| RECORDATION m/ 4/% ‘f

..... - N ¢

6 . \98/ it 15 AM LAW OFFICES
SEP ¢ PEDERSEN & HOUPT
PEER PEDEG%EN PAUL S. ALT AQCOMM‘SS‘ON A PROFESSIONAL CORPORATION MARILEE ROBERG MARY CAROL SEYMOUR
M*ﬁ'é ARTHUR B. STERNBERG JOHN P, DALY
f:s::i:::zi&TERsTATEQMES J. CLARKE It 180 NORTH LA SALLE STREET - SUITE 3400 STEVEN M. STONE ROSS H. FISHMAN
PETER O'CONNELL KELLY MARC D. JANSER » CHICAGO, ILLINOIS 60601 JAMES K. HENEGAN MARIA |. DORADO
THOMAS J. KELLY ALLAN | M. A, KENNEDY-O'NEILL CYNTHIA L, MELTZER
SHELDON DAVIDSON v, l/ (312) 641-6888 GERALD P. GIESE JACQUELINE M. PARMACEK
GREGORY . PERRY ﬂk’«b AN TELECOPIER (312) 641-6895 Aj TOM D WIPPMA
HERBERT J. W}\M"\n‘ b i . MUEHLSTENS RECORDATION Flled 1428 OF COUNSEL
RICHARD V. HOUPT
- TER'S DIRECT DML NO. 781-

SEP 25 198/ -1i 15 AM

IHRSTH%NMERCNGQMMlésmﬁ‘ 57
SEP 2

nnAOLd

p 25 g/ 32 & g ST
COMM\SS\O“ RECORDATION \//“3):/'“" UB pee § ... / .................

Secretary ommﬂmi
Interstytd ‘&)mmerce Commission SEP %0 gl -1l 13 AMC W st B /7.5 S {a‘;ﬂ

12th and Constitution Avenues

Washington, D.C. 20423 |N~ERSTATECOMMERCECOMMBS'ON SEP 25 198/ - i} 15 AM

Dear Secretary: INTERSTATE COMMERCE Commission

We are attorneys for General Electric Railcar Services
- Corporation. Pursuant to Section 11303 of Title 49 of the U.S. Code

and the rules and regqulations promulgated thereunder, enclosgﬂ for

-
5 =
filing are certified copies of the documents described be@wma 8
o i)
well as one copy of each such document. m = M
2 o o2
g W O
These documents are: 2 = ;g
Z o 2™
1. Stipulation for Amended Agreed Order dated May 177 1983:°

among Funding Systems Railcars, Inc., debtor and debtor-in-
possession ("Funding Systems") and Northwestern National

- Life Insurance Company, Northern Life Insurance Company and
the North Atlantic Life Insurance Company of America, filed
with the United States Bankruptcy Court for the Northern
District of Illinois in Case No. 81 B 11964 (the
"Bankruptcy Court") on May 25, 1983; and

2. Amended Agreed Qrder dated May 25, 1983, of the Bankruptcy
.Court. _—

The foregoing Stipulation and Order of the Bankruptcy Court

allowed for the sale of foreclosure by Funding Systems Railcars,
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Inc., as debtor-in-possession for the estate of Funding Systems of
certain railcars owned by Funding Systems. The sale of foreclosure
to Northwestern National Life Insurance Company took place on

December 13, 1983.

The names and addresses of the principal parties to the orders
of the Bankruptcy Court are as follows:
Purchaser: Northwestern National Life Insurance
Company
20 Washington Avenue
Minneapolis, Minnesota 55414
Seller: Funding Systems Railcars, Inc.
2215 Sanders Road
Suite 370
Northbrook, Illinois 60062
The parties consenting to the orders of the Bankruptcy Court
included Funding Systems Railcars, Inc., Northwestern National Life
Insurance Company, Northern Life Insurance Company, the North

Atlantic Life Insurance Company of America and Upper Merion and

Plymouth Railroad Company, all as designated in the Order.

Also enclosed herewith for filing is a certificate executed and
attested to by the officers of Northbrook Corporation, formerly

known as Funding Systems Railcars, Inc. and Northwestern National
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Life Insurance Company certifying that the sale of the railcars of
Funding Systems Railcars, Inc., as authorized by the Bankruptcy

Court, did in fact take place on December 13, 1983.

A check in the amount of $110.00 payable to the order of the
Interstate Commerce Commission is enclosed herewith to cover the

filing fees.
Please return one of the enclosed copies of the documents to be
filed, stamped as recorded, to the undersigned in the enclosed,

self-addressed, stamped envelope.

Please cross-index this filing as a full and complete release

against the name of Funding Systems Railcars, Inc. for each of the

documents filed under the recordation numbers attached hereto as

Exhibit A. While cross-indexing, please include a copy of the

certificate appended hereto in each file cross-indexed for future

referencing.

A short summary of the documents to appear in the index follows:

Stipulation for Amended Agreed Order, dated
May 17, 1983 and Amended Agreed Order dated
May 25, 1983, issued by the United States

Bankruptcy Court of the Northern District of
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Illinois allowing for a sale by foreclosure by
Funding Systems Railcars, Inc. of railcars
bearing reporting marks PVS1000 through PVS1099,
owned by such corporation free and clear of any
and all liens and encumbrances to Northwestern
National Life Insurance Company. These documents
operate as a full and complete release of all
security interests held by any and all parties
pursuant to the documents filed with the
Interstate Commerce Commission and filed under
the recordation numbers attached hereto as
Exhibit A.

Very truly yours,

kﬂ,mﬁ‘w, PL.

PEDERSEN & HOUPT, P.C.

Enclosures




EXHIBIT A

ICC RECORDATION NUMBERS

11353
11353-A
11353-B
11354
11354-A
11355
11356
11356-A
11356-B
11414
14394
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This is to certify that the within and attached document(s) is a
full, true and correct copy of the original thereof as the same
appears on file in the office of the Clerk of the United States

Bankruptcy Court for the Northern District of Illinois.
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UNTTED STATES BANKRUPTCY COURT, NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

Name of Presiding Judge, Honorabﬁ:o .. Frederick J. Hertz

+

9] JUN L 1o

Cause No. ' 81 B 11964 " ' Date May 17, 1983

Title of Cause

“Brief S:ztement
of Motuon

Names aad
Address=s of
moving counse]

Representing

Names znd
Addresses of
other counsel
entitled 1o

notice zn¢ names

of pamizs they
represe=..

Funding Systems Railcars, Inc., debtor

Motion for Entry of Stipulatlon and.Agreed Order Settling the
Response of Northwestern National Life Insurance Company, Northern

"Life Insurance Company and North Atlantic Life Insurance Company

to -the Debtor's Application for Authority-to Compromise and Settle
Claims, to Abandon and Consent to the loreclosure oI Property of
the Estate and to Reject Executory Contracts and Unexpired Leases,
&na ror Uther Relierf.

