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Y TECBN\MERCEGOMWSS‘ON Enclosed for recordation under the provisions of
INTERS 49 U.S,C. §11303(a) and the regulations thereunder are the
' original and two counterparts of each of the following docu-

ments: (i) Conditional Sale Agreement dated today between
The Chessie Corporatien, as vendor, and Upper Merion and
Plymouth Railroad, as vendee; (ii) Agreement and Assignment
dated today between The Chessie Corporation, as assignor,
and The Ohio National Life Insurance Company, as assignee
(assigning certain interests in the Conditional Sale Agree-
ment); (iii) Non-Negotiable Installment Promissory Note --
Security Agreement dated today between Funding Systems
Railcars, Inc., as debtor, and The W-A Equipment Company, as
secured party, (iv) Management and Maintenance Contract

=

° dated today between The W-A Equipment Company, as owner, and
Upper Merion and Plymouth Railroad Company, as manager; and
(v) Transferee Agreement dated today betwéen The W-A Equip-
ment Company, as transferee, and The Ohio National Life

Insurance Company, as secured party, {(assigning an interest
in the Management and Maintenance Contract), with the Consent
and Agreement of the manager attached thereto.

A general description of the railroad equipment
covered by the enclosed documents is as follows:

Twenty (20) 100-ton open-top hopper cars bearing
reporting marks and numbers UMP 7255 through UMP
7274, both inclusive.

The names and addresses of the parties to the
enclosed documents are: -

—- 4

A. Conditional Sale Agreement - o o

RTAR g Vendor: The Chessie Corporation
2 North Charles Street
5\50 Baltimore, Maryland 21201



Vendee:

Upper Merion and Plymouth Railroad
c/o FSC Corporation

1000 RIDC Plaza

Pittsburgh, Pennsylvania 15230

Agreement and Assignment

Assignor:

Assignee:

The Chessie Corporation
2 North Charles Street
Baltimore, Maryland 21201

The Ohio National Llfe Insurance
Company

P. 0. Box 237

Cincinnati, Ohio 45201

Attention: Securities Division

Non-Negotiable Installment Promlssory Note -
Security Agreement

Debtor;

Secured Party:

Management and

Owner:

Manager:

The W-A Equipment Company
1114 Avenue of the Americas
New York, New York 10636

'Funding Systems Railcars, Inc.

c/o0 FSC Corporation
1000 RIDC Plaza
Pittsburgh, Pennsylvania 15230

Maintenance Contract

The W-A Equipment Compan§
1114 Avenue of the Americas
New York, New York 10036

Upper Merion and Plymouth Railroad
c/o FSC Corporation

1000 RIDC Plaza

Pittsburgh, Pennsylvania 15230

Transferee Agreement

Transferee:

Secured Party:

The W-A Equipment Company
1114 Avenues of the Americas
New York, New York 10036

The Ohio National Life Insurance
Company

P. 0. Box 237

Cincinnati, Ohio 45201

Attention: Securities Division



Managerzs Upper Merion and Plymouth Railroad
c/o FSC Corporation
1000 RIDC Plaza
Pittsburgh, Pennsylvania 15230

The undersigned is attorney-in-fact for Upper
Merion and Plymouth Railroad Company and Funding Systems
Railcars, Inc. mentioned in the enclosed documents and has
knowledge of the matters set forth therein.

Please return the copies of the enclosed documents
to Charles T. Kappler, Esqg., Alvord and Alvord, 200 World
Center Building, 918 Sixteenth Street, N.W., Washington, D.C.
20006, or to the bearer hereof. '

Also enclosed is a remittance for the required
recording fee. :

Very truly yours,

A NN

C. Martin Goldenberg
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AGREEMENT AND ASSIGNMENT
Dated as of February 0, 1980
Between
THE CHESSIE CORPORATION
And

THE OHIO NATIONAL LIFE INSURANCE COMPANY

” -



AGREEMENT. AND ASSIGNMENT, dated as of
February &8, 1980, between THEZ CEZSSIZ CORPORATION
(hereinafter called the Builder) and THE OHIO NATIONAL
LIFE INSURANCE COMPANY, the Investor under
a Particioation Acreemen dated as of the date
hercof (hereinafter called the Participation
Agreement), & copy of which has been delivered
to the Builder, said Investor being hereinafter
called the Assignee.

