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Re: Recordation and Filing of Documents pertaining
to Prior Recordation Numbers 11419 and 11420

Dear Sirs:

In accordance with the provisions of Section 11303 of
the Revised Interstate Commerce Act, 49 U.S.C. §11303, and Part
1116 of Title 49 of the Code of Federal Regulations, we request
that the enclosed documents be recorded and filed by the Inter-
state Commerce Commission (the "Commission").

Enclosed herewith are three originals of the docu-
ments listed below. We request that one original of each docu-
ment be recorded and filed in the order listed below. We re-
quest that the additional originals be stamped by your office
and returned to us.

1. Second Lease Amendment, dated as of January
21, 1980, to Lease of Railroad Equipment, dated as
of January 21, 1980, between Emons Industries, Inc.,
as lessee, and The Connecticut Bank and Trust Company,
as lessor in its capacity as trustee under the Trust
Agreement referred to in such Lease (the "Trustee")
(which lease was recorded by the Commission on Janu-
ary 24, 1980 at 11:15 A.M., Recordation No. 11419).

2. Second Security Agreement Amendment, dated
January 21, 1980, to Security Agreement, dated as of
January 21, 1980, between Citicorp Industrial Credit,
Inc. and the Trustee (which Security Agreement was
recorded by the Commission on January 21, 1980 at
11:15 A.M. Recordation No. 11420).
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Please assign recordation number 11419B to the docu-
ment numbered 1 above and recordation number 11420B to the
document numbered 2 above.

A check in the amount of $20.00 has been enclosed
with this letter of transmittal to cover the recordation fee.

Please stamp and return the enclosed copy of this
letter of transmittal.

If there are any questions with respect to the en-
closed or the transactions described therein, please telephone
Melvin S. Slade or Michael W. Stamm of this office.

Very truly yours,

GREENBERG IRWIN PELLMAN &
SLADE

4 dedx

2 ‘::’! g
By



SCHEDULE A
TO DEED

Description of
Quantity Units Serial Numbers

100 70-Ton, 50'6" MPA 31000
Single Sheathed through
Rigid Underframe MPA 31099,
Plate C Boxcars inclusive.

71 " MPA 37826
through
MPA 37901
inclusive,
except for:

MPA 37877
MPA 37883
MPA 37884
MPA 37890
and

MPA 37899,

L T Y

11 " MPA 37914
through
MPA 37925,
inclusive,
except for:
MPA 37966.

80 " MPA 39700
through
MPA 39779,
inclusive.

118 " MPA 39880
through
MPA 39999,
inclusive,
except for:
MPA 39886
and
MPA 39895

1 " MPA 7877
1 " MPA 7883
1 " MPA 7884

1 " MPA 7890



Aaveaompesossraras

ESCROW AGREEMEN®AY 27 1983 - 22 PM

INTERSTATE COMMERCE COMMISSION

ESCROW AGREEMENT, dated as of May 13, 1983, among
The Chase Manhattan Bank, N.A., as escrow agent (the "Escrow
Agent"), Chase Manhattan Service Corporation ("Chase"),
Citicorp Industrial Credit, Inc. (the "Lender") and
Connecticut Bank and Trust Company, N.A. (successor to
Connecticut Bank and Trust Company) as trustee (the
"Trustee") under two Trust Agreements, dated December 18,
1979 and January 21, 1980, respectively, between the Trustee
and Chase.

Preliminary Statement. Pursuant to an Agreement
dated as of Auqust 1, 1982 (the "Agreement") among Chase, the
Lender and the Trustee, Chase and the Trustee have agreed to
enter into this Escrow Agreement. To expedite the transfer
of all Chase's and the Trustee's right, title and interest in
and to certain equipment specified in the Deed referred to
below upon the occurrence of certain events, Chase and the
Trustee have delivered a fully executed, undated Deed of
Transfer in the form of Annex A hereto (the "Deed") to the
Escrow Agent, to be held in escrow under the terms and
conditions herein and to be delivered to the Lender upon
fulfillment of certain conditions specified herein.

NOW, THEREFORE, the parties hereto agree as follows:

Section 1. The Escrow Agent acknowledges receipt of
the Deed from the Trustee and Chase. The Escrow Agent shall
(i) hold the Deed in escrow, (iil) cause Schedule A attached
to the Deed to be substituted from time to time by revised
Schedules A delivered to it under cover of a letter
counterparts of which shall have been executed by Chase and
the Lender, and (iii) deliver the Deed to the Lender upon
fulfillment of the conditions specified in Section 2 hereof
or to the Trustee upon fulfillment of the conditions
specified in Section 3 hereof.