The rules of this court require counsel to furnish the names of all parties entitied to notice

of the entry of an order and the names and addresses of their attorneys. Pleass do this im-
mediately below (separate lists may be appended).

Lewis S. Rosenbloom, Esq.

Nachman, Munitz & Sweig, T.td. Hendrik DeJong . Esq
115 South LaSalle Street Faegre & Benson
Chicago, TIllinois 60603 3400 TIDS Center
: Minneapolis, MN 55402
Debtor Northwestern Life INs. Co.,
et al.

All parties of record

Reserve space below for notations by the Couriroom Depury

IT IS HEREBY ORDERED that the Stipulation of Fundinc Systems
Railcars, Inc., as debtor and debtor in possession, and the
Northwestern National Life Insurance Company, Northern Life
+nsurance Company and North Atlantic Life INsurance Company
hereby is approved, and the response anpd objection of
vorthwestern Life Insurance Company, et al., %LertBe debtor's
Application dated April 11, 1983, hereby ig~nsettled an
Jursuantc to the terms of the Stipulation oX the par;

<

9
- Q7

pUTE

7

Hand his memoranZum o the Counroom Depury.




UNITED STATES BANKRUPTCY COURT, NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Name of Presiding Judge, Honorable __ Frederick J. Hertz

Cause No.'_81 ;3 11964 EOD JUN 161983 . Date, May 10, 1983

Title of Cause Funding Systems Raileaxrg, Inc., debtor

~Brief Statement Motion for Entry of Stipulation and Agreed Order Settling the
of Motion Response and Objection of ‘General Electric Credit: Corporation.
' : to the Debtor's Application for Authority to Compromise and Settl
CIaims, Abandon and Consent to the Foreclosure ol Property of
the Estate and to Re]ect Executory Contracts and Unexpired  Leases

unu .LU.L ucucr I\cl.L_t;'.L
The rules of this court require counse] to furnish the names of all parties entitled to notice
of the entry of an order and the names and addresses of their attorneys. Please do this im-
mediately below (separate lists may be appended).

v Lewis S. Rosenbloom, Esg. - James T. Arvey, Esqg.
Names and NACHMAN, MUNITZ & SWEIG, ILTD. ARVEY, HODES, COSTELLO & BQRMAN
Addresses of 115 S. LaSalle St. 180 N. LaSalle St.
moving counsel Chicago, IL-60603 Chicago, IL 60601
) Debtor. General Electric Credit Corporatior
Representing
Names and All parties of record

Addresses of
other counsel
entitled to

notice and names
of pariies they
represent.

Reserve space below for notations by the Courtroom Deputy

Railcars, Inc., as debtor and debtor in possess1on, and the
ion

hereby is settled and withdrawn, pursuant to the terms of
the Stipulation of the parties,

DOTE ~

Hand this memorandum to the Courtroom Deputy.
Couasel will not rise (o address the Court until motion has been called.
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UNITED STATES BANKRUPTCY COURT [4AY 23 3
FOK THE NORTHERN DISTRICT OF ILLINOIS ,
EASTERN DIVISION ~=nERICK J. HER™™
TTHIPTEY UDC
In re )
) Chapter 11
FUNDING SYSTEMS RAILCARS, INC., )
) No. 81 B 11964
Debtor )

STIPULATION FOR AMENDED AGREED ORDER

Funding Systems Railcars, Inc., as debtor and as
debtor-in-pogsession .herein, and Northwestern National Life
Insurance Company, Northern Life Insurance Company, and The North
Atlantic Life Insurance Company of America hereby stipulate and
agree that the Amended Agreed Order annexed hereto may be entered
by the Court and that each of them shall be bound as set forth
therein.

Dated: May 17, 1983.

FUNDING SYSTEMS RAILCAR,//INC.

B /;o"_,z

Pt
President

%«Uw 6«%

Lewlis S. Rosenbloom

Nachman, Munitz & Sweig, Ltd.
Suite 2580

115 South LaSalle Street
Chicago, Illinois 60603

Tel. (312)263-1480

Attorney for Funding Systems
Railcars, Inc.

i LED—



NORTHWESTERN NATIONAL LIFE
INSURANCE COMPANY

THE NORTH ATLANTIC LIFE INSURANCE
COMPANY OF AMERICA

NORTHERN LIFE INSURANCE COMPANY

v

By %Wd’n

o cer each of thém

B~’1ﬁ

Hendrik De Jong
Faegre & Benson

3400 IDS Center
Minneapolis, MN 55402
Tel. (612)371-5300

Attorney for said Companies

The undersigned hereby agrees to and joins in all of
the provisions of said Amended Agreed Order including without
limitation paragraph 7 thereof.

Dated: May ,?_‘7{ 1983

UPPER MERION AND PLYMOUTH
RAILROAD COMPANY

By/l\ 7 o

Vice President
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
' EASTERN DIVISION

N
W

In re ) Chapter 11
‘ )
FUNDING SYSTEMS RAILCARS, INC., ) " No. 81 B 11964
-y
)

Debtor

AMENDED AGREED ORDER

The above-entitled matter came on before the under-
signed Bankruptcy Judge on May 10, 1983, for hearing upon the
Epplication for Authority to Compromise and Settle Claims, to
Abandon and Consent to the Foreclosure of Property of the Estate
and to Reject Executory Contracts and Unexpired Leases, and for
Other Relief (the "Debtor's Application"), filed April 11, 1983
Ev Funding Systems Railcars, Inc. as debtor and as debtor-in-

possession herein (the "Debtor"), and upon the stipulation and

acreement between the Debtor and Northwestern Nationa Life
Insuraznce Company, The North Atlantic Life Insurance Company of

Emerica, and Northern Life Insurance Company (the "Northwestern
Companies'") hereinafter referred to. Appearances were entered as
nected in the record.

The Ccurt f£inds that due and sufficient nctice oi szid
stipulation and agreement was given by the Debtor azt hearings on
the Debtor's Application held before the undersigned Bankruptcy

Judge on April 26, 1983 and May 4, 1

O

83 ancd that, by reason of

the notice of said hearing previously given by the Debtor, cause
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is shown for approval of said stipulation and agreement without
further notice.

The Court further finds that the Debtor and the
Northwestern Companies have stipulated and agreed as follows:

1. The = Northwestern Companies withdraw their
Objection, dated April 19, 1983, to the Debtor's Application,
sﬁbject to the Court's approVal} as to the estate and all
interested parties, of (ij an Order to be proposéd by the Debtor
to approve the Debtor's Application, which Order shall include
provisions in form and substance satisfactory to the Northwestern
Companies, at their sole and absolute discretion, as to the
matters referred to in Exhibit A attached hereto (the "Order
Approving the Debtor's Application"), and (ii) this Agreed Order.