j

WHEREAS, the Builder and Upper Merion ané Plymouth
Railroadé Company (hereinafter called the Vendee) have entered
into a Conditional Sals Agreement dated as of the date hereof
(nereinzZt=r calleé thes Concditicnal Seale Acreement) covering
the zssemblv, consiruciion, sale and daliverv, on the conditions
therein set Zforth, by ths Builler and ths purchase by the Vendsaz

£ the reilroad scuipment descrived in Annex 2 tc the Conditicnal
Sale igresment (seid Eguipment bsing hersinafter czlled the
Ecuipment); and

WHIRZRES, the Assicnss is willinc, pursuant to the
Perticipation Agrsemeni, to pariicipzts in the financing of
the EZcuiosment;

NC, TEEZRZEQORI, THIS AGRIENENT AI: AESICGRMENT
(hersinzitsr cz2llisd this &Essignmant) =748:; <hat, in
ccnsiderztion csum of One Doilzr \Sl.OO) znd cther good
znd valuzlls ztion oeid by the xssignse to the Builgder,
the receizt o is herzby eacknowlefcad, as wsll as of the
nutuezl covenz in contained, the pzrties hersto agrze
es follows:

SECTION 1. The Builcer hereby assicns, transfers
and sets over untc the Assigcnee, its successors and assigns:

(a) all the richt and interest of the Builder
in and to each unit of the Ecuioment when and as sever-
ally delivered to and accepted by the Vendee, subject
to payment bv the Assignee to the Buillder of the amount
reguired to be paid pursuant tc Section 4 hereof;

: () 2l! the right, title and interest of the
Builder in and to the Conditional Szle agreement (except
the right to construct and deliver the Ecuipgment.anéd the
right %o receive the gavmants svecilied in subparagraph
(2) ©f the third paragrazh ol Article 4 thereof and
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Agreement and will daliver the same upon completion to the Vancdee
in accoriance with the cvrovisions of the Conditional Szle
hgreement; znd that, noitwithstanding this Assignmeni, it will
verform and fullv comply with each of and all the covenants

anc¢ conditions of the Conditional Szle Zaresement set forth to

be pverformed ané comdlied with bv the Builder. The Builder
further agrees that it will warrant to the Ascsignee and the
Vendee that 2t the time of delivery of each unit of the Equivment
under the Conditional Szle Agreement it had legal title to such
unit and gocé and lawiul right to.sell such unit and that such
unit was fre= o0f all claims, liens, security interests 2and cther
ancumbrzances of any nature excedt only the richts of the Vendee
uncer the Conditional Szle Agreement and the rights of the
Vendee under this assignment; and the Builder furihesr agrees
that it will Zefznd the title to such unit a2cainst ths demands
ci all perscn:z whomsoever bas2d on claims originating prior

to the delivery o0f such unit bv the Builder undsr the Conditionel
Szlz Agreen < a2 subiect, héwever, to *the ovrovisicns of the
Conditional fzl=2 Acrzemeni and th2 righits of the Vendes
thersunder., The Builder will not deliver anv of the Ecuipment
to ths Vendse under the Conditionzl Szle Agr%ement (i) until

the Conditicnzl Sale Acrzement and this 2ssignment have bsen
£iled and rsccoried in zccordance with 49 U.S.C. §11303 of the
Inzerstate Commerce Act (the Buildesr and its counssal peing
entitliled to r=ly on advice frcom soecial counsel for ths Aés;gdee
tnat such filing z2n2 recordation have occcurrad); or ¢ii) if

trne Builder hzs been notified 'in writing by the Assignes or

ths Jendz= The occurrence of anv event of dsfzul:, &as
described ticle 15 of the Conditional Ezle Agrsenment, oF
event whic th the laopse of time and/cr demand, could
constituts an event of dafaulz.

