HULSK HAYS
CHARLES D. LINDBRERG

JAMES R. BRIDGELAND, JR.

WILLIAM V. FINN
WILBUR L. COLLINS

L. CLIFFORD CRAIG
WILLIAM K. ENGEMAN
RONAL R. NEWBANKS
THOMAS D. HEKKIN

4. ALAN LIPS

GERALD J. RAPIEN
CYNTHIA F. BLANK
MENRY C. KASSON
ROBERT K. RICH
RANDOLPH J. STAYIN®
TIMOTHY K. MOBERG
RICHARD 8. ROBERTS
DAVIO L. JOMNSON®
LAWRENCE J. BARTY
LAWRENCE D, WALKER
DONALD C. HESS
JAMES M. MALL, JR.4®
TIMOTHY J. QUINN

J. THOMAS CRUTCHER
DANIEL J. HOPPHEIMER
JOMN J. McCOY
STEVEN N. STEIN

TAFT, STETTINIUS & HOLLISTER

MURRAY 8. MONROE
SYONOR |. DAVIS
ROBENT Q. STACHLER
FRANK M. STEWART
JAMES J. RYAN
ROBEAT J. TOWNSEND
THOMAS Y. ALLMAN
JEROLD A, FINK
FREDERICK O, KICL
MELVIN S, SNOTTEN
ROBERT W. MAXWELL 1}
STIPHEN M. NECHEMIAS
Q. DAVID SCHIERING
R. JOSEPH PARKER
JAMES M. ANDERSON
Q. JACK DONSON, JR.
RICHARD D. SPOOR
THOMAS C. HILL
THOMAS T. TERP
ROGEA A, WEBER
ROSS L.WALLS

W. STUART DORNETTE
FRANCIS V. GUOORF
EDWARD D}, DILLER
TIMOTHY JANURLEY
STEVEN W. wWEEKS
TIMOTHY P, REILLY

CINCINNATI,

1800 FIRST NATIONAL BANK CENTER
OHIO 45202

S13-381-2838

CABLEL: TAFTHOL TWX: 810-4681-2623

TELECOPIERS:
813-381-0208
513-381-3363
S13-381-48868

WASHINGTON, D. C. OFFICE
1620 EYE STREET, N. W,
WASHINGTON, D. C. 20006

202-785-1620

COLUMBUS, OHIO OFFICE
33 NORTH HIGH STREET
coLuUMBUS, OHIO 43215

€614-221-2838

COVINGTON, KENTUCKY OFFICE
1717 DIXIE HIGHWAY, SUITE 340
COVINGTON, KENTUCKY 41011

606-331-2838

WILLIAM J. SEITR 111
vi [ 4

JAMES K. BRUN
THOMAS R. BCHUCK

B e —————
OF COUNSEL: JOMN W. HUDSON
J. MACK BWIGERT
LEONARD A. WEAKLEY
ROBERT TAFT, JR.
ROBERT T. KEELER
CHARLES J. LUKEN
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INTERSTATE COMMERGE COMMISS

Ms. Noreta R. McGee, Secretary
Interstate Commerce Commission
12th Street & Constitution Avenue, N.W.

Washington, D.C. 20423

Dear Ms. McGee:

1988-3 &2 PM

M. MAYNARD HOLCOMBE, JR
XIM K. BURKE

MARK J. STEPANIAK
BRENDA M. KLOOS
MARGAREY AVRIL LAWSON
CHARLES MICHALL STEPHAN
THOMAS L. GROSSMANN
MARTIN MCHENRY
MICHALL A. BYKRS ™
CHRISTINE M. ZIMMCR
ROBLAT S. CORKER
LAURA A. RINGENBACH
GREGORY L. HILBRICH
SCOTY P, KADISH

JENNIE P, MICHAKLS
JEFFRIY MARKS

ANNE C. BERAY*™
MICHALL €. BEVIS
LAWRENCE X. HOYT
DAVIO O. KRALL

MICHALL D. RICE

DENNIS L. SCNOFF
SUSAN €. WHEATLEY
MARCELA B. STRAS*
ROBERT A, WINTER, JR.*ex
STEVEN J. SCHERER
ROBEAT W. MCADAMS
RONALD C. CHRISTIAN
BUSAN D. JANSEN
MARTHA R. LENMAN

