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INTFRSTATF. COMIERCE COMMiISSION ’; Rq)AmMMtP (3 Lﬂ'mmsmm T
)
Mr. Sidney L. Strickland, Jr. /0 ¥ 5 _ 9 z =
Secretary = &
Interstate Commerce Commission
Washington, D.C. 20423 /'D

Dear Mr. Strickland:

Enclosed for recordation pursuant to thé provisions of 49 U.S.C. Section 11303(a) are
two (2) executed original copies each of the following documents, all being secondary
documents (as defined in the Commission's Rules for the Recordation of Documents under 49

C.F.R. Section 1177) relating to the Security Agreement dated as of January 1, 1979 which
was filed and recorded on April 14, 1979 under Recordation Number 10252.

The secondary documents and the names and addresses of the parties executing the
same are:

1. Transfer Agreement by and between

Transferor:  Sanwa Business Credit Corporation
One South Wacker Drive
Chicago, Illinois 60606

Transferee:  Interail, Inc.
One Foxfield Square
Suite 200
St. Charles, Illinois

2-2740035
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2. Transfer Agreement and Supplement No. 1 to Security Agreement by and
among

Transferor:  The Northwestern Mutual Life Insurance Company
720 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

Transferee:  Sanwa Business Credit Corporation
One South Wacker Drive
Chicago, Illinois 60606

3. . Termination Agreement by and between

Trustee: Continental Bank, N.A.
231 South LaSalle Street
Chicago, Illinois 60697

Beneficiary: Interail, Inc.
One Foxfield Square
Suite 200
St. Charles, Illinois 60174

4. Supplement No. 2 to Security Agreement by and between

New Debtor: Interail, Inc.
One Foxfield Square
Suite 200
St. Charles, Illinois 60174

Secured Party: Sanwa Business Credit Corporation
One South Wacker Drive
Chicago, Hlinois 60606

A description of the railroad equipment covered by the enclosed document is attached
hereto, said equipment also being subject to certain Equipment Lease filed under Recordation
Number 10253.



Mr. Sidney L. Strickland, Jr.
September 30, 1992
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Also enclosed is a check in the amount of $64 payable to the order of the Interstate
Commerce Commission covering the required recordation files.

Kindly return one stamped copy of the enclosed documents to Robert W. Alvord,
Esq., Alvord and Alvord, 918 16th Street, N.W., Washington, D.C. 20006.

Very truly )

Robert W. Alvord

RWA/bg
Enclosures
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TERMINATION AGREEMENT SEP 30 1992-3 =2 Pil
|NTFRSTATE COMISERCE COMEAISSION
THIS AGREEMENT, dated as of September 30, 1992, is between

Interail, Inc., a Kansas corporation (the "Beneficiary"), and
Continental Bank, National Association ("Continental");

WITNESSETH:

WHEREAS, the CI Transportation Leasing Corporation and
Continental entered into that certain Trust Agreement, dated as
of January 1, 1979 (together with all amendments and supplements
thereto, if any, the "Trust Agreement"); and

WHEREAS, pursuant to the Trust Agreement, Continental as
Trustee (as such term is defined in the Trust Agreement; and,
unless otherwise defined herein, other capitalized terms used
herein which are defined or defined by reference in the Trust
Agreement shall have the same meanings when used herein as such
terms have therein) entered into the Participation Agreement, the
Lease, the Security Agreement and Purchase Agreement, as well as
other agreements, instruments and certificates contemplated by
the foregoing agreements (collectively, the "Trust Documents");
and

WHEREAS, the Beneficiary purchased all of Sanwa Business
Credit Corporation’s (as successor by mergers to CI
Transportation Leasing Corporation) interest in the Trust
- Agreement pursuant to that certain Transfer Agreement, dated as
of the date hereof, between Sanwa Business Credit Corporation and
the Beneficiary;

WHEREAS, the Beneficiary has decided to terminate the Trust
Agreement pursuant to Section 9.02 thereof;

NOW, THEREFORE, the parties hereto agree as follows:

SECTION 1. Equipment. This Agreement relates to the
Equipment identified on Schedule 1 hereto (collectively, the

"Equipment").