2. Subject to .entry of the Order Zpproving the
Debtor's Application and entry of this Agreed Order, the Debtor
requests the Nerthwestern Companies to foreclose their liens upon
the open-top horper cars presently marked UMP 6820-6%91% and
FVS 1000-109¢ (the "Northwestern Cars") within 60 days after
entrv of such crders and an order determining the fair market
value o0f *the Northwestern Cars as provided in parégraph 5(vi),

and the Nerinwestern Compenies agree ©c maeke & rezscnzable ef

w

Subject to entry of the Order &pproving the
Debtor's Zpplicztion and entry of this hAgreed Order, the North-
western Companies agree that i1f they become the owners of any of

the Northwestern Cars by reason of being the successful bidcder at
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any sale conducted to foreclose the 1liens on such cars, the
Northwestern Companies will enter .into an agreement substantially
in the form of Exhibit B attached hereto purspant to which the
Debtor will be granted the right to manage such Northwesterﬂ~
Cars .on the terms and conditions therein set forth, which
agreement shall be effective as of the date of the foreclosure
sale; provided, that (i) at the option of the Northwestern
Companies such agreement may be made by any entity. affiliated
with the Northwestern Companies to which the Northwesternwn
Companies méy transfér such Northwestern Cars, and in that event
the Debtor may require that it receive from such entity reason-
able assurances that such entity will have resources sufficient

to pay any amounts likely to become due to the Debtor under such

agreement, and the Northwestern Companies shall have no liability

()Y

or the obligations of such affiliated entity; (ii) at the option
of the Northwestern Companies, they or any such affiliated entity

may enter into separate management agreements for the cars

—

Dresently marked UMP 6820-691¢ and the cars presently marked PVS

1000-1099; &anc¢ (i1ii) the Debtor will furnish to the Northwestern
Ccompanies ccpies of all settlement agreements and management
acresements entered intec by the Debtor at any time after May 1,
12€3 with &any person cleiming a lien cn any rail cars which on
Mav 1, 1983 were managed, leased or controlled by the Debior or
its affiliates, and the Northwestern Companies (or any such
ffiliated entity) at their option at anyv time may elect without

any liability whatsoever not to enter into, or tc terminate, the
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Management Contract in the form attached a§ Exhibit B heretc and
instead to enter into a management agreement upon all the terms
and conditions set forth in any such management agreement mace by
the Debtor with any such person.

4. The Debtor 'agrees (i) to account as required by
the Court and under the Debtor's Interim Operating Plan as rein-
stated pursuant to Order dated on or zabout June 8, 1982 for all
revenues accrued from January 1, 1983 to April 30, 1983 and, when
all such revenues have been collected, to pay such revenues over
to the Northwestern Companies to the extent of their interest
under the Interim Operating Plan and pursuant' to the further
order of the Court approving such payment; (ii) that all revenues
earned by or attributable to the Northwestern Cars from and aiter
May 1, 1982 will be segregated.on the Debtor's books and he:d in
trust for the Northwestern Companies on the terms set foritzx in
Exhibit B attached hereto, subject only to offsets and chzrges
for reclaims, operating expenses and the Debtor's Management Zees
as seit forth therein, and such revenues will not be subject to
the provisions of the Interim Operafing Plan; (iii) all such

revenues c¢f the Northwestern Cars accrued for the perioc ZIrom

)

May 1 ice to the dzate c¢cf any foreclosure sale c¢I the
Nerthwestern Cars, excep:t only and net of all reclaims, operating
expenses and management fees which the Debtor would be permitted
to retain and offset under the provisions bf the Manacgement

Contract atitached as Exhibit B hereto, shall be paid by the

Debtcr to the Northwestern Companies with such net revenues



v

received in any one month to be paid to the Northwestern
Companies not later than the 10th day of the next following
month, accbmpanied by an appropriate accounting of the type
required wunder the Management Contract attached as Exhibit B
hereto; (iv) except if and aé permitted under the Management
Contract attached as Exhibit B hereto, the Debtor will not impose
upon the Northwestern Companies any charges of the type described
in paragraph 22F and 22G of the Application; (v, this paragraph 4
supplements as to fhe revenues of the Northwestern Cars the
provisions of paragraph 22E of the Application; and (vi) notwith-
staﬁding the provisions of paragraph 22B of the Application and
subject to any and all rights and claims of Pecos Valley Southern
Railway Company, in the event any Northwestern Company or affili-
ated entity acquires at & foreclosure sale title to the cars
marked 2VS 1000-10¢¢, such Northwestern Company or affiliated
entity at its opticn shall be exclusively entitled, from and for-
ever after May 1, 1983, <to &all of the benefits and revenues,

net of costs and obligations, accruing under the Lease Agreement

dated as of September 7, 1¢79 between Upper Merion and Plvmouth
Railroad Company &and Pecos Valley Southern Railway Company,

~

sicnes of Section 3 of the Management Contract

subject te the prov
attached as Exhibit B hereto; and prior to such sale saic Lease
Acreement shzll not be =amended or terminated by the Debter
without priecr written consent of DNorthwestern National Life
Insurance Company (which consent may not unreascnably be with-

neld) and such cars shall, unless Northwestern Nationali Life
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Insurance Company otherwise elects, be kept by the Debtor in
service under said Lease Agreement.

5. The Debtor hereby acknowledges and agrees that (1)
the Debtor was indebted to the Northwestern Companies as of the—
date of commencement of this case in the following amounts:

UMP 6820-6919

Northwestern National Life

Insurance Company $ 614,013.31

The North Atlantic Life Insurance
Company of America : 520,356.78
Northern Life Insurance Company 1,561,068.31
TOTAL $2,695,438.40

PVS 1000-1099

Northwestern National Life
Insurance Company $2,886,104.36

(ii) since the commencement of this case, the Northwestern

Ccmpanies have received the following payments from the Debtcr on

account of their claims:

UMP 6820-6919

Northwestern National Life
Insurance Company $ 28,682.24

The North Atlantic Life Insurance

Company ¢ Americsz 2¢4,£7%5.3¢9
Northern Life Insurance Company 73,71¢.04
PVS 1000-10¢¢
Northwestern Naticnal Life
Insurance Company $ 134,7¢2.33
(iii szid post-petition payments were authorized by the Court

and are final and irrevocable; (iv) the claims identified above
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under the caption "UMP 6820-6919" are secured by duly created and
perfected first security interests upon 100 railcars presentiy
under the Debtor's control, marked UMP 6820 through 6219, and the
claim identified above under the caption "PVS 1000-1099" is
secured by a duly created and perfected first security interest
upon 100 railcars presently under the Debtor's control, marked
PVS 1000 through 1099; (v) in the event the Northwestern
Companies or any affiliated entity become the Owner of any of the
Northwestern Cars by successful bid at any foreclosure sale, the
Northwestern Companies shall have a g¢general unsecured claim
against the estate of the Debtor in an amount determined by (A)
subtracting all post-petition payments from the amount of their
claims as of the date of commencement of this case; and (B)
subtracting from the result the difference of the fzir market
value of the Cars sold (as determined by the Court) less the
actual out-of-pocket expense of sale not including the fees or
disbursements of any attorneys or accountants; (vi) the fair
market value of'the'Northwestern Cars as of May, 1983 will be
determined by <the Court upon the conclusicn of an evidentiary

hearing +to determine such wvelue; (vii) the Debtor will not

)]

contest, and hereby recuests that the Court allow as a genersal

1§

unsecured claim, the Northwestern Companies' deficiency claims,

so determined; and (viii) the Debtor will contest any claim of

any Secured Car Lender identified in the Debtor's 2ppliczation,

except a general unsecured claim determined on & basis nct more



favo}able to such Lender than the method of determination set
forth in this paragraph 5.

