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WRITER'S DIRECT DIAL NO. 78I- JOHN P. BURKE M. A, KENNEDY-O NEILL

May 8, 1984

Secretary _
Interstate Commerce Commission RRY 10 1584 -5 as R
Washington, D.C. 20423
{iTZRITATE COMMERCE COMMISSION
RE: Recordation No. 13691

Dear Secretary:

We are attorneys for North American Car Corporation. Pursuant to 49
U.S.C. Section 11303 and the Commission's Rules and Regulations
thereunder, enclosed for filing on behalf of North American Car
Corporation are two (2) executed originals of the following secondary -
document:

Release of Security Interests dated as of May 4, 1984 given
by the First National Bank of Chicago, as Collateral Agent
(the "Collateral Agent”) to North American Car Corporation
(the "Company") and North American Car (Canada) Limited
{the "Canadian Company")

This document is a partial release of the secured party's interests
in the equipment pursuanrt to the Equipment Mortgage and Assignment
of Leases dated July 2, 1982 between the Company and Seattle First
National Bank, as secured party., as supplemented and filed with the
Interstate Commerce Commission under Recordation No. 13691 and any
subparts thereto.

The equipment being released is described in Schedule 1 to the
Release of Security Interests.

Please file and record the documents referred to in this letter
under Recordation No. 13691. Please return the documents not needed
by the Commission for recordation to the bearer of thig letter.

Very truly yours,
Bodwwpnd bouwpt, @ C.
PEDERSEN & HOUPT, P.C.

PH/sh
Enclosures
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RELEASE OF SECURITY INTERESTSRITATE COMMERCE COMMISSION

THIS RELEASE OF SECURITY INTERESTS, dated as of May 4, 1984, is
given by the Collateral Agent hereinafter referred to.

RECITALS

1. North American Car Corporation, a Delaware corporation (the
"Company"), North American Car (Canada) Limited, an Ontario
corporation (the "Canadian Company"), and The First National Bank of
Chicago, a national banking association, not individually but as
Collateral Agent (the "Collateral Agent"), entered into an
Unencumbered Cars Security Agreement dated as of September 8, 1983
(the "Security Agreement"), pursuant to which the Company and the
Canadian Company granted to and created in favor of the Collateral
Agent a security interest in the units of railroad equipment
described therein and certain rights to the Company and the Canadian
Company with respect thereto.

2. Pursuant to the Master Agreement referred to in the
Security Agreement, the Collateral Agent is authorized to release
units of railroad equipment and the rights of the Company and the
Canadian Company with respect thereto from the security interest
granted and created by the Security Agreement and from certain other
security interests granted to and created in favor of certain of the
parties to the Master Agreement, as secured parties, pursuant to
security agreements in effect prior to the date of the Master
Agreement (the "Existing Prior Lien Agreements"), upon compliance
with certain conditions set forth in the Master Agreement, the
Security Agreements and the Intercompany Security Agreement,

3. All conditions precedent set forth in the Master Agreement
and the the Securitv Agreement to the release of the security
interests of the Collateral Agent under the Security Agreement and
of the other secured parties under the Existing Prior Lien
Agreements have been complied with.

NOW, THEREFORE, the Collateral Agent hereby releases,
without warranty, covenant or assurance of any kind, either express
or implied, and without recourse in any event, the units of railroad
equipment described in Schedule 1 hereto and all rights of the
Company and the Canadian Company with respect thereto from the
security interests granted and created by the following described
security agreements:

(i) The Unencumbered Cars Security Agreement dated as of
September 8, 1983 among the Company, the Canadian Company and the
Collateral Agent, as filed and recorded with the Interstate Commerce
Commission (the "ICC") pursuant to Section 11303 of the Interstate

Commerce Act (the "Recordation Section”) under Recordation No. 14143;



(ii) The Equipment Mortgage dated October 19, 1981 between
the Company and Bankers Trust Company, as secured party, as amended,
as filed and recorded with the ICC pursuant to the Recordation
Section under Recordation No. 10561;

(iii) The Assignment of Mortgage dated October 19, 1981
between the Company and Bankers Trust Company, as secured party, as
amended, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 10562;

