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ELI AS C. ALVORD <!942>
ELLSWORTH C- ALVORD U864)

ALVORD AND ALVORD
ATTORNEYS AT LAW-

SIS SIXTEENTH STREET, N.W,

SUITE 200
WASHINGTON, D.C.

200O6-2973 INTERSTATE C
URBAN A LESTER

{202} 393-2266

FAX (202) 393-2156

April 8, 1993

Me, Sidney L, Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordatibn pursuant to the provisions of 49 U.S.C. Section
11303(a) are two duly executed and acknowledged copies of a Bill of Sale, dated as
of April 5, 1993, a primary document as defined in the Commission's Rules for the
liecordation of Documents under 49 C.F.R. Section 1177.

The names and addresses of the party to the enclosed document are:

Seller: Mercantile Bank of St. Louis
National Association

(flk/a. Mercantile Trust Company)
. • 721 Locust Street

St. Louis, Missouri 63101

Buyer: Residual Based Finance Corporation
Three First National Plaza, Suite 1240
Chicago, Illinois 60602

A description of th© railroad equipment covered by the enclosed document is
attached hereto as Exhibit A.



Mr. Sidney L. Strickland, Jr.
April 8, 1993
Page 2

Also enclosed is a check in the amount of $16.00 payable to the order of the
Interstate Commerce Commission covering the required reeordatdon fee.

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

Very truly yours,

wobert W. Alvord

RWA/bg
Enclosure
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, that Mercantile Bank of St. Louis
National Association, a national banking association (hereinafter referred to as "Seller"), for
good and valuable consideration paid to it by RESIDUAL BASED FINANCE CORPORATION,
an Illinois corporation (hereinafter referred to as "Purchaser"), does hereby grant, bargain, sell,
convey, transfer, assign and set over unto Purchaser, its successors and assigns, all of its right,
title and interest in and to certain railroad equipment (herein called the "Equipment"), which is
described in Exhibit A annexed hereto and hereby made a part hereof, and (to the extent
assignable) all warranties with respect to the Equipment made by any manufacturer thereof.

TO HAVE AND TO HOLD all and singular the Equipment by these presents
bargained, sold and conveyed unto the Purchaser, its successors and assigns, forever.

Seller hereby represents and warrants to Purchaser that Seller has good title to the
Equipment, that the Equipment is free and clear of all security interests, liens, claims, charges
and encumbrances and rights of third parties arising by, through or under Seller, except for
Permitted Encumbrances (as defined in the Purchase Agreement (the "Purchase Agreement")
between Seller and Purchaser dated as of January 1, 1993) and that Seller has full right, power
and authority to sell the Equipment and to make this Bill of Sale. Seller further agrees that it
will defend such title to such Equipment against the demands of all persons claiming by, through
or under Seller.

THE SALE OF THE EQUIPMENT IS ON AN "AS-IS, WHERE-IS" BASIS AND SELLER
MAKES NO REPRESENTATIONS OR WARRANTIES, EITHER EXPRESS OR IMPLIED,
WITH RESPECT TO THE DESIGN, QUALITY OR CONDITION OF ANY OF THE
EQUIPMENT. SELLER DISCLAIMS ANY WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING THE WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, AND BY ITS ACCEPTANCE OF THIS BILL OF SALE,
PURCHASER EXPRESSLY RELIEVES AND EXONERATES SELLER OF ANY
RESPONSIBILITY FOR THE EQUIPMENT'S CONDITION, DESIGN, MERCHANTABILITY
OR FITNESS FOR ANY PARTICULAR USE OR PURPOSE.

This Bill of Sale shall be governed by and construed in accordance with the laws
of the State of Illinois.



IN WITNESS WHEREOF, the undersigned pursuant to due corporate authority,
has caused this instrument to be duly executed in its corporate name by its officer thereunto duly
authorized, all as of the date written below.

Dated as of: . 1993

Mercantile Bank of St. Louis National Association

Title:

STATE OF MISSOURI )
) SS

CITY OF ST. LOUIS )

On day ofQ . 1993, before me personally appeared David L.
Langley, to me personally known, who, being by me duly sworn, did say that he is the Vice
President of Mercantile Bank of St. Louis National Association, a national banking association,
and that the foregoing instrument was signed on behalf of said association by authority of its
Board of Directors, and said David L. Langley acknowledged said instrument to be the free act
and deed of said association.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal in the City and State aforesaid, the day and year first above written.

[SEAL]
t-AURA A.

i tVl/3. Q CVYk.
tary Public

; / ; f£ or MISSOURI
s"i". LOUIS

ttS APSiL 26, 1995

930820056
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