M. ALLISON THOMPSON
MARK J. RUZHLMANN

7. 8COTT BUCKY
FREDERICK D. NELBON

MICHALL J. ZAVATSRY
STEPHEN M. GRIFFITH, JA.
ROBENT B. CRAIG***
HENRY N. THOMAN
MARGARET A. CAROSELLI
JAMES €. BRITAIN

€. €. STTINER

M. FREEMAN DUNKAM
RAYMOND W. LEMBKEZ
CUIZABETH A. GALLOWAY
PATRICIA O. LOWRY
JEFFREY 8. SCHLOEMER
BRIAN P. GILLAN

DONALD C. DOWLING, JR,
BAMULL M. DURAN
DOROTNY P, GAYH
TIMOTHY C. SULLIVAN

D. 8COTY QURNEY

KRIC M. JENSEN

PATRICK J. MITCHELL
KARKN A, ROLCIK

PMILIP P. SCHULTZ
MATTMEW B. NAMMONS
MICHAEL F. HEIL

MARK A. FERGUSON **

R. JEFFREY BCHLOBSER "™
PHILIP W. BOLUS®
STEPHEN K. IMM

JOMN C. RAIRIS

MICHAEL R. RICKMAN

TY M. VOTAW

MICHALL C. LUEDER
ABRAM 8. GORDON

TWABHINGTON, D.C. OFFICE
**CoLUMBUS, OMIC OFFICE
" COVINGTON, RENTUCRY OFFICE

OF COUNSEL WASHINGTON, D. C.: ROGERT TAFT, JR,

8- 161A08
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1CC Wasbington, D. C.

I have enclosed an original and one copy of the document
described below, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code.

This document is a Bill of Sale, a primary document, dated

December 30, 1987.

We request that this Bill of Sale be cross-indexed to

documents recorded under recordation number 8168 and recordation

number 14792,

The names and addresses of the parties to the document are

as follows:

Purchaser:

Seller:

Ohio 45202

One Embarcadero Center
San Francisco,

The David J. Joseph Company
300 Pike Street
Cincinnati,

TXL Properties Limited 85-103

California 94111 *



v

Interstate Commerce Commission

June 3,

1988

Page Two

A description of the equipment covered by the document

follows:

220 100 ton lowside gondola cars identified by numbers
MILW 81000 through MILW 81194 inclusive, and MILW 92100
through MILW 92124, inclusive (and: as to 45 of the
units in the series between MILW 81000 and MILW 81194,
identified also as MILW 92130 through MILW 92159,
inclusive, and MILW 92165 through MILW 92179, inclusive).

A fee of $13.00 is enclosed. Please return the stamped

original executed copy of the enclosed document to:

Philip F. Schultz, Esq.

Taft, Stettinius & Hollister
1800 First National Bank Center
Cincinnati, Ohio 45202

A short summary of the document to appear in the index

follows:

PFS/ch

Bill of Sale from TXL Properties Limited 85-103, One
Embarcadero Center, San Francisco, California 94111
to The David J. Joseph Company, 300 Pike Street,
Cincinnati, Ohio 45202 dated as of December 30, 1987
and covering 220 100 ton lowside gondola cars.

Please call me if you should have any questions.

(L

Philip F. Schultz
Attorney for
The David J. Joseph Company

Yours truly,

Enclosures



Buterstate Commerce Commission 6/9/88
Rashington, B.C. 20423

OFFICE OF THE SECRETARY
Philip F. Schultz
Taft,Stettinius, Hollister

1800 First National Bank Center
Cincinnati,Ohio 45202

Dear gjir:
The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of/ the Interstate Commerce Act, 49 U.S.C.

11303, on 6/9/88 at , and assigned re-

3:20pm
i . . o~
cordation number(s). yc674 15675, 15680,15681,15682,15683/ 15684, 15685

Sincerely yours,

Yeute 7185

Secretary

Enclosure(s)

SE-30
(7/79)
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AW, T ey Ly

The undersigned, ﬂf}o%eu /11 @%#\J , a Notary 0("5@””/& 4,
/00

Public in and for the the County of Hamilton, State of Ohio,
hereby certifies that the copy of the Bill of Sale dated as of
December 30, 1987 attached hereto has been carefully compared
with the original and is comblete and identical in all respects
to the original document.