(iv) The Equipment Mortgage and Security Agreement and
Letter of Credit Agreement dated November 12, 1982 between the
Company and Bankers Trust Company, as secured party, as
supplemented, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 13847;

(v) The Equipment Mortgage and Assignment of Leases dated
November 12, 1982 between the Company and Bankers Trust Compvany, as
secured party, as supplemented, as filed and recorded with the ICC
pursuant to the Recordation Section under Recordation No. 13282;

(vi) The Equipment Mortgage dated September 17, 1979
between the Company and The Bank of New York, as secured party, as
amended, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 10835;

(vii) The Collateral Assignment dated September 17, 1979
between the Company and The Bank of New York, as secured party, as
amended, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 10836;
= (viii) The Equipment Mortgage and Assignment of Leases dated
as of June 23, 1982 between the Company and California Canadian
Bank, as secured party, as amended, as filed and recorded with the
ICC pursuant to the Recordation Section under Recordation No. 13673;

(ix) The Equipment Mortgage and Assignment of Leases dated
as of June 24, 1982 between the Company and Canadian Imperial Bank
of Commerce, as secured party, as amended, as filed and recorded
with the ICC pursuant to the Recordation Section under Recordation
No. 13674;

(x) The Equipment Mortgage and Assignment of Leases dated
June 30, 1982 between the Company and Credit Lyonnais, as secured
party, as supplemented, as flled and recorded with the ICC pursuant
to the Recordation Section under Recordation No. 13689;

(xi) The Equipment Mortgage and Assignment of Leases dated
June 28, 1982 between the Company and Deutsche Bank AG, as secured
party, as supplemented, as filed and recorded with the ICC pursuant
to the Recordation Section under Recordation No. 13684;



(xii) The Equipment Mortgage and Assignment of Leases dated
July 9, 1982 between the Company and The First National Bank of
Chicago, as secured party, as amended, as filed and recorded with
the ICC pursuant to the Recordation Section under Recordation No.
13698;

(xiii) The Equipment Mortgage and Assignment of Leases dated
July 2, 1982 between the Company and Seattle First National Bank, as
secured party, as supplemented, as filed and recorded with the ICC
pursuant to the Recordation Section under Recordation No. 13691;

(xiv) The Equipment Mortgage and Assignment of Leases dated
August 25, 1982 between the Company and Union Bank of Switzerland,
as secured party, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 13779; and

(xv) The Equipment Mortgage and Assignment of Leases dated
March 25, 1983 between the Company and Union Bank of Switzerland, as
secured party, as filed and recorded with the ICC pursuant to the
Recordation Section under Recordation No. 13993.

This Release is being delivered in consideration for and shall
be effective simultaneously with the granting to and creation in
favor of the Collateral Agent of a security interest in certain
additional units of railroad equipment described in the First
Amendment dated as of May 4, 1984, to the Intercompany Security
Agreement dated as of September 8, 1983, between the Canadian
Company and the Company, which was filed and recorded pursuant to
Section 11303 of the Interstate Commerce Act on September 12, 1983,
and assigned Recordation No. 14156 and was assigned by the Company
to the Collateral Agent by Assignment dated as of September 8, 1983,
which was filed and recorded with the Interstate Commerce Commission
pursuant to such Section 11303 on September 12, 1983, and assigned
Recordation No. 14156-A, and the First Amendment dated as of May 4,
1984, to the Canadian Cars Security Agreement dated as of September 8,
1983, between the Company, the Canadian Compmany and the Collateral
Agent, which was filed and recorded with the Interstate Commerce
Commission pursuant to such Section 11303 on September 12, 1983, and
assigned Recordation No. 14157.

IN WITNESS WHEREOF, the undersigned has caused this Release of
Security Interests to be executed by its duly authorized
representative as of the date first above written.

THE FIRST NATIONAL BANK OF CHICAGO, as
Collateral Agent

bt bty

A -




STATE OF ILLINOIS )
) ss:
COUNTY OF COOK )

Op/ this 2nd day of M 198 b fore me personally
known, who/, ¥eing by me duly sSwor that he is a Vice

President of The First National Bank of Chicago, a national
banking association, that one of the seals affixed to the
foregoing instrument is the corporate seal of said national
banking association and that said instrument was on May 2,
1984 signed and sealed on behalf of said national banking
association 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 national banking associa-
tion.

