ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

May 6, 1996

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

ALVORD AND ALVORD
ATTORNEYS AT LAW
O18 SIXTEENTH STREET, N.W.
SUITE 200
WASHINGTON, D.C.

20006-2973 OF COUNSEL
URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Purchase Agreement, dated as of May 1, 1996, a
primary document as defined in the Commission’s Rules for the Reccrdation of
Documents and two (2) copies each of the following secondary docurnents related
thereto: a Purchase Agreement Assignment, dated May 1, 1996, a Bill of Sale, dated
May 1, 1996 and a Memorandum of Lease Agreement, dated April 25, 1996.

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

Seller:

Buyer:

Purchase Agreement

Ohio Central Railroad, Incorporated
136 South Fifth Street
Coshocton, Ohio 43812

Arizona & California Railroad Company
Limited Partnership

PO Box AF

Parker, Arizona 85344




Mr. Vernon A. Williams
May 6, 1996
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Purchase Agreement Assignment

Assignor:

Assignee:

Seller:

Buyer:

Arizona & California Railroad Compeny
Limited Partnership

PO Box AF

Parker, Arizona 85344

BA Leasing & Capital Corporation
Four Embarcadero Center
San Francisco, California 94111

Bill of Sale

Ohio Central Railroad, Incorporated
136 South Fifth Street
Coshocton, Ohio 43812

BA Leasing & Capital Corporation
Four Embarcadero Center
San Francisco, California 94111

Memorandum of Lease Agreement

Lessor:

Lessee:

BA Leasing & Capital Corporation
Four Embarcadero Center
San Francisco, California 94111

Arizona & California Railroad Company
Limited Partnership

PO Box AF

Parker, Arizona 85344

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

Five (5) locomotives OHCR 4201, OHCR 4217, OHCR 4220, OHCR 4236
and OHCR 4239.
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Also enclosed is a check in the amount of $84.00 payable to the: order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of each of the enclosed documents to the
undersigned.

Very truly yours,
/
Gt >
Robert W. Alvord

RWA/bg
Enclosures
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OHIO CENTRAL RAILROAD, INCORPORATED
BILL OF SALES & PURCHASE AGREEMENT

OHIO CENTRAL RAILROAD, INCORPORATED (Seller) hereby grants, transfers and
delivers to ARIZONA & CALIFORNIA RAILROAD COMPANY LIMITED
PARTNERSHIP, an Arizona limited partnership (Buyer) all of its rights, title and interest in and
to the following equipment:

GP-30m OHCR 4201
GP-30m OHCR 4217
GP-30m OHCR 4220
GP-30m OHCR 4236
GP-30m OHCR 4239

To have and to hold said equipment unto itself or its successors and assigns forever.

Seller warrants that it is the lawful owner of the equipment described abov::, that it has good
right to sell the same. That title to all such equipment is on the date hereof free and clear of all
claims, liens and encumbrances of any nature and that the seller will defend such title. Seller
warrants that the units will be in good running condition, excluding any kind of vandalism or
unforeseen damage that could be incurred while in route to their destination.

Seller makes no warranty of representation, express or implied, as to design, value, operations,
or condition, or as to the quality of the material or workmanship in the equipment. Seller makes
no warranty of merchantability or fitness of the equipment for any particular purpose or any other
warranty or representation whatsoever, except as is set forth specifically in paragraphs 1 and 2
above. Seller shall in no event be responsible for damages arising in strict liatility or for incidental
or consequential damages, however arising,.

The following is the agreed upon prices:

GP-30m OHCR 4201  $101,000.00
GP-30m OHCR 4217  $105,000.00
GP-30m OHCR 4220  $105,000.00
GP-30m OHCR 4236  $105,000.00
GP-30m OHCR 4239  $105,000.00

GRAND TOTAL $521,000.00




Seller agrees to deliver the equipment to buyers interchange point immediat:ly upon receipt of

the funds.