Section 2. Upon receipt by the Escrow Agent from
the Lender of a certificate of an officer of the Lender
stating (i) that a rental payment due under one of the two
Leases, dated as of December 18, 1979 and January 21, 1980,
respectively (the "Leases"), between the Trustee and Emons
Industries, Inc. (the "Lessee"), has not been made in
accordance with the Leases (as such Leases were amended by
the Restructuring Agreement, dated as of August 1, 1982,
among the Lessee and certain creditors of the Lessee), and



(ii) that the Lender demands delivery of the Deed to it
(specifying a reasonable time and place therefor), then the
Escrow Agent shall insert in the Deed the date of the Escrow
Agent's receipt of such certificate as the date of the Deed
and deliver the Deed to the Lender, at the time and place
specified in such certificate.

Section 3. If, prior to January 1, 2002, the Escrow
Agent has not received a certificate from the Lender pursuant
to Section 2, the Escrow Agent shall (i) inform each party
hereto thereof and make demand upon Chase for a release fee
equal to $250 times the number of rail cars then listed on
Schedule A to the Deed, and (ii) upon receipt of said release
fee, the Escrow Agent shall transmit said fee to the Lender
and shall return the Deed to the Trustee on January 1, 2002
or as soon as practicable thereafter.

Section 4. This Escrow Agreement shall become
effective when it shall have been executed and delivered by
each of the parties hereto.

Section 5. Upon delivery of the Deed to the Lender
in accordance with Section 2 or transmission of the release
fee to the Lender and return of the Deed to the Trustee in
accordance with Section 3, this Escrow Agreement shall
terminate and all obligations of the Escrow Agent hereunder
shall cease.

Section 6. No amendment or waiver of any provision
of this Escrow Agreement nor consent to any departure by the
Escrow Agent therefrom shall be effective unless the same
shall be in writing and signed by Chase, the Trustee and the
Lender.

Section 7. This Escrow Agreement shall be governed
by, and construed in accordance with, the law of the State of
New York.

IN WITNESS WHEREOF, the parties hereto have caused
this Escrow Agreement to be executed by their respective
officers thereunto duly authorized, as of the date first
written above.

- r

(Corperate Seal) THE CHAS[ MANHATTAN BANK, N.A.

Clhe

Title: MV‘% T

By

Title: |/



>+ .~ (Corporate Seal) CHASE MANHATTAN SERVICE
S L0 CORPORATION

- ~Attest M é ]
- BY (= //

Bl il s e

(Corporate Seal) CITICORP INDUSTRIAL CREDIT, INC.

\ | Attest: MW@
s A Seded " T Y Aot

TR D pud Taetde e —

(Corporate Seal) CONNECTICUT BANK AND TRUST
COMPANY , N.A.*

Attest:
BY 1

Ve Porel

f: A %Z' o Fi¥le:
56:W%‘2 Vetecden

* Not individually, but solely in its capacity as Trustee.



STATE OF NEW YORK )

8S..:
COUNTY OF NEW YORK )

02 this géVk“ day of May, 1983, before me personally
appeared /24 . , to me personally known, w?p,,
being by me duly sworn, says thatshe is a 7241; A;&Ao@mjﬁ

of The Chase Manhattan Bank, N.A., 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.

/e

Notary Pub%ﬁc

NANCY MUNIZ
Notary Public, State of New York
No. 24-01MU 4751051

My commission expires: 7%‘“‘1'455 , 19457 Comg:‘sz‘g:dﬁ;glrgn&sag:u&wméff

STATE OF NEW YORK )
. S8.:
COUNTY OF NEW YORK )

On this \3!“ day of May, 1983, before me personally
appearedthan Nz , to me personally known, who,
being by me duly sworn, says that he is a \|icc President  of
Chase Manhattan Service Corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

A

Notary Public &~

MARILYN S. JASQN
| Notary Public, State of New York
mm W\/ No. 31-4715000c .
! ! i H . g - un
My commission expires: -% ’ 198(./ Qualified g(é\ilreev; I\\Sl%rrt::h gO’ lég({

Commission




STATE OF NEW YORK )
. SS8..
COUNTY OF NEW YORK )

On this.\ h ~day of May, 1983, before me personally
appeared , e , to me personally. known, who,
being by me duly sworn, says that he is a ngff}ﬁsidcwtk
of The Connecticut Bank and Trust Company, N.A., 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 pdblic//

MARILYN S. JASON

iss] i otary Public, State of New York
My commission expires: MaYCh?)O ) 19_3&{ Notary Publc, Stefe of N

ualified in New York'C_c‘aunty
Qon?mission Expires iarch 3G, 19 (_{

STATE OF NEW YORK )
¢ 88.:
COUNTY OF NEW YORK )

n thisL%Hq day of May, 1983, before me personally
appeared 74 , to me personally kngwn, who
being by me duly sworn, says that he is a Vice nfgras\dc of
Citicorp Industrial Credit, 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 Bdblic 7

[ MARILYhé S. JAfsgN‘ York
! i i No i tat ew Yor
My commission expires: QYGI’) @ , 19_§q MNotary Public, Stafe of N

Qualified in New York County
Gorr?fnissjon Expires March 30, 19 g(/‘




ANNEX A
to
EXHIBIT B

DEED OF TRANSFER

DEED OF TRANSFER ("Deed"), as of
in favor of Citicorp Industrial Credit, Inc. (the "Lender")
by Chase Manhattan Service Corporation ("Chase") and
Connecticut Bank and Trust Company, N.A. (successor to
Connecticut Bank and Trust Company), as Trustee (the
"Trustee") under two Trust Agreements, dated December 18,
1979 and January 21, 1980, respectively, between the Trustee
and Chase (the "Trust Agreements").