6. Notwithstanding the provisions of paragraph 5, the
Northwestern Companies hereby reserve all other rights and claims
(including, for example and not by .way of limitation, claims with
respect to cash proceeds of the Northwestern Companies' colla-
téral, priority claims under Section 503 or Section 507(b) of the
United States Bankruptcy Code, claims for damage to Northwestern
Cars or as to 1insurance proceeds, and claims for breach of
obligations with respect to the payment of revenues earned by or
attributable to the Northwestern Cars) against the Debtor and
against the railroad companies owned by it if and only to the
same extent that at any time after May 1, 1983 any such right or
claim is admitted by the Debtor and allowed by the Court or
agreed by said railroad companies or determined by a court to be
eavailable to &any other Secured Car Lender identified in the
Debtor's Application; and %o tﬁe extent (but only to the extent)
such rights and claims are so reserved by the Northwestern
Companies, the Debtor and such railrocad companies hereby reserve
any &nd all defenses znd offisets thereto, but not any right to

£54

]

mative recovery.

7. Subject to entry of the Order Approving the

Debtor's Application and entry of the Agreed Order and except

M

ct

only as to any obligations arising under the Order Approving the

Debtor's Application or this Agreed Order or an anacement

<
=

by

or itsel

Hy

S

V)]

Contract hereafter enterec into, the Debtor (acting
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and acting as debtor-in-possession exercising the powers of a
trustee serving in this case and intending to bind the estate
herein and any successor trustee in this case or any converted or
reopened case) and UMP will and do hereby remise, release and
forever discharge ﬁhé Northwestern Companies and each and all of
their present and former directors, shareholders, officers,
partners, agents, affiliates and subsidiaries of and from anyland
all actions, causes of actions, suits, debts, dues, duties, sums,
accounts, covenants, contracts, agreements, promises, damages,
judgments, claims, controversies and demands of every type and
nature whatsoever, in law or eguity or granted or available under
the United States Bankruptcy Code (including But not limited to
2all rights and powers of a trustee herein to avecid any transfer

nd &ll rights of recovery =&against any person for benefits

m

claimed to be conferred or against property for cost or expense

O
(a1

preserving or dispesing of such property) or arising by
agreement or otherwise, from the beginning of time until the dazte
cf this release, in each case whether suspected or claimed, known
or unknown, fixed or contingent, &accrued or not, and whether

cdzmage has vet resulted or not, based on zany act, omission,

[l

acreement or event of any typs cr nature whatscever; and <the
Debtor (so acting and so intending) and UMP shall and do hereby
(i) covenant and agree not to sue, and not assist in suing and
not suffer or permit to be sued, any of the parties“.hereby
released on any matter covered by thevforegoing release; anc (ii)

warrant to each of the parties hereby releazsed that no claim or
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other matter hereby released has been assigned or in any manner
transferred to any other person or entity.

8. This stipulation and agreement shall be effective
only if approved by the Court. If so approved, it shall becomé
immediately effective, without further act.or condition. It sefs
forth the complete agreement of the parties. It shall be binding
ubon and shall inure to the benefit of the parties (including the
estate of the Debtor) and their respective successors and
assigns, including in the case of the Debtor any successor
trustee iﬁ this case or any converted or reopened case.

Accordingly, based upon the foregoing, it is hereby

ORDERED, that:

I. The foregoing stipulation and agreement is
approved and each and all of the terms and conditions thereof are
declared to be in full force and effect and binding as set forth
therein.

I11. The automatic stay under Section 362 of the United
States Bankruptcy Code is hereby terminated to the extent neces-
sary or apoDropriate to permit Northwestern National Life
Insurance Company, The North Atlazntic Life Insurance Company of
Zmerica and Northern Life Insurance Company (the "Northwestern
Companies") 1o Zforeclose and enforce their liens and security
interests in railcars under the control of the Debtor or its
affiliates icdentifiecd as UMP 6820-6S12 and PVS 1000-109¢2.

I1I. Generzl unsecured clzims against the estate herein

by the Northwestern Companies for any deficiency following



foreclosure of said liens and security interests, in an amount
not exceeding the amount determined under paragraph 5 of said
stipulation and agreement, are hereby allowed.

IV. The Agreed Order dated May Zﬁz 183 and bésed upon
the Stipulation for Agreed Order between the Debtor and the
Northwestern Companies dated May 10, 1983 is herfgby revoked and
rescinded.

Dated and entered May z_’?’, 1983.

BY T COURT

bo . Hertz
Bgnkruptcy\Judge

-11-



EXHIBIT A

MATTERS TO BE COVERED
IN
ORDER APPROVING THE DEBTOR'S APPLICATION

1. Full and general releases by Eguipment Owners for
benefit of Secured Car Lenders.

2. Court to determine fair market value for all cars,
for purposes of determining commercial reasonableness of sale and
amount of allowed unsecured defiéiency claims.

3. The Debtor will contest any claim by a Secured Car
Lender for post-petition interest or legal expenses“under Sec-
tion 506(b).

4. Claims of Secured Car Lenders against Funding
Systems Corporation not affected or impaired.

5. Substantial compliance with the foreclicsure
procedure specified in the Order shall be deemed cocmmercially

reasonable.



EXHIBIT B

MANAGEMENT CONTRACT

This Agreement made this day of , 1983 by
and between Funding Systems Railcars, Inc. ("Manager"), and
("Owner"):

WHEREAS, Manager is engaged in the business of managing and leas-
ing railcars for the Manager and other railcar owners, and Owner
desires to retain Manager as agent for the purpose of managing
the railroad cars identified within Exhibit A ("Cars") attached
hereto, on Owner's behalf on the terms and conditions set forth
herein.

NOW, THEREFORE, in consideration of the mutual promises made
herein, Owner and Manager, intending to be legally bound, hereby
agree as follows:

1. Engagement of Manager

Subject to all of the terms and conditions set forth herein,
Owner hereby engages Manager to manage the Cars, and Manager
accepts such engagement and agrees to perform such duties in
accordance with the terms and conditions herecf. Nothing in
this agreement precludes Manager from engaging in additional
management contracts for rail equipment other than the Cars.