SIZCTICK 3. Thz Bullder agrees with the Assignee that
in any suit, proceeding or action broucgcht by the Assignee under
the Conditionzl) Szle 2creement for anv installment ¢cf, or
interest on, indebtednecss in recpect of the Purchase ZTrice of
the Zguipment or to enforce anyv provision of the Conditicnal
Sazle Agresnment, the Builder will indemnifv, protect and hoid
harmless the hesignee f£rom and against z2ll excenses, lcss or
damace sufizred by reason of anv cdefense, setorf, countarcleim
Oor recouznent whatsoever claimecd by the Vendes arising out of
a breacnh bty the 2Zuilder of znv obligation with resnect to thz
ucu;:.;nh or the manufacture, construction, delivery or warranty
therecf, or bv rzason of anv defense, setoff, countarclzaim or
ra2ceugment whatsoever aricing by rezson of any other incdebtacdness

r liebility at anv time owing to the Vendee by the Builger.
The Bullder's otlication so to indemnify, rrotsct and hold



harnless the 3Xssignee is conditioned upon (a) the Assicgnee's
tima2lv motion or other appropriate action, on the basis of
Article 14 cf the Conditional Sale RAzreement, to striks anv
dsfa2nse, setoff, counterclain or recougment asseried by the
Vende2 in any such suii, vroceeding or acticn, and (b) 1if the
court or other body having jurisdiction in such suilt, proceeding
or action denies such motion cr other zction and accepts such
Ceiense, ss:toif, counterclaim or recouprment as 2 :triable issue
in such suit, proceesding or action, the Assianee's promdt
notification to the Builder of the asserted defense, setoff,
countarclzim or recoupment ané the Assignee's giving the Builier
the richt, at the Builder's expense, tdO CcOmpPromisz, ssitle or
defend egainst such defanss, setoff, counterclais or recourmen:.
To the erxtent, and in the manner, »rcvidsd in Annex A
to the Condiifional Sale Acreement, the 3uilder agress o indsm-
nify the Assicnee from and acainst claims erising because of
the use in or about the construction or operation of any of the
cuirmant of anv design, csystem, process, formula, combination,
article or materiel which infringes or is claimed to infringe
on any vatent or other right. The Assicnes will givs promot
notice to the Builder of any claim actually known to the Zssign
whichi is bacsed upon any such alleged infringemant and will give
the Zuilder the righit, at the Builder's exnenss, toc compromise,
setile or cdelend against such claim. The bullder agrees that
any amcunts pavable te it by the Vendee with respect to the
Eguizment, whether pursuant to the Concitional Szle Agresment
or otherwisz, not hereby &ssigned itc the Assiygnee, shall not
be secured by any lien, charce or security interest upon the
Eguisment or anyv unit thereof.
SZCTION 4. The Assicnee, on each Closing Date fixed
~ticle 4 of the Conditional Sale Agreement

b

to a Group (as deiined in said Article 4) of the

all vay to the Builder an amount egual to the

e Purchase Price of the Eauipﬁent" cluded in such

u the terms of said Article 4 is pavable in

provided that there shall have been delivered

to the Assicnee (with copy thereof to the Vendee) on or prior
inc Date, the following documents, in form and

SLHC““rco satisfactory to it and to its special counsel, in

such number oI counterparts as may be reasonably recue qteﬂ by

said special counsel:
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(2) a bill of sale from the Builder to the
Vendee transferrin; to the Vendee legal title to the
units of Equipment in such Group (subject to the lien
oI the Conditionzl Sale Agreement), accompanied bv an
instrument of sale from the Builder to the Assignee

transferring to the Assignee the security interest ol
the Builder in such units of Eguipment, warranting,
in each case, to the Assignee and to the Vendee that,
at the time of delivery of such units under the Con-
ditional Sale Agreement, the Builder had legal title
to such units and goed and lawful right to sell such

units and tha sscurity interest therein, and such units
wvere free of all claims, liens, security interests and
cther encunbrances of any nature exc=ot only the rights
o the Vendee under thz Conditicnel Szle zgresm=nt and
the rights of the Assignee pursuant hereto, and covenant-
ing to defend the fitle to such uniis, andé the security
interest therein, agsinst demands of all perscns whomso-
ever based on claims arising out oI facts occurring prior
to the deliverv cf such units by the Builder under the
Conditicnal Sele Agresmant;

(p) Certificates
with respec:t to the units ol
as conutzmplataed by Article 3
Agreement;