’

WHEREAS, the Trustee holds title to certain railroad
equipment listed in Schedule A (the "Equipment") which it has
leased to Emons Industries, Inc. (the "Lessee") pursuant to
two leases, dated as of December 18, 1979 and January 21,
1980, respectively (the "Leases");

WHEREAS, Chase has a beneficial interest in the
respective Trust Estates (as defined in the respective Trust
Agreements), including the Equipment, held by the Trustee
under the Trust Agreements;

WHEREAS, pursuant to Security Agreements dated
December 18, 1979 and January 21, 1980, respectively (as
amended to the date hereof, the "Security Agreements"), the
Trustee has granted to the Lender security interests in the
Equipment to secure the Trustee's obligations to repay
certain promissory notes issued by the Trustee to the Lender
(the "Notes"); and

WHEREAS, in an Agreement dated as of August 1, 1982
among the Trustee, Chase and the Lender, the Lender has
agreed, among other things, to revise the schedule of
payments due under the Notes by exchanging the Notes for
certain substitute notes issued by the Trustee and secured by
the Equipment pursuant to the Security Agreements;

NOW, THEREFORE, in consideration of the foregoing
and other good and valuable consideration the receipt of
which is hereby acknowledged, Chase and the Trustee hereby
represent, warrant and agree as follows:



Section 1. The Trustee hereby represents and

warrants, for the benefit of the Lender, that:

(a) The Equipment listed in Exhibit A is all of the
equipment leased by the Trustee to the Lessee under the
Leases;

(b) Immediately prior to transfer hereunder, the
Trustee holds good and marketable title to all of the
Equipment, free and clear of any liens, charges or
encumbrances, subject only to the rights of the Lessee
under the Leases and the Lender under the Security
Agreements; and

(c) The Trustee has full power and authority,
corporate and otherwise, to execute this Deed and to
transfer title to the Equipment, and the execution and
delivery of this Deed by the Trustee has been duly
authorized by all necessary corporate action.

Section 2. Chase represents and warrants, for the

benefit of the Lender, that:

and

(a) Chase is the only Owner Participant (as defined
in each Trust Agreement) under the Trust Agreements;

(b) Immediately prior to transfer hereunder, Chase
owns, free and clear of any liens, charges or
encumbrances, all of the beneficial interests in the
respective Trust Estates granted to Owner Participants
under the Trust Agreements; and

(c) Chase has full power and authority, corporate
and otherwise, to execute and deliver this Deed and to
transfer its interests in the Equipment, and the
execution and delivery of this Deed by Chase has been
duly authorized by all necessary corporate action.

Section 3. The Trustee and Chase hereby represent
warrant that:

(a) Together, immediately prior to transfer
hereunder, they own all right, title and interest,
beneficial or otherwise, in and to the Equipment, free
and clear of any liens, charges or encumbrances, subject
only to the rights of the Lessee under the Leases and the
Lender under the Security Agreements; and



(b) No authorization or approval or court action
by, and no notice to or filing with, any governmental
authority or regulatory body is required for (i) the due
execution and delivery of this Deed by Chase and the
Trustee and (ii) the transfer hereby to the Lender of all
of Chase's and the Trustee's rights, title and interests
in and to the Equipment.

Section 4. Each of the Trustee and Chase hereby
sells, transfers, conveys and assigns to the Lender all of
Chase's and the Trustee's respective rights, title and
interests in and to the Equipment, including all of their
rights under the Leases. The Trustee will warrant and defend
the title to the Equipment unto the Lender, its successors
and assigns forever against the lawful claims and demands of
all persons whomsoever based on claims arising by, through or
under the Trustee.

Section 5. Each of the Trustee and Chase hereby
agrees to do, execute, acknowledge and deliver all such
further acts, bills of sale, consents and agreements,
transfers and assurances which may be reasonably necessary or
proper to assure, confirm or evidence the title and interest
of the Lender in and to the Equipment.

CONNECTICUT BANK AND TRUST
COMPANY, N.A.*

By

Title:

CHASE MANHATTAN SERVICE
CORPORATION

By

Title:

*Not individually, but solely in its capacity as Trustee.



