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April 29, 1994

via FEDERAL EXPRESS

Interstate Commerce Commission
12 and Constitution Avenue, N.W.
Washington, D.C. 20423
Attention: Mrs. Mildred Lee
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Re: First Bank Minneapolis

Dear Mrs. Lee:

Enclosed are one executed original and one notarized copy of
the following document:

Termination Agreement executed by Mercantile-Safe
Deposit and Trust Company (2 Hopkins Plaza, Baltimore,
Maryland 21201) and State Street Bank and Trust Company
of Connecticut, N.A. (750 Main Street, Suite 1114,
Hartford, Connecticut 06103) which relates to the
Original Security Agreement which was recorded with the
ICC on April 13, 1981 under Recordation No. 13051, and
First Amendment to the Original Security Agreement
recorded with the ICC on July 1, 1983 under Recordation
No. 13051-A, and Second Amendment to the Original
Security Agreement recorded with the ICC on July 5,
1985 under Recordation No. 13051-B.

Also enclosed is
recordation costs.

a check in the amount of $18.00 for the

Once this document has been recorded, please return the
same :

John A. Stalfort, Esquire
Miles & Stockbridge
10 Light Street - 9th Floor
Baltimore, Maryland 21202
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MILES & STOCKBRIDGE

Thank you for your prompt attention to this matter
have any questions, please call me at (410) 385-3425.

Very truly yours,

If you

MicHele E. Sperao
Secretary to John A. Stalfort

JAS:mes
Enclosures



Office or THE SECRETARY

3nttrfitate Commerce Cotmmtftfton
Washington, &.C. 20423

May 2, 199A

John A. S ta l fo r t , Esquire
Miles & Stockbrldge
10 Light Street - 9th Floor
Baltimore MD 21202

Dear Mr. S ta l fo r t :

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

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on May 2, 1994 at 3:10PM , and assigned

recordation number(s). 13051-D

Sincerely yours,

Secretary
SIDNEY L. STRICKLAND, JR.

Enclosure(s)



I HEREBY CERTIFY that the attached Termination Agreement is a
true and complete copy of said Termination Agreement.

AS WITNESS my hand and Notarial Seal.

My Commissr

Notary Public
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TERMINATION AGREEMENT

THIS TERMINATION AGREEMENT is dated as of March p , 1994 by
and between MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, as Trustee
(herein the "Security Trustee") and STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, N.A., AS SUCCESSOR TO THE CONNECTICUT BANK
AND TRUST COMPANY, not in its individual capacity but solely as
owner, trustee (herein the "Owner Trustee") under a Trust Agreement
dated as of April 1, 1981, as amended by a First Amendment to Trust
Agreement dated as of July 1, 1983 and a Second Amendment to Trust
Agreement dated as of July 1, 1985, relating to I.C.G. Trust No.
81-2 (hereinafter referred to as the "Trust Agreement") with FIRST
BANK NATIONAL ASSOCIATION, as successor by assignment to IRFC
Leasing 5 Corporation, (herein the "Owner") .

WHEREAS the ILLINOIS CENTRAL GULF RAILROAD (herein the
"Lessee") has heretofore executed and delivered to Owner Trustee
that certain Lease of Railroad Equipment dated as of April 1, 1981,
as amended by a First Amendment to Equipment Lease dated as of
April 1, 1983 and a Second Amendment to Equipment Lease dated as
of July 1, 1983 and a Third Amendment to Equipment Lease dated as
of July 1, 1985 (hereinafter referred to as the "Lease") pursuant
to which the Owner Trustee acquired and leased to the Lessee, 13
Rebuilt SW-14 Diesel Electric Locomotives marked and Numbered ICG
1465 through ICG 1477, inclusive, and 300 100-Ton Open Top Hopper
Cars marked and numbered ICG 387200 through 387499, inclusive
(hereinafter collectively referred to as the "Collateral") ; and,

WHEREAS, the Owner Trustee and the Security Trustee entered
into that certain Original Security Agreement-Trust Deed dated as
of April 1, 1981 (herein the Original Security Agreement) under
which Owner Trustee's interest in the Lease and Collateral was
pledged to the Security Trustee; and,

WHEREAS, the Original Security Agreement was recorded in the
office of the Secretary of the Interstate Commerce Commission on
April 13, 1981 at 2:50 P.M. and given recordation number 13051.

WHEREAS, the Owner Trustee and the Security Trustee entered
into a First Amendment to the Original Security Agreement dated as
of July 1, 1983, which First Amendment was recorded in the office
of the Secretary of the Interstate Commerce Commission July 1, 1983
at 11:00 A.M. and given recordation number 13051-A.



WHEREAS, the Owner Trustee and the Security Trustee entered
into a Second Amendment to the Original Security Agreement dated
as of July 1, 1985, which Second Amendment was recorded in the
office of the Secretary of the Interstate Commerce Commission July
5, 1985 at 11:55 A.M. and given recordation number 13051-B.

WHEREAS, the Original Security Agreement as amended by the
First and Second Amendments referenced herein is herinafter
referred to as the "Security Agreement".

WHEREAS, the obligations of the Owner Trustee to the Security
Trustee under the Original Security Agreement as amended by the
First and Second Amendments have been satisfied in full and the
Owner Trustee and the Security Trustee desire to terminate the
Original Security Agreement as amended by the First and Second
Amendments and the Security Trustee's interest in the Collateral.

NOW THEREFORE, for $1.00 and other good and valuable
consideration, receipt of which is hereby acknowledged, the
Security Trustee and the Owner Trustee, with due authority form the
Owner, hereby terminate, upon filing with the Interstate Commerce
Commission, the Security Agreement and Security Trustee's right
title and interest in and to the Collateral.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly authorized officers.

Security Trustee

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY.

BY:

OWNER TRUSTEE

STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, N.A. ,
AS SUCCESSOR TO THE
CONNECTICUT BANK AND TRUST
COMPANY, NOT IN ITS
INDIVIDUAL CAPACITY BUT
SOLELY AS OWNER TRUSTEE

BY;

ITS:
Corporate Trust Officer ITS: ASSISTANT SECRETARY

DATE: DATE:
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1994, before me
to me personally

of

On this
personally appeared
known, who, being by me sworn, says that he is
MERCANTILE -SAFE DEPOSIT AND TRUST COMPANY, and that the foregoing
Termination Agreement was signed on behalf of said national banking
association by authority of its Board of Directors. Further, he
acknowledged that the execution of the foregoing Termination
Agreement was the free act and deed of said national banking
association.

Not

[Notarial Seal]
My commission expires:

STATE OF CONNECTICUT

COUNTY OF HARTFQKP
)ss.

l/l/n>grh , 1994, before me
to me persona

On this 2A day of
personally appeared

_

known, who, being by me sworn, says that he is ASSISTANT SECRETAo
STATE STREET BANK AND TRUST COMPANY OF CONNECTICUT, N.A., and that
the foregoing Termination Agreement was signed on behalf of said
national banking association by authority of its Board' of
Directors. Further, he acknowledged that the execution of the
foregoing Termination Agreement was the free act and deed of said
national banking association.

Notary Pu

^ ALISON DELLA BELLA
[Notarial Seal] NOTARY PUBLIC
My/, commission expires: MY COMMISSION EXPIRES JULY 31.1998