St G T

Notaky Publik ~

STEPHEN M, GRIFFITH, JR., Attornay at La@
NOTARY PuBLIC . STATE OF OHIO
My Commission hos no expiration
date, Section 147.08 O.R.C.
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BILL OF SALE J(/,y9 %

_ 4
To Purchaser: THE DAVID J, JOSEPH COMPANY ’5004,4,&

TXL Properties Limited 85-103 ("Seller"), pursuant t&mkw
that certain Agreement for the Purchase and Sale of Gondolas
dated as of December 30, 1987, as amended, (the "Purchase
Agreement") by and between Seller and The David J. Joseph
Company ("Purchaser"), and in consideration of the payment
of the sum of One Dollar and other good and valuable
consideration, the receipt and adequacy of which are hereby
acknowledged, herebv sells and transfers to Purchaser all of
Seller's rights, title and interests in and to the gondola
railroad cars listed and described in Schedule I attached
hereto (the "Gondolas"), to have and to hold the same unto
Purchaser, its successors and assigns forever. All terms not
otherwise defined herein shall have the respective meanings
specified in the Purchase Agreement.

Warranties:

(1) Seller represents and warrants to Purchaser and

Purchaser's successors and assigns that Seller

is the lawful owner of the Gondolas and has good,
valid and marketable title thereto, free from,
and clear of, any charge, lien, encumbrance or
other claim or interest whatsoever, except for
the rights and interests therein of the ‘Lessee
under the Lease and except for the security
interest therein under the Security Agreement.

(2) Seller represents and warrants to Purchaser and
Purchaser's successors and assigns that Seller
has not executed any other bill of sale or other
instrument which by its terms purports to
transfer title to the Gondolas, or any interest
in, or with respect to, the Gondolas to any
other person or entity, except to the Lessee
under the Lease and except to Meritor Bank under
the Security Agreement.

(3) Seller agrees to indemnify and defend Purchaser
and Purchaser's successors and assigns from, and
against, any claims of others or liabilities
arising from Seller's breach of any of the
warranties set forth herein.



. A THIS BILL OF SALE, BEING FURTHER DOCUMENTATION OF THE
SALES, CONVEYANCES AND ASSIGNMENTS PROVIDED IN AND BY THE
PURCHASE AGREEMENT, DOES NOT, EXCEPT AS SPECIFICALLY SET FORTH

HEREIN, EXPAND UPON OR LIMIT THE RIGHTS AND OBLIGATIONS THEREIN
PROVIDED. :

IN WITNESS WHEREQOF, Seller has caused this instrument

to be executed in its name by a duly authorized representative
as of this 30th day of December, 1987,

Signed and acknowledged TXL PROPERTIES LIMITED 85-103
in the presence of:

4/7£é;" //<;¥4¢f/7 J J/é;j ’
N A — —-ﬁ@_‘ e DA e

Title: % (L /754 & )L

STATE OF Chlifrnce )
_ ) 881
COUNTY OF f- Fancircs )

The foregoing instrument was acknowledged before me

this [7*%4 day of ézn“%;r » 1988, by Do Boveiri
the Vi Puwcitont of TXL Properties Limited 85- 103,
a Call%ornia corporation, on behalf of the corporation.

Horcy o Mo

Notary/Public

Pl ™A AL A

OFFICIAL SEAL
135 NANCY J sT
- ‘{i']': NOTARY puBLIC - cﬂ%mmm

SAN FRANCISCO COUNTY
My comm, expires MAY 30, 1989




100 ton
low side
gondola

car

SCHEDULE 1

Quantity

Lessee’s Road
N‘unben
Inclusive)
MILW 81000-81194
and
MILW 9210092124

and as to forty-

- five (45) of the

units in the series
between numbers

MILW 8100 and 81194,
identified also

as MILW 92130 through
92159 and MILW

92165 through 92179
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RAILROAD EQUIPMENT LEASE
(Net)

By and Between
THE DAVID J. JOSEPH COMPANY
- and

S00 LINE RAILROAD COMPANY

Dated as of:

April :i' 1988
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THIS RAILROAD EQUIPMENT LEASE (the "Lease") is entered into
as of this _;i_ day of April, 1988, by and between The David J.
Joseph Company, a Delaware corporation (hefeinafter referred to as
"Lessor") and Soo Line Railroad Company, a Minnesota corporation
(hereinafter referred to as "Lessee").

WHEREAS, Lessee desires to lease from Lessor and Lessor
desires to lease to Lessee all of the items of equipment specified
in Exhibit A attached hereto (hereinafter collectively referred to
as the "Units" and singularly referred to as "Unit") on the terms
and conditions stated herein.

