasonable reconstruction expenses
(plus a reasonable overhead factor) with respect to such
Noncompleted Hulks shall be paid to the Buyer. 1If the net
proceeds of such sale are less than the Purchase Price of
the Noncompleted Hulks, the Seller will, as liquidated
damages for failure to complete the reconstruction of the
Noncompleted Hulks as provided in the RCSA, pay to the
Buyer on April 1,-1982, an amount equal to the difference.
The Buyer agrees to furnish to the Seller all such bills of

sale, without recourse or warranty, to enable the Seller to
effect the sale of the Noncompleted Hulks for the account
of the Buyer as aforesaid. ,

Notwithstanding anything to the contrary con-
tained herein, the Buyer shall have no obligation.to. ..;
accept any Hulk which is delivered hereunder after (i) any
event of default as defined in Article 14 of the RCSA or
any event (including the commencement of any proceeding or
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the filing of any petition of the nature specified in
subparagraphs (c) and (d) of Article 14 thereof) which,

with lapse of time, failure to take affirmative action
and/or demand, could constitute an event of default there-
under shall have occurred, (ii) the Buyer shall have deliv-
ered written notice to the Seller that any of the conditions
contained in Paragraph 7 of the Participation Agreement have
not been met or waived, or (iii) there shall have been a
material adverse change in the condition in the business or
property of the Lessee from that which existed on Decem-

ber 31, 1979.

The Buyer at the times hereafter spec1f1ed will
pay to the Seller the Purchase Price of each Hulk in each
group subject to all the terms and conditions of this
Agreement, including without limitation the receipt by the
Buyer of (a) the Bill of Sale with respect thereto speci-
fied in the second and sixth paragraphs hereof, (b) a
certificate or certificates of acceptance (a "Certificate
- of Acceptance") signed by the Buyer's authorized represen-
tative stating that the Hulks in such group have been
delivered to and accepted on behalf of the Buyer, and (c)
a written opinion of counsel for the Seller dated the date
of such Bill of Sale, addressed to the Buyer, and stating
that such Bill of Sale is valid and effective to transfer
the Seller's title to such Bulks to the Buyer and that on
such date title to such Hulks was free of all claims,
liens, security interests and other encumbrances of the
Seller or anyone claiming through the Seller.

Each such Bill of Sale shall contain the follow-
1ng information with respect to each type of Hulk included
in the group of Hulks covered thereby: quantity, descrip-
tion, the Seller's identifying numbers and place of
delivery. Subject only to the conditions set forth in
this Agreement and in Paragraph 7 of the Participation
‘Agreement, the Buyer will pay the Purchase Price of each
Hulk delivered and accepted as aforesaid to the Seller
either on (1) the Closing Date relating to such Hulk fixed
as provided in the RCSA or (11) January 31, 1982, whlchever
is earlier.

The Buyer may assign and/or transfer any or all
of its rights under this Agreement and/or any or all of its
rights to possession of any of the Hulks. Any such assign-
" ment or transfer may be made by the Buyer without the
assignee or transferee assuming any of the obligations of
-.the Buyer hereunder. The Buyer and the Seller acknowledge
that such assignment or transfer is contemplated. All of
the rights of the Buyer hereunder shall inure to the bene-
fit of the Buyer's ass1gns.
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Notwithstanding the delivery of any Bill of Sale
hereunder, the Seller agrees that all responsibility with
respect -to any Hulk covered by such Bill of Sale, its use
and operation and risk of  loss thereof, shall remain with-
the Seller until such Hulk “is delivered to and accepted by
the authorized representative of the:Buyer, as provided
above, and the Seller agrees to indemnify and hold the
Buyer harmless from any claim made against the Buyer solely
by reason of the transfer of title to the Hulks or with
respect to the validity of such title, free from all claims,
liens, security interests,jéecurity-title or encumbrances of
any nature other than those of the Buyer at the time of such
delivery and acceptance.  Upon such delivery and acceptance,
all responsibility and risk " of loss with respect to such Hulk
shall pass to the Buyer. As of the date of such delivery and
acceptance, the Buyer shall be unconditionally obligated to
purchase such Hulk, without any right to a reduction in or
setoff against the price thereof by reason of any past,
present of future claims against the Seller under this
agreement, the Participation Agreement, the Lease (as defined
in the Part1c1pat10n Agreement) or otherw1se.

In the event that any Hulk is not so delivered
to the Buyer after the date of any Bill of Sale with
respect thereto the Buyer will assign to the Seller,
without warranty of any kind, whatever right, title and-
interest the Buyer may then have in such Hulk and such Hulk
shall thereafter be excluded from the prov151ons of thls
Agreement. : B

The Seller hereby represents and warrants to the
Buyer, its successors and assigns, that this Agreement was’
duly authorized by it and lawfully executed and dellvered
for a valld cons1derat10n. :

The terms of this Agreement and all rights and
obligations hereunder shall be governed by and construed in
accordance with the laws of the Commonwealth of Kentucky;
provided, however, that the parties shall be entitled to
all rights conferred by 49 U.S.C. § 11303.