Notary Public

My Commisgion Frorag Hov. 9, 1986 _—

My commission expires



NORTH AMIR ICAN.-CAR CORPORATION

SCHEDULE 1

PART A

DETAIL OF REPLACEMENT CARS FOR ENCUMIRANCE BO0O31

REMAINING

404,880

: OVN~ ,- T ; 04 MONTHS REMAINTNG - oLD CAR
SERTALY By AAR VALUE RENTAL ON LEASE REC E]VABLbS ENCUM’ TYPE
012501 AAA 27,5074 13 310.000 6 1191600000 B025 10K
012890 AAA P54+ 10,27 235,000 47 11,045.000 . B028 TRAMNK
017110 AAA 28, 258,25 390 .000 31 12,090.000 RO26 TN
017163 AAA 28,258, 25 403.600 31 12,511.600 B023  TAMK
019434 AAA 25,7854 49 280.000 48 13,440.000 B029 a1
01944t ARA 728, 4528347, 280.000 48 135440.000 5029 " THNK -
019647  AAA T 2B,4%2.837 7. 280000 a8 13,440.000 n029 1A K
0194061 AAA o 4, 2By 6716070 1 . 280.000 - ¢ 48 13,840,000 HBO29 " TAMNK
019467 AAA YL 28,890,586 7 230,000 48 13,440.000 025 ANK
019907 AARA 29,473.17 . 385.000 45 17,325,000 13023 1A K
019909 AAA 29, 683,69 V' .... 280.000 4y 13,440.000 8023 ;jﬁmK
02127% AAA 21,827.54 3, > 325.000 32 10,400,000 3023 TAQK
021277 AAA 21,H827.%4 320.000 . 8,960. 000 1023 TR

021270 AAA 21+995.45: . 320.000 - p B8,960.000 023 1A
0212807 AAA F 21, 691,37 . 320.000 7. Q,280.000 o2
021310 . AAA " 21,933.59 - 320.000 - B8,960.000 13024 A
0213927 AAA 22,741 .48 320 000 8,960. 000 RO 23 |
02 143% ARA 23, 066. 36 320,000 B,960.000 53023 210
021442 AAA 23,2284 80 360.000 9,720,000 8023
021454 AAA 23,391 .24 325,000 10,4 00. 000 HO 23 B K
021455 AAA 23,553, 64 320.000 8,960.000 #5023
021471 AR P73, 39120 350000 TYT,550. 000 8023 A
o pR1ane 23.391.24 3754000 - . 10+4125.000 30237 AN
021487 . 23.5%3.068 220,000 1342004000 B023 " TRANK
021534 T 24,049, 86 .220.000 13,200,000 . B023 . IoWK
OPARIRIA | T2, 707.98 375, 000 YO 400,000 A2 TN
021649 23,410.67 340,000 9,180,000 - BO24 . TRALRA
021691 28,717.22 220000 13,200,000 B02% AN
021704 22.828.03 320.000 8,960. 000 B0 24 AP
O T7R U " TARR T T 20y 262342 —220. 000 —~T13,.200% 000 BUOZ6 )
v21762 AAA 7 o 24,233.07 ;220000 : 13,200.000 HOo26 . aI0
0264005 AAA 249 635.08 4. - 3454000 .. 11s730.000 Bo25  [ANK
024019 AAN 26,847,449 - 1350.000 13,300.000 8023 .  TANK
02507271 AR 76y B4 749 330, 000 094 T4, 2807000 BUZ3 D)
0725100 AAA 283, 488,38 . 310.000 50 15,500,000 BOZT__%¥§KT
025101 AAA 28, 488,38 310.000 50 15¢500.000 B023 TETO
025102 AAA 28, G12f34 38 310.000 50 15,5004 000 3023 T{%mK
OISO T ARA IO, 17287 - 5. 300. 000 - 473 12,600,000 BO29 1 P ATOE
042145 . AAA S, 204831465 - 300.000 42 - 12,600.000: . BO26 . mmL
. 0457106, ABB 22,0664 54 340,000 36 12,240.000 6028,
047399 I AF(3 28,862.97 - 385,000 24 Qs 2406000 . B0 2% +b¢)h>£,
OZYRT? AAA 19, 266. 23 280 .000 r7y3) 13,440,000 H029 Lo Bl
049803 AAA 19,266.23 280.000 a8 13,440,000 68029 Hob [
049804 AAA 19, 266.23 280.000 48 13,440.000 B0 29 ~be P
0516867 AHH 25+ 169412 190.000 8,930.000 8035 BAD0s 0
T OSTRGH L ABET 535106 T190 % 0007 T By 930, 000 28
27052681 0 ABO 21,H817.3) 60.000 T 1695€04000
082652 0 ABB L 21817431 460,000 .. 16,560,000
052653 - ARR 219817431 460.000 36 16,560.000 13024 0D
090201 AAA 23,569, 563 pid B,907.360 B0Z29 HDP@;