NOW, THEREFORE, in consideration of the mutual premises,
covenants and agreeﬁents set forth herein, the parties hereby agree
as follows:

1. Lease of Units. Lessor hereby leases to Lessee and

Lessee hereby rents from Lessor the Units, to have and to hold the
same unto Lessee for the period commencing on January 1, 1988 (the
"Commencement Date"); and ending on the last day of the sixtieth
(60th) month following the Commencement Date (the “"Termination
Date"). The period of time commencing on the Commencement Date and
ending on the Termination Date shall sometimes hereinafter be
referred to as the "Term".

2. Base Rental. Lessee agrees to pay to Lessor, at

Lessor's offices located at 300 Pike Street, Cincinnati, Ohio
45202, or to such other persons or at such other places as the
Lessor may direcf from time to time by written notice to Lessee, in
coin or currency which at the time of payment is legal tender for

payment of public and private debts in the United States of America,



96
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To Purchaser: THE DAVID J, JOSEPH COMPANY £ coy, W,
&y

TXL Properties Limited 85-103 ("Seller"), pursuant to "on
that certain Agreement for the Purchase and Sale of Gondolas
dated as ¢f December 30, 1987, as amended, (the "Purchase
Agreement") by and between Seller and The David J. Joseph
Company ("Purchaser"), and in consideration of the payment
of the sum of One Dollar and other good and valuable
consideration, the receipt and adequacy of which are hereby
acknowledged, hereby sells and transfers to Purchaser all of
Seller's rights, title and interests in and to the gondola
railroad cars listed and described in Schedule I attached
hereto (the "Gondolas"), to have and to hold the same unto
Purchaser, its successors and assigns forever. All terms not
otherwise defined herein shall have the respective meanings
specified in the Purchase Agreement.

Warranties:

(1) Seller represents and warrants to Purchaser and

Purchaser's successors and assigns that Seller

is the lawful owner of the Gondolas and has good,
valid and marketable title thereto, free from,
and clear of, any charge, lien, encumbrance or
other claim or interest whatsoever, except for
the rights and interests therein of the -Lessee
under the Lease and except for the security
interest therein under the Security Agreement.

(2) Seller represents and warrants to Purchaser and
Purchaser's successors and assigns that Seller
has not executed any other bill of sale or other
instrument which by its terms purports to
transfer title to the Gondolas, or any interest
in, or with respect tc, the Gondolas to any
other person or entity, except to the Lessee
under the Lease and except to Meritor Bank under
the Security Agreement.

(3) Seller agrees to indemnify and defend Purchaser
and Purchaser's successors and assigns from, and
against, any claims of others or liabilities
arising from Seller's bresach of any of the
warranties set forth herein.



THIS BILL OF SALE, BEING FURTHER DOCUMENTATION OF THE
SALES, CONVEYANCES AND ASSIGNMENTS PROVIDED IN AND BY THE
PURCHASE AGREEMENT, DOES NOT, EXCEPT AS SPECIFICALLY SET FORTH

HEREIN, EXPAND UPON OR LIMIT THE RIGHTS AND OBLIGATIONS THEREIN
PROVIDED. :

IN WITNESS WHEREOF, Seller has caused this ingstrument

to be executed in its name by a duly authorized representative
as of this 30th day of December, 1987,

Signed and acknowledged TXL PROPERTIES LIMITED 85-103
in the presence of:

oo Sy | YA |
V‘-‘I/@é‘ %{W - BY: " d/\/ §7’;’ ¢ "",-'}"71_[‘3' PR

Title: j{;lggﬁ' /Z%Zéfgiu;J;ﬁ/;'f—"’

STATE OF (elefrme )

) 881
COUNTY OF (i Famcrs )

The foregoing instrument was acknowledged before me

this /7% day of _ /u, » 198¢8, by é?g::d émm ,
the Vie Puicfent- % of TXL Properties miteﬁ 85-103,

a California corporation, on behalf of the corporation.

oney f Mo

Notary/Public

N
A~
.
™
o W

OFFICIAL SEAL

A NANCY J STA
“ b_. NOTARY PUBLIC - CAL?II:QARNIA

SAN FRANCISCO CQUN
comm, expires MAY 35? 1989

e

My

e




100 ton
low side
gondola

SCHEDULE 1

Quantity

Lessee’s Rosd
Numbers
(Both

Inclusive)
MILW 81000-81194
and
MILW 9210092124

and as to forty-

five (45) of the
units in the series
between numbers

MILW 8100 and 81194,
identified also

as MILW 92130 through
92159 and MILW

92165 through 92179