2. Term

(a) The term of this Agreement shall commence upon the date
hereof and shall continue for a period of two years
through the second anniversary date hereci, subject to
extension at the option of the Owner as set forth in
Section 2(b) and subject to earlier terminaztion as set
forth in Section 2(c¢).

(b) Owner shall have the right, at its option, to extend
the term of this Agreement for up to four additional
pericds of three years each, which right may be exer-
cised separately as to each three-year period by
written notice from Owner %tc Manager received not later
than 90 days prior to the then pending termination date
of this Agreement.

(c) This Acreement shall terminate (i) with respect to any
Car which is lost or totally destroyed, as of the date
of such loss or destruction; and (ii) with respect to
all Cars, as of the effective date of any termination
pursuant to Section 2(d) or Section S hereof; provided,
however, that notwithstanding any termination of this
Agreement with respect to any Car, DMNanager shall be



(d)

obligated to <collect all rental payments, mileage
allowances and other sums (including insurance bene-
fits, and lessee or railroad indemnity payments payable
in connection with any damage to or 1loss or total
destruction of Cars), and to arrange for payment of all
expenses, taxes and other charges with respect to any
Car, due or with respect to periods prior to such
termination of this Agreement. (Such expenses and
charges to be reimbursed by Owner.) Termination of
this contract shzll be subject to the provisions of
paragraph 11(a).

Owner shall have the right, at its option, to terminate
this Agreement as to all of the Cars, and only as to
all of the Cars, effective upon not less than 30 days'
prior written notice to Manager, 1if any one or more of
the following conditions is met:

(1) An event of default described in paragraph 9
occurs; or

(2) A plan of reorganization in the presently pending
bankruptcy case in which Manager is the debtor has
not been confirmed by the Court by December 31,
1983; or

(3) For any calendar gquarter commencing on or after
the earlier of Jznueary 1, 1984 or the calendar
quarter following the confirmation of such plan as
Manager may file in its bankruptcy case, the Net
Revenues which were earned (or which but for
Owner's lack of consent might have been earned
incrementally, above and beyond actual revenues)
by the Cars are less than the total number of Cars
then subject to this Agreement times the sum of
$450 (or, as to any Car, any lower Net Revenue
expressly approved in writing by Owner); and for

this purpose, "Net Revenues" shall mean all per
diem, milezge, rent, lease payments and other
inccme earned bv or attributable to the Cars
("Gross Revenues") lecss all per diem reclaims and

all operating expenses and other amounts (except
Management Fees) payable by Owner pursuant to this
Agreement, it beinc understood that revenues paid
by users of Cars to the Manager's railroad sub-
sidiaries in the ordinary course of their bkusiness
for goods transported or services rendered shall
not be incluced as Grecss Revenues; or

(&) Manager undertakes management of any open-top
hopper cars other than the 1558 presently managed,
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owned or controlled by Manager and its affiliates,
and the actual utilization of the fleet of open-
top hopper cars competitive to the Owner's Cars
managed by Manager was less than 66-2/3% of the
fleet's total utilization capacity during either
of the two czlendar quarters immediately preceding
the quarter in which Manager undertakes management
of such additional cars.

Procurement of Assignments and Operating Leases

Manager will use its best efforts to seek to procure short
term assignments and operating leases for each Car. No
fixed term and fixed payment assignment in excess of the
term of this Agreement may be entered into by Manager unless
such is preapproved in writing by Owner. (Free running
service is not considered fixed term or fixed payment). In
the event this Agreement terminates with respect to any Car
subject to an assignment or operating lease, Manager shall
have the sole right to replace that Car in that same service
with any similar railroad car under its management if such
replacement is allowed under the terms of the assignment or
operating lease. Subject to any and all richts and claims
of Pecos Valley Southern Railway Company, the Cars identi-
fied as PVS 1000-109¢ shall be kept in service under that
certain Lease Agreement dated September 7, 1879 between
Upper Merion and Plymouth Railroad Company and Pecos Valley

Southern Railway Company, unless Mznager otherwise
recommends to Owner zné Owner consents thereto in writing
(which consent shall not be unreasonably withheld), and

Owner shall be and remzin entitled to all of the benefits of
said Lease Agreement during the term and zll renewal terms
of this Agreement and zt zll times after termination of this
Acreement if it is terminated for breach of the Manager's
ckligations under Sectiens 4 or 5 hereof.

Duties of Manager

In consideration of the compensation to be paid to Manager
pursuant to this Agreement, Manager shall provide and
perform on behalf of Owner the services set forth Dbelow,
which services shall be provided and performed during the
term of this Agreement at a level or standard of care no
less than Manager would use with respect to cars it owns or
leases or manages for cthers. The Manager will:

(a) Pay or arrange for payment, for account of Owner, for
the maintenance, repair and remarking of each Car, as
required.



(b)

(c)

(c)

Manager shall review, approve, or, if invoice is not
both reasonable and proper, reject, and audit each and
every such invoice. All such repair and maintenance
shall be accomplished promptly and shall be inspected
by Manager in accordance with its regular and customary
business practice so as to determine the necessity and
quality of such repair and maintenance. Manager shall
keep each Car in good order and repair and shall comply
with each recquired safety appliance and construction
obligation specified by the Association of American
Railroads and the Interstate Commerce Commission. The
Manager shall maintain each Car in a condition that is
satisfactory for interchange in accordance with the
Association of American Railroads rules, all at Owner's
cost and expense unless a lessee is held responsible.
for same. All maintenance and repair shall be accom-
plished in accordance with the Association of American
Railroads, Interstate Commerce Commission and Federal
Railway Association rules and regulations.

Register the Cars and file or have filed all reqguired
initial and ongoing reports with the Association of
Railroads ("AAR"), Interstate Commerce Commission
("IcC"), Department of Transportation ("DOT"), Univer-
sal Machine Language Equipment Register ("UMLER"), and
each other regulatory authority having jurisdiction
over the Cars in order to insure that the Cars will at
all times be entitled to generate the maximum revenues,
with &2ll registraztion and filing fees payable <to any
such reculatory zsuthority to be advanced by Manager for
account of Owner.

Use its best efforts to collect from any user, assignee

and/or lessees all payments, mileage allowances and any
" other revenue due and which are not duly and prcmptly

paid to the Manager or the Owner with respect to the
Cars and any other sums due to Owner with respect to
the Cars, identifving itself as agent for that purpose,
and account for and remit those sums due to Owner as

ereinzfter provided.

