
GENERAL INSTRUMENT OF TRANSFER

THIS GENERAL INSTRUMENT OP TRANSFER, made ai

entered into this^ 6 day of /H&s-C'k,. i 1985, among DALE F.

FREY, F. X. TANSEY, ARTHUR S. BAHR, EUGENE K. BOLTON- arid

JANET A. HICKEY, not individually, but only as Trustees of

GENERAL ELECTRIC PENSION TRUST, a tax-exempt employee's

pension trust (hereinafter called "Transferor") and

Citibank, N.A. (hereinafter called the "Transferee"),

H I -1 N E £ "S E T H:

That in consideration of the payment of an amount

equal to the outstanding principal balance on the Note

referred to below, plus the unpaid interest accrued thereon

to the date of payment, paid to it by the Transferee named

herein, the Transferor hereby conveys, grants, bargains,

sells, transfers, sets over, assigns, releases, delivers and

confirms to the Transferee all of its right, title and

interest in and to:

(i) the Note,"dated as of June 11, 1981 from North
American Railcar Partners, Ltd. 1981-1 payable to the
Trustees of General Electric Pension Trust in the original
principal amount of $8,700,000;

(ii) the Secured Note Agreement, dated as of June 11,
1981 among North American Railcar Partners, Ltd. 1981-1,
NAC Railcar Investors, Inc., North American Car Corporation
and Trustees of General Electric Pension Trust;

(iii) the Security Agreement, dated as of June 11, 1981
between North American Railcar Partners, Ltd. 1981-1 and the
Trustees of the General Electric Pension Trust recorded with
the Interstate Commerce Commission on June 9, 1981 at 2:35
P.M. bearing recordation number 13133, file 1425, together
with all estate, right, title, interest, claim and demand of
the Transferor in, to and under the Collateral granted to
the Transferor thereby, as more fully set forth therein;



(iv) the Instrument of Assignment, dated as of June 3,
1981 from North American Car. Corporation to the Trustees of
General Electric Pension Trust recorded with the Interstate
Commerce Commission on June 9, 1981 at 2:35 P.M. bearing
recordation number 13134, file 1425, together with all of
the estate, right, title, interest, claim and demand in, to
and under the Assigned Leases, all rights, powers, privileges
and other benefits under the Assigned Leases and all rentals,
per diem, mileage and other payments granted to the Transferor
thereby and as more fully set forth therein;

(v) the Subordination Agreement, dated June 11, 1981,
from North American Car Corporation and NAC Railcar Investors,
Inc. to the Trustees of General Electric Pension Trust;

(vi) all of the assets, properties, deposits, accounts
receivable, amounts payable to the Transferor, warranties,
guarantees and causes of action of every kind and description,
wheresoever located, which are owned by the Transferor or in
which it has any right, title or interest and which arise
out of or are used in connection with the above mentioned
Note, Secured Note Agreement, Security Agreement, Instrument
of Assignment, the Subordination Agreement (the "Agreements")
or the Collateral or Assigned Leases referred to therein
(the "Property")? and

(vii) all of the contracts, insurance policies, leases,
permits, opinions, licenses, agreements and other instruments
conferring rights of the Transferor in respect of the Agreements
or the Property,

TO HAVE AND TO HOLD the same unto the Transferee and

its successors and assigns for its own use and benefit

forever.

This Instrument of Transfer is made without any repre-

sentation or warranty whatsoever by the Transferor and upon

the express condition, understanding and agreement that this

Instrument of Transfer is made without recourse to the

Transferor, for any cause whatsoever, by the Transferee, or

by any successor to the interest of the Transferee in said

Agreements and Property.



IN WITNESS WHEREOF, the Transferor has duly executed

this Instrument of Transfer this '<*-'& day of ̂\wfĈ \ , 1985.

TRUSTEES OF GENERAL ELECTRIC
PENSION TRUST

By:__
ActjLng Herein by a Single Trustee
Pursuant to Article V of the
General Electric Pension Trust

STATE .OF
C! C *

COUNTY OF

On the '^O day_ of . /JA. & r cJ'.. . , 198_5_, .
before me personally appeared f~ .JK :Tt^^se V ____'
to me known and known to me to betheperson described in
and who executed the foregoing instrument on behalf of the
Trustees of the General Electric Pension Trust, the tax-
exempt employee's pension trust described on the above
instrument; and he duly acknowledged to me that he executed
the same on behalf of said Trust.

</• -f'-'-
. „.... -̂g-A-—' '- -

Notary Public

LSVERNE M. NUGENT
NOTARY PVBL1C •

MY COMMISSION EXPIRES MARCH 31, 1987