DETAIL

NORTH

- - SCHEDULE 1° .
AMR ICAN CAR CORPORATION
OoF REPLACEMENT CARS FOR ENCUMBRANCE BO31

1

REMAIN ING

. PART B

~ —TOWN T T MONTHS REMAINTNG oCD
" SERIAL# % AAR VALUE - RENTAL ON LEASE RECEI VABLES ENCUM
092000 AAA 20,553.92 295.000 a8 14,160,000 Bo21  Hoppse,
05200 1 AAA 20, 673.18 7295 .000 %8 16,160.000 BO21 ohhE
092002 . AAA 20,823.18 295.000 a8 14,160.000 8o 21 S
092003 AAA 20,6823.18 295 .000 48 14,160.000 8021
092005 AAA 20,823,118 295,000 48 14,1 60,000 B0 2 oD
052006 ARA 20,523.18 795,000 48 14+160.000 GO21 Y
. 092007 AAA 20,623, 18 2954000 a8 14,160.000 BO2T " <P
092008 AAA 20,823.18 -, 295.000 | .., .. 48 14+160.000 021 . Q.
092009 AAA 20,823,185 295,000 - T T 48 14,160.000 BO2I  L~ODEf
02013 AAA 20,023.18 205. 000 38 14,160,000 B021
002014 AAA 20,823.18 ° 295.000 48 14,1 60.000 B0 21
092015 AAA 20,823.18" 295 .000 48 14,160.000 8021
092017 AAA 20,823.18 ° 295 .000 a8 14,160,000 B021 HooDs
7 : ; 7
787,883.960 i

" FINAL TOTALS

1,488,948.37.

"19,593.480

OTALED
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CERTIFICATE

The undersigned, being duly appointed officers of General
New Yoric

Electric Credit Corporation, a Dedewese corporation ("GECC"), and
North American Car Corporation, a Delaware corporation ("NACC*"), do
hereby certify that the transactions contemplated by the Asset
Purchsse Agreement, dated the 14th day of February, 1986, as
amended, entered into by and among GECC and NACC and certain of its
subsidiaries and approved pursuant to orders of the United States
Bankruptcy Court for the Central District of California in Case
No. LA 84-23401-BR through LA.84—23417-BR authorizing such sale were
consummatéd on July 3, 1986. Pursuant to the orders of the
Bankruptcy Court, NACC and its subsidiaries sold each and every
railcar owned by them to GECC free and clear of any and all claims,
encumbrances, rights and security interests, including iﬁé.security
interests filed with the Interstate Commerce Commission under the
recordation numbers listed on Exhibit A attached hereto.

IN WITNESS WHEREOF, the undersigned have caused this Certificate

to be executed as of this 3rd day of July, 1986.

GENERAL ELECTRIC CREDIT CORPORATION,

Corporation
" ATTEST:
!/7 ! vy 4 P 3 By ~
By o Lo o S s Its A S VE

Irs /s§ v e S&e /:'5’7‘/}12‘7

NORTH AMERICAN CAR CORPORATION. a
Delaware Corporation