Maintain the Cars at Owner's expense in a condition
which shall be ecuzl to or greater than the higher of
(i) any standard required or set forth for the Cars or
cars of a similar class by the AAR, ICC or DOT, or any
other regulatory authority having jurisdiction over the
Cars, (ii) any standard set by the terms of any cpera-
ting leases and (iii) &any standard set by an insurance
policy known to Manager, under which the Cars or any of
them shall from time to time be insured. Manager will,
at Owner's expense, arrange for all alterations,



(e)

(f)

(g9)

(1)

modifications, improvements or additions to the Cars to
comply with all epplicable laws or regulations. For
any non free-running repairs under Sections 107 or 108
of the AAR rules, or for any alterations regquired by
the AAR, Owner has right of preapproval if the antici-
pated cost is greater than $500 per car for any car.
Owner will have five (5) business days after written
notification to make this election. If Owner makes no
election within this time, Manager will use its best
judgment.

Use 1its best efforts to cause each car in need of
repair to be transported to the repair facility by
Manager at minimum cost to Owner. Manager will rely on
its review of the overall costs of movement and repair
to minimize the total costs.

Pay on behzlf of Owner all taxes, charges, assessments,
or levies imposed upon or against the Cars other than
taxes, charges, assessments or levies payable by and
chargeable to any lessee, or which are measured by
Owner's income, of whatever kind or nature.

Maintain or have maintained separate, complete and
accurate books and records of transactions of mainten-
ance, mileage and movement relating to the Cars in the
same form and tc the same extent as customary in the
Mznager's railcar leasing and management business, and
retain such books and records for a periocd of no less’
than three (3) vears.

Upon termination of this Agreement, promptly cause
those Cars which are the subject of such termination to
be ‘returned, to a location designated by Owner, all at
Owner's expense. Manager shall use its best efforts to
accomplish any such return to be accomplished on an
income generatinc basis and as promptly as reguested by
Owner. However, if Manager is not reasonably able to
accomplish such & return within the time period speci-
fied by Owner on an inccme generating basis, that
return shall be acccmrlished with Manager using its
best efforts +to minimize ransportation costs for
Owner.

Collect and held in trust for Owner, or have lessees or
users collect, all sums due Owner, including, without
limitation, insurance benefits or railrcocad indemnity
payments, in the event of damage to, or loss or total
destruction of, & Car during the term of this Agreement
and account for and promptly remit those sums. No
legal counsel or other experts shall be retained in
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order to collect sums due Owner, except upon prior
written consent by Owner, and Owner shall pay all fees
and disbursements of any counsel or experts so
retained. '

(j) Not place any of the Cars in service outside the United
States of America for more than 45% of any one year
period.

(k) Promptly notify Owner in writing of -any legal action
arising out of or relating to the Cars.

(1) Reguest Owner's consent prior to'amending or exercising
any right to terminate any lease for a term in excess
of the term of this Agreement.

(m) Store at no cost to Owner any Car which is unused and
stored on the .tracks of a railroad owned by the Manager
or any subsidiary or affiliate. Owner shall pay the
movement and storage costs payable to anyone other than
Manager or its affiliate, if Owner wants the Cars
stored other than where Manager has them stored.

(n) Insure the Cars at Owner's expense for casualty and
liability risks at coverage egual to cars of similar
type managed or leased by Manager or, in any event, as
Owner may reasonably request.

Payments

Within 10 business days after the end of each calendar
month, Manager shall "remit to Owner all CGross Revenues of
the Cars it received in the immediately preceding month with
only an amount sufficient tec pay or reimburse Manager for
the costs “and . expenses which this Agreement expressly
provides are for account of Owner or are to be paid by the
Owner and the Management Fee prescribed in Section 6 to be
subtracted from same. Until so remitted to Owner =all such
Revenues received by Manager will be held as trustee for
Cwner, unti final peavment thereof is made <to Owner in
accordance with this Maznagement Acreement. If such Revenues
are not sufficient tc pay such costs, expenses and Manage-
ment Fees in full, Owner will pay the deficiency within 15
days after receipt of Manager's invoice therefor.

Fee to Manager

The Manager shall be entitled to the following fee ("Management
Fee") for each month during the term of this Agreement:



(2)

(b)

(c)

(d)

(e)

Manager shall receive a Management Fee based on Gross
Revenues net of all per diem reclaims and net of all
legal and expert fees and expenses incurred to collect
Gross Revenue ("Revenue Net of Reclaims and Collection
Costs") received for utilization of the Cars during the
term of this Agreement.

On that portion of Revenue Net of Reclaims and Collec-
tion Costs for any one month which is less than $600
multiplied by the total number of Cars subject to this
Agreement during that month, the Management Fee will be
20% of Revenue Net of Reclaims and Collection Costs.

On that portion of the Revenue Net of Reclaims and
Collection Costs which exceeds $600 multiplied by the
total number of Cars subject to this Agreement during
that month, Manager shall receive 40% of Revenue Net of
Reclaims and Collection Costs.

Manager will subtract the Management Fee from Revenue
Net of Reclaims and Collection Costs before remitting
any funds to Owner.

Manager will submit to Owner each month the czalcula-
tions upon which the Management Fee was determined.

Paritv and Priority

Manager agrees that:

(a)

(c)

For each half-year commencing on January 1, 1984 or any
July ? or January 1 thereafter, the average Gross
Revenues which were earned (or which but for Owner's
lack of consent might have been earned incrementelly,
above and beyond actual revenues) by the Cars then
subject tc this Agreement will be at least egual to 90%
of average Gross Revenues earned for that half-year by
21l open-top hopper cars competitive to the Cars; anad

Manacer will lease anc lcad the Cars in priority over
any open-itop horper cars, competitive <to the Cars
which may be owned by Manager or its subsidiaries and
affiliates; and

~

Manager will not purchase or lease, or permit any
subsicdiary or entity controlled by it to purchase or
lease from any person, any of the open-top hopper cars
presently controlled by Manager, unless Manager extends
such cffer on the same terms to Owner as to a ratable
share of Owner's cars. Owner shall have no obligation
to accept any such offer or to sell any Cars.
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Reports; Audit Rights

Manager shall monitor and record fleet allocation of the
Cars under Manager's normal procedures.

Manager shall, within 90 days following the end of each
calendar quarter during the term of this Agreement, submit
to Owner: :

(a) A written report of the activity of the Cars, which
report will summarize for the Cars for such service
quarter (i) amounts earned and the amounts paid for the
use of the Cars; (ii) the nature of the amounts earned
and the amounts paid for the use of the Cars, i.e.,
whether such amounts represent mileage charges, per
diem charges or some other source of revenue; (iii)
amounts outstanding from prior months; (iv) operating
expenses; (v) management fees; and (vi) amounts
remitted to Owner or payable to Manager pursuant to
this Agreement;

(b) A written report setting forth the total number of
open-top hopper cars competitive to the Cars managed by
Manager for others or owned or leased by Manager or any
affiliate and the aggregate capacity, utilization and
Gross Revenues for all such cars during such service
quarter; and

{c) A balance sheet and operating statement setting forth
in accordance with accepted accounting practice
Manager's assets and liabilities as at the end of such
service quarter and the results of operations for such
service guarter.