SECTION 2. Termination and Transfer. The Beneficiary does
hereby terminate the Trust Agreement on the Effective Date (as
defined in Section 5), and to effectuate the foregoing, the
Trustee does hereby convey, transfer and set over, unto the
Beneficiary all of the Trustee’s present and future right, title
and interest in and to the Trust Estate, including in and to the
Trust Documents and the Equipment; and, THEREFORE, the
Beneficiary will be vested with all the estates, properties,
rights, powers and duties of the Trustee with respect to the

18084750 Ver 9 9/29/92 23:56



Trust Estate, except the rights to indemnities payable to or on
behalf of Continental, as Trustee and individually, pursuant to
the Trust Documents or the Trust Agreement with respect to events
occurring, or conditions existing, prior to the Effective Date of
this Agreement.

SECTION 3. Representation and Warranties. Continental
represents and warrants to the Beneficiary as follows:

(a) Continental, as Trustee, holds the title to the
Equipment transferred to it pursuant to the Purchase
Agreement dated as of January 1, 1979 and there are no liens
or encumbrances on the Collateral which are the result from
claims against Continental in its individual capacity.

(b) As of the Effective Date, Continental shall
transfer to the Beneficiary all of Continental’s right,
title and interest in and to the Lease free and clear of all
liens, claims, demands and encumbrances of every nature and
kind arising through Continental in its individual capacity.

(c) Other than the financing statements executed in
connection with the Security Agreement and filings with the
Interstate Commerce Commission pursuant to 49 U.S.C. §11303,
Continental has not, in its individual capacity or as
Trustee, executed any financing statement or other document
as debtor with respect to all or any portion of the
Collateral for filing or recording in any jurisdiction.

SECTION 4. Assumption. The Beneficiary hereby assumes, and
hereby agrees to perform and discharge, all of the obligations of
the Trustee arising from and after the Effective Date of this
Agreement under the Trust Documents, or otherwise arising or
accruing from and after the Effective Date of this Agreement in
connection with the Trust Estate, all to the extent of the Trust
Estate and to no greater extent. The Beneficiary hereby confirms
that it shall be bound by all of the terms of the Trust Documents
to said extent as if therein named as the Trustee. The
termination and assumption effected by this Agreement shall
release Continental from its obligations under the Trust
Agreement and the Trust Documents and any other contract, .
agreement, document or other instrument relating to the Trust
Estate from and after the effective date hereof. The indemnities
set forth in Section 5.01 of the Trust Agreement shall survive
the termination set forth in this Agreement.

SECTION 5. Conditions to Effectiveness of Transfer. The
Effective Date of this Agreement shall be the first day above
written.

18084750 ver 9 9/29/92 23:56 -2-



SECTION 6. Payments. Continental hereby covenants and
agrees to pay over to the Beneficiary any amounts (including any
sums payable as interest in respect thereof) received by it that,
pursuant to Section 2, belong to the Beneficiary and the
Beneficiary hereby covenants and agrees to pay over to
Continental any amounts (including any sums payable as interest
in respect thereof) received by it that, pursuant to Section 2,
belong to Continental.

SECTION 7. Further Assurances. The parties hereto shall,
at any time and from time to time, upon written request and at
the expense of the Beneficiary, promptly and duly execute and
deliver any and all such further instruments and documents and
take such further action as may be reasonably requested to
effectuate the purpose and intent of this Agreement.

SECTION 8. Agreement Expenses. The Beneficiary covenants
and agrees that it will reimburse the reasonable costs and
expenses, if any, of Continental incurred in connection with this
Agreement.