In witness whereof, the undersigned has caused this instrument to be executed and delivered as

of /776&\// // (994
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OH}IO CENJJRAL RAILROAD,
INCORPORATED

\ “? R)

TITLE

STATE OF OHIO,
COUNTY OF COSHOCTON, ss.

1st day of May, 1996.

ARIZONA & CALIFORNIA

RAILROAD COMPANY LIMITED

PARTNERSHIP, an Arizona limited
Partnership

TITLE




Seller agrees to deliver the equipment to buyers interchange point immediaiely upon receipt of
the funds.

In witness whereof, the undersigned has caused this instrurnent to be exccuted and delivered as

of /7747/ /#/77é
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OHYO CENRRAL RAILROAD, ARIZONA & CALIFORNIA
INCORPORATED RANLLROAD COMPANY LIMITED
PARTNERSHIP, an Arizona limited
Partnetship
j_\_(g ;.EB !—LAQ-\E ﬁe"@/m VA V= coap
TITLE TITLE G ENS pﬂ;ﬂ/gz_

STATE OF OQHIO,
UNTY OF COSHOCION, ss.

I, Paul R. Scherbel, personally know Michael J lg the Vice President
of Ohio Central Railroad, Incorporated, and thAt bd did sfgn this document the
1st day of May, 1996,

L6082¢8719 'ON Xb: 4 TWHINID CIHO WOOLT Q31 €8-1 -ABK




R e e o e e e e e e e e I e

=

"CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of Ca. ‘\'[;ru ( =i

County of L\)q[ﬂa
On M‘Ll’/ 2 ., (496 before me, -~ tcea f@L\r"u«q Neteary pu.éﬂ\c

Date Name and Title of Oﬁicer{d.,'“dane Coe, Notary F’ublic")

personally appeared '/)n ufd C. /a ~ L t v.._r 06

Name(s)'oi Signer(s)

}@ personally known to me — OR — ] proved to me on the basis of satisfactory eviderice to be the persons)
whose names) is/are- subscribed to the within instrument
and acknowledged to me that he/sheAhex executed the
same in his/beriheirauthorized capacity(esy; and that by
his/heAheH-signature(s) on the instrument the persongey,
or the entity upon behalf of which the person(g¥ acted,
executed the instrument.

M FERRING
WM. # 1027710 N
No‘t(S\? public — Californio WITNESS my hand and official seal.

Z o NAPA COUNTY i ﬁ
5 &.c_/ /MV Comm. Expiies MAY 2']6'& Z .
= Signature of Notary Public ;
4/
PTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.
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Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer’s Name:
O Individual O Individual
0 Corporate Officer [J Corporate Officer
Title(s): Title(s):
(] Partner — (1 Limited [ General [J Partner — ] Limited [ (3eneral
[J Attorney-in-Fact [] Attorney-in-Fact
[J Trustee [J Trustee
[J Guardian or Conservator L] Guardian or Conservator
[1 Other: Top of thumb here [ Other: Top of thumb here
Signer Is Representing: Signer Is Representing:

N
e o e G e o e ) N Y e N W o N DN o }
© 1994 National Notary Association » 8236 Remmet Ave., P.O. Box 7184 ¢ Canoga Park, CA 91309-7184 Prod. No. 5907 Reorder: Cait Toll-Free 1-800-876-6827




SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042:-0001

5/6/96 -

Robert W. Alvord

Alvord And Alvord

918 Sixteenth Street, NW., Ste. 200
Washington, DC., 20006-2973

Sir:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 U.S.C. 11303, on 5/6/96 at 11:30AM »and

assigned recordation number(s). 20044 20044-A, 20044-3 and 20044 -C

incegpely yours, b . .
.«"“/4 / p f
4 o7 /Y / /2 208

"Vernon A. Williains
Secretary

Enclosure(s)

$ 84.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signatm%b % / W
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