Manager shall, within 90 days following the end of each
calendar vyear during the term of this Agreement, submit a
statement to Owner signed by an executive officer of Manager
(i) setting forth as of that calendar year end the amount,
description and numbers of all Cars then subiect to this
Agreement; the amount, description and numdbers of all Cars
that have suffered z casualty occurrence during the pre-
ceding calendar year and are then undergoing major repairs
(other than running repairs); (ii) stating that, in the case
of zll Cars repaired or repainted during the period covered
bv such statement, and to the best of Manager's knowledge,
the proper number and markings have been preserved or
replaced; (iii) certifying that all amounts to be remitted
hereunder by Manager to Owner througch the preceding
December 31 have been remitted, or 1if any have not been
remitted, identifying such unremitted amcunts and the reason
for +their nonremittance; (iv) stating that to the best of
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Manager's knowledge after reasonable inquiry, Owner is in
compliance with all of the provisions of this Agreement and
that all amounts required to be paid by Owner have been
paid, or if any have not been paid, identifying such unpaid
amounts and the reason for their nonpayment; and (v) stating
that to the best of Manager's knowledge the Cars have been
operated in compliance with the reguirements of all regula-
tory authorities having jurisdiction over the Cars.

Manager shall notify Owner within 5 business days after
becoming aware of the occurrence of any major casualty which
would cause any Car to be taken out of service for over 90
days.

Owner shall have the right at any time to inspect, audit and
copy Manager's books and records, to verify the revenues and
expenses of the Cars, to inspect the Cars, and to consult
with Manager's principal officers in regard to the manage-
ment of the Cars, all upon at least 48 hours' written notice
and as reasonable during business hours.

Events of Default

(2a) The occurrence of any of the following events shall be
an event of default:

(i) The non-payment or failure to remit, by Owner or
Manager to the other of a total amount in excess
of $1,000 requirec herein to be paid or remitted,
if such non-payment or failure is not waived in
writing by the other party or cured within 10 days
after written notice to the offending party that
any such payment or remittance is due. Noitwith-
standing the foregoing, the non-payment or
non-remittance of such sum shall not relieve
either party of the obligation to pay or remit any
amounts then accrued hereunder.

(ii) The breach or non-fulfillment by Manager or Owner
of any other term, covenant or condition c¢f <this
Agreement, 1if such breach or non-fulfillment is
not waived in writing by the other party or cured
within 10 days after written notice to the offend-
ing party of such breach or non-fulfillment.

(b) Upon the occurrence of any event of default by a party
hereunder, the other party may, at 1its option, ter-
minate this Agreement by delivering to the defaulting
party written notice of such termination and may, in
addition, pursue any other remedy available at law or
in equity.
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11.

Notices

Any notice required or permitted hereunder shall be in
writing and shall be valid and sufficient if delivered
personally or dispatched in any post office in the United
States by registered or certified mail, postage prepaid,
addressed to the other party as follows: .

If to Manager: Funding Systems Railcars, Inc.
Suite 370
2215 Sanders Road
Northbrook, Illinois 60062

Attention: President

If to Owner:

Attention: President

and any party may change such address by notice given to the
other party in the manner set forth above.

Miscellaneous

(a) Governing Law. This Agreement is made by Manager as
debtor-in-possession under the United States Bankruptcy
Code. All oblications of Manager hereunder shall

constitute obligztions of the debtor-in-pcssession and
the estate and shzll survive confirmaticn and con-
summztion of any plan of reorganization in Manager's
bankruptcy case. Any order confirming a plan shall
specifically provide that Manager's oblications here-
under shall survive confirmation and consummation of
the plan and that the Court retains non-exclusive
jurisdiction with respect to such obligations of
Manager for the gpurpose solely of enforcing the pro-
visicns of this Zgreement (including witheut limitaticn
Owner's terminatien rights and Manager's ckligaiion to
hold 2ll funds in trust) in accordance with the terms
hereocf. Subject to the foregoing, this Agreement shall
be governed by the laws of the State of Illinois.

1]

(b) Counterparts. This Agreement may be executed in one or
mere counterparts, each of which shall be deemed an
original, but zll of which together shall constitute
one and the same instrument.

-10-



(¢)

(d)

(e)

(f)

(g)

(h)

Headings. Titles and headings of the Sections andé Sub-
sections of this Agreement are for convenience of
reference only and do not form a part of this Agreement
and shall not in any way affect the interpretation
hereof.

Amendment. No'modification or amendment to this Agree-
ment shall be valid unless in writing and executed by
both parties hereto.

Force Majeure. Neither party hereto shall be deemed to
be in breach or in violation of this Agreement if
either is prevented from performing any of its obliga-
tions hereunder for any reason beyond its reasonable
control including, without 1limitation, acts of God,
riots, strikes, fires, storms or public disturbances.

No Partnership or Implied Authority. It is not the
purpose or intention of this Agreement to create a
joint venture or partnership relation between the
parties and nothing herein shall create or be construed
to create such a joint venture or partnership. Except
as set forth herein, Manager shall have no authority to
bind Owner or incur any liability for which Owner may
be responsible without the prior written consent of
Owner. Manager shall be and act solely as an incepen-
dent contractor, and Owner shall have no liability for
any act or omission of Manager, except as provicded by
law for acis within the scope of Manager's express and
actuzl written authority.

Waiver. The waiver of &any breach of any term of
condition hereof shzll not be deemed a waiver c¢f any
cther or subsequent breach, whether of like or ciffer-
ent nature.

Notwithstanding any termination provision herein, if
with Owner's written consent any Cars are placed in
service fcr a period to extend beyond the terminztion
cf this kgreement, zt Manacer's option theose particular

ars chezll remain under the terms of this Agreement
until the earliest possible termination of such service
period; provided, that the foregoing provision shall
not apply (i) if Manager may substitute other cars in

'such service and has such substitute cars availatle to

it; or (ii) if Manager fails at any time to perferm any
of its obligations under Sections 4 and 5 oI this
Agreement. For purposes of the foregoing provision,
the earliest possible termination of the service period
for any of the Cars which presently are in service
under the Lease Agreement dated September 7, 1679
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(3)

IN WITNESS

-

referred to in paragraph 3 shall be the earliest of (i)
the date on which the term of said Agreement expires as
to such Car; (ii) the date on which Upper Merion and
Plymouth Railroad Company, as lessor thereunder, first
has power to terminate said Agreement as to such Car
upon occurrence of an Event of Default, if Owner has
requested that such power be exercised; and (iii) 45
days after Owner requests such lessor to give the
notice contemplated by paragraph 8A of said Agreement,
unless in the interim the lessee thereunder pays the
amount described in said paragraph 8A, but only to the
extent that said Agreement may be terminated as to such
Cars upon the giving of such notice (it being under-
stood that no such power may be exercised and no such
notice may be given, except with Owner's prior written
consent).