(c) an invcice cf the Builder for the units
of the Eqguipment in such Group accomsanied (if recuired
by the provisicns of Articla 4 of the Conditional Sale
Agreement) by or having endcrsed therecn a certification
by the Vendee as to its approvel thereci;

(&) an opinion of counsel for the Builder,
ated as of such Closing Date, addressed to the Assignee
andé the Vendes, to the effect that the afcresaid bill of
sale and instrumen: have been duly authorized, executed
and delivered bv the Builder and are valid and eifective
to vest in the Vendee legal title to, and in the Assignee
the security interest of the Builder in, the units of the
Ecuipment in such Group, free from all claims, liens,
security interesis ané other encumbrances (other than
those created by the Conditional Sale hgreement) arising
from, through or under the Builder; and

o)

(e) a receipt from the Builder for the payment
reguired to be made on such Closing Date to the Builder
with respect to the Eguipment by the Vendee pursuant to
subparagraph (a) cf the third paragrapn of Article 4 oI
the Conditional Sale Agreemcnt, unless such payment is
made by the Ascicnee with funds furnished to it for that

purpose by the Vencee.
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the delivery to the As:ignee of an
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officer's certificate, dated as of such Clesing Date, of the
Vendee, reaifirming, as of such aahu, the reoreQE“tatlons and
warranties of the Vendee as set forth under Daraﬁraph 3 of
the Participation Agreement; and (iii) uzon no event having
cccurred of ths tvos specified in clause (ii) of Section 2
hereol, ané there having been delivered to the Lssignes an
oZficer's certificate, dated as of such Closing Date, of the
Vendez to that effect. In the event that the Zssicnee shall
not maks any such pavmen® as aforesaid, the Assignee shall r
assign to the Builcder, without recourse to the Assignee, all
right and interest of the Assignee in and to the units
of ths Eguisment with respect to which payment has not been
mage by ths Assignes,
_ SECTICR Assignee may zszigrn all o© of
its rizchts under tignal Szla Agrezenment, incl z the
right 0 ragceive nents cue O Or hDecoms gdus ¢ irom
The Vendee theveundsr. In the event of anv such assd ent,
any sugh subsecusni or successive ‘assignee or assi shall,
ts the extent of such zssignment, ané uson ¢giving R itten
rotice reguired in Articles 14 of the Conditional Szl greemen
ernicy all the richts and gprivileges end be subject o &ll the
ozlizzaticns cf thz Assignee harsundaer.

SECTION 6. The Builder herebyv:

(2) representes and warrants to the 32szsignee,
the Vendea and their successors and assigns, thzt the
Conditionzl Szls Acgreesment was duly authorized by it and
lawfully executed and deliversd by it for a valid
considzraticn, that, assuming due auvthorizaticn, executio
and daliverwv bv the Vendee, thz Conditional Szls Agreemen
is, inscfzar a2s the Builder is concerned, a leczl, vealid
and existing ecreement binding uron the Builder fin
gccordance with ite terms and that it is now in fecrce
wichout zmendnant theroto;

(o) agrees that it will from time t2 tinme, at
the roguest ©f the Acsicnee Or 1ts successors Cr essigns,
m2le, execute and “Zelivey a2ll such further insctruments
of cgsignTent, transier and ascurance and fo &ll such
further ac+ts and thincs as may be necessary and &acgrogrie
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in the premises to cive effect to the provisions harzinabove
set forth ancd nmore perfectly to confirm the rights
and interests hereby assigned and transferred to the
Assicnee Or intencded so to be; and

(c) agrees that, subsecuent to gayment to it
9L sums due hereunder and under the Conditional Sale
Agreenent, ugon reguest of the Aszsignee, 1ts successzors
and assigns, it will execute any and all instruments which
may be necesszryv or proper in order to dischargce c¢f record
the lien of the Conditional Sale Agreement or of any
other instrument evidencing any interest of the Builder
therein or in the Bcguipment.