‘ SECTION 9. Notices. All notices, documents and other
communications delivered under this Agreement shall be in
writing, and shall become effective when delivered by hand or
received by telecopier or three Business Days after being sent by
certified mail, return receipt requested, postage prepaid, and
addressed to the appropriate addressee at its address set forth
below its signature hereon, or at such other address as either
party hereto from time to time may designate as to it pursuant to
this Section 8. '

SECTION 10. Headings. The section headings contained
herein are for convenience of reference only and shall not affect
the construction or interpretation of this Agreement.

SECTION 11. Successors and Assigng. This Agreement shall
be binding upon, and shall inure to the benefit of, the parties
hereto and their respective successors and assigns.

SECTION 12. GOVERNING LAW. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LOCAL LAW OF THE
STATE OF ILLINOIS, WITHOUT REGARD TO ITS PRINCIPLES OF CONFLICTS
OF LAWS.

SECTION 13. Counterparts. This Agreement may be executed
in any number of counterparts and by each of the parties hereto
in separate counterparts, all such counterparts together
constituting but one and the same agreement.
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IN WITNBSS WHEREOF, the parties hereto have caused this
Agreement to be duly executed by their respective officers

thereunto duly authorized.

18086750 Ver 9 9/29/92 1A:07

- By:

INTERAIL, INC.

o R § 4 A sen

Name: Richard F. Seyw
Title: Preside .

Mailing Address of Transferee:

Interail Inc.

One Foxfield Sguare

Suite 200

St. Charles, Illinois

Attn: Richard ¥F. Seymour
(708) 337-99234

Facsimile: ¢ )

CONTINERTAL BANK, NATIONAT, ASSOCTATION

Name:
Title:
Address:
231 South lLaSalle Streaeet
Chicagoe, Illinois 60697
Attentjon: Nancie J. Arvin
Trust Officer
Facsimile: (312) 828-6525
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STATE OF ILLINQIS
" 85

L g o

COUNTY OF COOK

on, thiscl? th day of/{%ézi_, before me personally
appeared to gﬁ) ersonally known, who being by ne
duly swern, says thdt he is a @de@

of Interail, Inc.,
that one of the seals affixed to the foregoing instrument is the

seal of said corporation, that said instrument was signed and
sealed on behalf of zaid 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.

" OFFICIAL SEAL °

KATHLEEN KREGUL
NOTARY PUBLIC, STATE OF [LLINOIS 3
MY COMMISSION EXPIRES 4/9/94 3

(NOTARY SEAL)

My Commission Expires: W Q 94

[
[
[
[

: Notary lic
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IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed by their respective officers

thereunto duly authorized.

18084750 ver © 9/29/92 14:06

INTERAIL, INC.

By:

Name: Richard F. Seymour
Title: President

Mailing Address of Transferee:

Interail Inc.

One Foxfield Square

Suite 200

St. Charles, Illinois

Attn: Richard F. Seymour
(708) 337-9934

Facsimile: ( )

CONTINENTAL BANK, NATIONAL ASSOCIATION

ard B
Name: /John W. Porter
~ Title: " Trust Officer
Address:

231 South LaSalle Street
Chicago, Illinois 60697
Attention: Nancie J. Arvin
Trust Officer
Facsimile: (312) 828-6525



STATE OF ILLINOIS )
SS
COUNTY OF COOK )

n,this /7 th day ofE&ZZﬁmye before me personally appeared
<$4&le oiﬁi», to_me personally known, who being by me duly sworn,

says that he is a jwl of Continental Bank, National
Association, that one of the seals affixed to the foregoing instrument
is the seal of said national banking association, that said instrument
was signed and sealed on behalf of said national banking association
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 national banking association.

R Y. = v washision
{ V. WASHINGTON ‘ =<

| Notary Public, State of llinois  § Ary Public
{ My Commission Expires 9-20-96 |

A Pl el el

[NOTARY SEAL]

My Commission Expires: fj& -S4
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Schedle 1

Termination Agreement
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LDCX 20050 LDCX 20115 LDCX 20184
LDCX 20051 LDeX 20116 LDCX 20185
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