Assignment. Owner's rights hereunder may be freely
assigned and transferred. Manager may not assign or
delegate its duties hereunder, except that Manager may
permit its obligations hereunder to be performed for
it by any subsidiary but Manager shall remain fully
liable and accountable with respect to all such obliga-
tions.

This Agreement shall be effective as of ,
1982, and Manager shall account for all Gross Revenues
earned from and zafter that date in accordance witih the
provisions of this Agreement.

WHEREOF, the parties hereto have executec this Acree-

ment on the day and year set forth above.

ATTEST:

"Owner"

By
Secretary President
SEAL)



ATTEST: FUNDING SYSTEMS RAILCARS, INC.
"Manager"

By

Assistant Secretary President

(CORPORATE SEAL)



STATE OF ILLINOIS o)

COUNTY OF )

On this day of , 19 , before me
personally appeared , to me personzlly

known, who being by me duly sworn, says that he is an authorized officer
of FUNDING SYSTEMS RAILCARS, INC., 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.

Notary Public

(Notarisl Seal)



~
STATE OF® )

CGUNTY OF )
On this day of , 19 , before me
personally appeared ' , to me personally

known, who being by me duly sworn, says that he is an authorized officer

cf NORTHWESTERN NATIONAL LIFE INSURANCE COMPANY, THE NORTH ATLANTIC LIFE
INSURANCE COMPANY OF AMERICA, NORTHERN LIFE INSURANCE COMPANY, that one

¢f the seals affixed to the foregoing instrument is the corporate seal

c¢f said corporation, that said instrument was signed and sealed on behalf

cf szid corporation by authority of its Board of Directors and he acknowledged
thzt the execution of the foregoing instrument was the free act and deed

¢f szid corporation.

Notary Public

{¥gzarial Seal)



. mestate  onmeree & oummission
Washington, B8.L, 20423
‘OFFICE OF THE SECRETARY ' '

10/5/87

N

Pedersen & Houpt
180 North Lasalle Street,Suite 3

Chicago,Illinois 60601

400

Déar Sir:

The: enclosed document {s) was recorded pursuant to the provie:

-ae

sions of Sectiocn 11303 of the Interstate Comeréé Acx,49 U.S.C.

11303, on 10/5/87 az  11:1Sam , and assigned re=

recordation mumber (g). 11354-B,11355-A,11356-B,11353-C,11414-A & 11494-A

Sincerely yours,

Enclosure (s)
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RECORDATION uo//ﬁj:@l-’,?i& 5 73.3;3_/—_
SEP %5 136/ -1l 13 AM ST T "

COMMISSION  CERTIFICATE

. INTERSTATE COMMERGE INTERSTATE COMMERCE COMMISSION
The undersigned, being duly appointed officers of NORTHBROOK

CORPORATION, a Delaware corporation, formerly known as FUNDING SYSTEMS
RAILCARS, INC., ("Northbrook") and NORTHWESTERN NATIONAL LIFE INSURANCE
COMPANY, a Minnesota corporation ("Northwestern”), do hereby certify that
the transactions contemplated by the Stipulation for Amended Agreed Order
dated May 17, 1983 and the Amended Agreed Order dated May 25, 1983 allowing
such sale were consummated on or about December 13, 1983. As a result of
certain orders of the United States Bankruptcy Court for the Northern
District of Illinois, Northwesterﬁ acquired rallcars bearing reporting marks
PVS1000 through PVS1099 free and clear of all claims, encumbrances, rights
and security ianterests, including the security interests filed with the
Interstate Commerce Commission which, to the best knowledge and belief of
the undersigned, are filed under the recordation numbers listed on Exhibit A

attached hereto.

IN WITNESS WHEREOF, the undersigned have caused this Certificate to be

o
executed as of the 3/7 day of QvCvsT ~ - - 1987,

NORTHBROOK  CORPORATION, a Delaware
corporation, formerly known as FUNDING
SYSTEMS RAILCARS, INC.

By | e A A e A

“£Zs zé;;zdr>MEWA:£rtﬁ?ZSVD£adr—?C:LEOAsF

ATTEST:

NORTHWESTERN NATIONAL LIFE INSURANCE
COMPA a Minnesota corpopation

w( Wy MAke____

Its DONALD M. FEROE
ATTEST: Second Vice Fiss ahl




EXHIBIT A

ICC RECORDATION NUMBERS

11353
11353-A
11353-B
11354
11354-A
11355
11356
11356-A
11356-B
11414
14394
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STATE OF ILLINOIS )

) Ss
COUNTY OF C O O K )
I, Carmen Montagano , a Notary Public in
and for said County, in the State aforesaid, DO HEREBY CERTIFY
that Dennis T. Hurst and

, of the within named Northbrook Corporation,
personally known to me to be the same persons whose names are
subscribed to the foregoing instrument, as such Executive Vice President-Finance
and , respectively, and to me personally known to be
such officers of said corporation, appeared before me this day in
person, and acknowledged that they signed and delivered the said
instrument as their free and voluntary act and deed and as the free
and voluntary act and deed of said corporation for the uses and
purposes therein set forth; and that said Dennis T. Hurst did also
then and there acknowledge that he, as custodian of the corporate
seal of said corporation, did affix the said corporate seal of said
corporation to the said instrument as his own free and voluntary act
and deed and as the free and voluntary act and deed of the
corporation for the uses and purposes therein set forth.

GIVEN under my hand énd notarial seal, this _13thday
of _August , 1987.

W/VVL?/V) ZuW -
Notary Public

My Commission Expires:

My Commission Expres Oclober 20, 1099
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STATE OFW
COUNTY OF W

I, Ct%io«éLng[ L/144é11/t) , a Notary Public in

and for,said Couynt inYthe Stdte aforesaid, DO HEREBY CERTIFY
that %142 and

-

SS

* S

, of the within named Northwestern National Life
Insurance Company, personally known to me to be the same persons
whose, names . areysubscribed to the foregoing instrument, as
suc ' , respectively, and to me
personally known to be such officers of said corporation, appeared
before me this day in person, and acknowledged that they signed and
delivered the said instrument as their free and voluntary act and
deed and as the free and voluntary act and deed of said corporation
for the uses and rposes therein set forth; and that
said did also then and there acknowledge that he,
as custodian of the corporate seal of said corporation, did affix
the said corporate seal of said corporation to the said instrument
as his own free and voluntary act and deed and as the free and
voluntary act and deed of the corporation for the uses and purposes
therein set forth.

GIVEN under my hand and notarial seal, this J/gf day
of@ugm_f_, 1987.

Notar ublic

My Commission Expireséaui%fdla 72 §
w2 52

4

4 LINDA J. NAPIER
(LAY NOTARY PUBLIC—MINNESOTA
ko ANOKA COUNTY

My Commussion Expires July 22, 1592
I
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