This Agreement may be executed in any number of
counterparts, each of which so executed shall be deemed to
be an original, and such counterparts together shall
.constitute but one and the same contract, which shall be
_suff1c1ently evidenced by any such original counterpart.
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It shall not be necessary that the parties hereto all sign
the same counterpart as long as each party shall sign a
counterpart and such counterpart is delivered to the Agent
or its counsel, whereupon thls Agreement shall become
effective.

- Very truly yours,

LOUISVILLE AND NASHVILLE RAILROAD

COMPANY,

ICorporate Seal] : by

Attest:

Accepted as of the date

first set forth above:-

. [Corporate .Seal]
CARGILL EQUIPMENT LEASING _

CORPORATION, : - Attest:
by

Vice President o Assistant Secretary

Receipt of the executed counter-
‘parts of the foregoing is hereby
acknowledged as of this lst day

. of January 1981.

MERCANTILE SAFE-~-DEPOSIT AND TRUST
COMPANY, as Agent,

.' by y
7 ,
Assf§fanE'Vice President
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"STATE OF FLORIDA,) .
) sS.: ..
COUNTY OF DUVAL, )

On this day of . 1981, before me personally
appeared , to me personally known, who,
"being by me duly sworn, says that he is . -and

of LOUISVILLE AND NASHVILLE RAILROCAD COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Corporation, that such instrument was
this day signed and sealed on behalf of said Corporation by
authority of its Board of Directors and he acknowledged that
the execution of the fore901ng ‘instrument was the free act
and deed of said Corporatlon.

Notary Public

[Notarial Seal]

STATE OF MINNESOTA,)":
) °'S8.:
COUNTY OF HENNEPIN,)

On this day of . 1981, before me personally
appeared - . i to me personally known, -who, being
by me duly sworn, says that he is
of CARGILL EQUIPMENT LEASING CORPORATION, that one
of the seals affixed to the fore901ng 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 D1rectors, and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said Corporation.

et
ot i

Notary Public **

[Notarial Seal] S ' B ’ ‘
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HULK PURCHASE AGREEMENT*

EXHIBIT A

To be selected from Series
Bearing Road Numbers

. AAR
Mechanical
antity Designation Description
10 1C . 70-Ton MON
..Box Cars
42 XF 70-Ton LN
- Box Cars
54 XL 70-Ton. L&N
Box Cars -
46 M 70~Ton LN
' Box Cars ‘
3 Xp 70-Ton L&N
Box Cars
16 XL 100-Ton T&N
: Box Cars ’
7 p:42 100-Ton L&N
Box Cars '

Hulk Purchase Price

15000-15099

101100-101499
101735, 101764

101962
100000-100299,

101056, 101059,

101077,

102300-103999,
400500~400699,
450000-450099

100400-100799,

102000-102299,

;- 114325-114999,

450000-453299,
480000-480399.

101532-101559, -

- 104000-104099

104900-104999,

470000-470127

104603104664,

104700-104899,
~105500-105559

Unit Total
$4,500 S 45,000
4,500 189,000
4,500 243,000
4,500 207,000
4,500 13,500
4,500 772,000_

* It is agreed that, notwithstanding anything to the contrary contained in this Exhibit A
or in the Hulk Pirchase Agreement to which this Exhibit A is annexed ("this Agreement”), this
l\greement 'will only cover Hulks delivered by the Seller and accepted by the Buyer pursuant to

the second paragraph of this Agreement.

After delivery of all the Hulks covered by this

reement, this Exhibit A will be appropriately amended to describe only those mlks ocovered

y this Pgreement and will designate the partlcular road numbers thereof.



Hulk Purchase Price

Total

AAR |
. Mechanical To be. selected. from Series
Quantity Designation Description Bearing Road Numbers
52  mr- 80-Ton - ‘' - 'L&N. 180000-181099,
‘ _ Open-Top ' 182125-186499,
Hoppers - 186600-187475,
188425-189359°
252 HT 100~Ton L&N. 190200-190369
L o Open~Top ' " 190500-190650,
Hoppers 191000-191824,
193000-193999
6 GB 70~Ton L&N  25900-25999,
Gondola Cars . 170000-172049,
174000-174130
1 1G 70~Ton LsN 173019,
Gondola Car "~ 173101-173123
13 @B 100-Ton L&N. 176000-176799
Gondola Cars el
1 GBS 100-Ton  L&N. 175000-175099
Gondola Car e _
6 FMS 70~Ton LN 22700-22774,
Bulkhead ' 22925-22974
Flat Cars o ‘
1 'FB 100~Ton L&N 22300-22324
Bulkhead ’
Flat Car
70 1O 100-Ton LN 200000-200349,
’ Covered ) 200480, ‘
200600~200699,

Hoppers

201000-201499,
204000-204224
240010-240349,

240500-241799,

250000~250136

Unit

$°4,500 234,000

4,500

4,500

4,500
4,500
4,500

4,500

4,500

4,500

1,134,000

292,500

" 4,500
58,500
4,500

27,000

4,500

315,000

i
i
|




AAR
Mechanical

To be selected from Series

Hulk Purchase Price

Quantity Designation Description Bearing Road Numbers Unit Total
6 GBSR 100-Ton LsN 56850-56899 $ 4,50 S 27,000
' Covered : . ,
Gondola Cars ,
7 Lp 70-Ton L&N' 20300-20449, 4,500 - 31,500
: Pulpwood 23000~23899
. Cars -
652

$2,934,000