SECTIOXN 7. This Assignment, cconsiituting an assignment
of richts uncdsx & conditional sale agrsemant which by iis terms
is coverned by the laws of the Commonwealth of Pennsvlvania, the
terms hereof, and &ll righis and oblications hesreunder shall zlso
ke coverned by the laws of szicd Commonwealth: provided, however,
that the parities chazll be entitled tc all the richts conferred
by 49 U.S.C. §11303 of the Interstate Commerce Act, such
acditionz! ricghts arising ouvt of the £iling, receréing, oOr
depcsiting of the Cconditional Sale agreement and this Assignment
as shall be conferreld by the laws of the several durisdictions
in which the Coenditioconzl Sale Acgreement or this Assicnment shell
be £iled, reccordel or cezositsd, or in which any unit ¢ the
Ecuipment shall be located, and any rights arisinc out oI the
mzrking on the units of the Ecuipment.

SZCTION €. This &ssignment mav he exscutad in anv
nunser of counfercarts, but the counterszr: deliversd to the
mgsignee shall e deemed tc e the oricinal counterzart.
£lthcuch Ior convenisnce this Assignment is dated as ¢f the
catz Iirst azbove written, the actual date or dates of execution
nereof oy the parties hereto is or are, respectively, the Zake
or Zates stzteé in the acknowledgments herstc annexsad.

IN WITNESS WHEREO?, the parties hereto, each pursuznt
to due autherity, have caused this instrument to be executed
in their recszective names by dulv authovized officials or
repracsantatives, all as of the date first above written.



THE CHESSIE CORPORATION

(CO.PO“BTE SEAL)

Attest: B/Q qf"—\ Jz\

Vice Pre'9ident

THE OHIO NATIONAL LIFE INSURANCE COMPANY

AAt‘:-est: M‘E\%«AA }fb

-

’U

3089 Brom. Vice Pres., Securitiles
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On .this A aay of /ZZW ,
pe*sonal’j appeared 7 /él—é (}. W me

r

nown, who, baing by me duly sygry, savs that he
of The Cheszie Corpcraticn, that one of ths seals
foregoling instrument is the corporate seal cf sai
nat s&icd instrument was signed ané sezled on beh
corsorztion by auvthority of its Board oI Directors
acinmouwledzed that the execution of the foregoing i
was the freze act and dszed of szid corporation.

before me
oe*son:llv

hie frvacdo f -
Fixed to thofjlinawnsr—
rooratiorn,

h O H\
O lh

1 of said
znd he
nstrument

expires:

H. MARLENE WINCHELL, Notary Public
State of Ohio, (Lorain) -
My cammission expires Nov. 24,1



STATE OF OHIO

§S:
COUNTY OF HAMILTON

is 19th day of ._Eebruar¥+qlﬂﬁﬂi before me
personally appeared Joseph P. Brewn Brom + to me personally
hoing

known, who, b by me dulv sworn, says that he is Vice-President
of THE OHIO NATIONAL LIFE INSURANCE COMPANY that one of the seals

On

'y rr
n i

» a3 - - -
eZiixzed to tha2 forazzoing i 1s the’ corporate seazl oz
- - - -
- - RPN IR 3 T oA AamA caloas
szid corx TSoratien, tohawd 22 &nd sz .ed
M . B - o:
\».-]_ - -— o~ - - s 0arc =
Ci D22l 0 3&1C CTTo ot ax
NN .- S W LT o of Lthe Iore-
LITeZTTorXe, zand e zZcxan S — The IO
. N . . . -2 - e -
COLNS LNSTrUnEnT WIS T 22XC Corporzichn.
=

"
3

by

iy

~ .
- -7
- ST
35~ 3e 1 oY Coa=)
\LHOCZTlas osad /D
~
P {
-, AN .
, R
N
.. I R Pt oo D e .
Sy Commilssich expires:

Tezesa ﬁootﬁﬁy
C/Vofmy g)ugfic, State of Ohio

My Commission Expines Oct: 16, 1982
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ACKNOWLEIDEMENT QOF NQOT:ICEZ OF ASSIGNMENT

Receipt of a copy of, andéd due notice of the assignment

made by, the foregoing Agreement and Assignment is hereby

acknowledged as of February 20, 1980.

T MIRION AND PLYMCUTH RAILRCAD COMPANY

FSC. CORPOI<TION

By <j,62724~7€}<£¢<:;;1> 7 F

FUNDING SYSTEMS RAILCARS, INC.

By (?;)ZZq,JééfZAe;/‘t) 427‘//2
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