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Honorable Noreta R. McGee

Secretary . ‘ (‘QMMERCEWN

Interstate Commerce Commission
Washington, D.C. 20423

Dear Secretary McGee:

N I have enclosed the original and one copy of the document
73 described below, to be recorded pursuant to Section 11303 of
ég Title 49 of théjU.S. Code.
C&} This document is a Bill of Sale and Assignment and
’ Assumption Agreement, a secondary document dated January 23,
1990. The primary document to which this is connected is
ANy recorded under Recordation No. 11073.
25 We request that this sale be recorded under Recordation
Q) No. 11073-D.
v{\ The names and addresses of the parties to the document are

X

as follows:

S

Vendor :

Wickes Companies, Inc.
3340 Ocean Park Boulevard, Suite 2000

P.O. Box 4056
Santa Monica, CA 90405

Vendee:
GATX Leasing Corporation - "y
Four Embarcadero Center )
San Francisco, CA 94111

A description of the equipment covered by the document

§§ follows:

| The equipment covered by the agreement consists of nine
T GP-38-2 locomotives. These locomotives carry the following

numbers: CNW-4626-4634, inclusive.

S



" Honorable Noreta R. McGee
January 24, 1990
Page Two

A fee of $15.00 is enclosed. Please return the original and
any extra copies not needed by the Commission for recordation to:

Louis E. Gitomer

Suite 1200

1133 15th Street, N.W.
Washington, D.C. 20005

A short summary of the document to appear in the index
follows:

Assignment through a Bill of Sale and Assignment and
Assumption Agreement, between Wickes Companies, Inc., 3340
Ocean Park Boulevard, Suite 2000, P.O. Box 4056, Santa Monica,
CA 90405, and GATX Leasing Corporation, Four Embarcadero
Center, San Francisco, CA 94111, dated January 23, 1990 and
covering nine GP-38-2 locomotives. These locomotives carry the
following numbers: CNW-4626-4634, inclusive.

Very truly urs,

Lo E. Gitomer

LEG/bdr
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THIS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT
("AGREEMENT") is entered into as of Jawvary 23 , 1990, by and
between WICKES COMPANIES, INC., a Delaware dorporation ("Seller"),
and GATX Leasing Corporation, a Delaware corporation ("Purchaser'),

-WITNESSETH-

WHEREA#®, Seller and Puschasers axe parties te the Purchase
Agreemant, dated as of December 11, 1989 (the "Purchase Agree-
ment") .

WHEREAS, the Purchase Agreement provides, among othar things,
for the execution and delivery of an assignment and assumption in
geubstantially the form hereof to effect the sale by Seller to
Purchaser of all right, title and interest of Seller in and to the
Lease Assets referred to below, and the assumption by Purchaser of
all Seller's obligatione under the Leaseé Documents referrad to
below pursuant to the terms of this Agreement.

NOW, THEREFORE, in consideration of the premises, the payment
of Ten Dollars ($10.00) and the mutual covenants and agreements
herein contained, the parties hereto do hereby agree as follows:

1, Defipitions. Unless otherwise defined herein, capital-
ized terms used herein shall have the meanings given to thenm in the
Purchase Agreement.

2. Assignment. Seller does hereby GRANT, BARGAIN, ASSIGN,
TRANSFER, SELL, DELIVER AND CONVEY unto Purchaser, its successors
and assigns, all of Seller's right, title and interest in and to
the following assets (the "lLease Assets"): (a) the Lease Documents
listed on Schedule 1 and made & part hereof, including, but
without limitation, the entire beneficial ownership in and to the
Trust Estate, and (b) the lLease Property set forth on Schedule 2
attached hereto and made a2 part hereto (the Lease Property"); and
(¢) all other property of every kind and description, real, .
personal and mixed, and interests therein now held or hereafter
acquired by Seller arising out of Purchaser's exercise of its
rights under clauses (a) and (b) above; excluding, ho , in each
case, any claim, cause of action, liability or okligation of any
nature or description or other right to payment accruing, arising
or relating to any period prior to the date hereof or payable by

1
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- reagon of any act, event or omizaion occurring or sxisting prior

to the date hereof whether knrnown or unknown, contingent or
otherwise, as of the date haraof, which rights and liakilities are
exprassly reserved by Seller as ilts exclusive rights. O tha
Cloming Data, Purchaser will acguire goed, valid and wmarketable
title to S=ller's interest in the Lsase Assets, free and clear of
all Liesns other than those smet forth on Schedule 5.1{d) of the
Purchase Agraament or c¢reated or permitted by Furchassr.

NOTWITHSTANDING ANY PROVISICON OF ANY SALE DOCUMENT, THE
REPRESENTATIONS AND WARRANTIES SET FORTH IN SECTION 5.. OF THE
PURCHASE AGREEMENT CONSTITUTE THE ONLY REPRESENTATIONS AND
WARRANTIES MADE BY SELLER WITH RESPECT TO THE LEABE ASSETS BEING
TRANSFERRED PURSUANT HERETO, AND SUCH REPRESENTATIONS AND WARRAN-
TIES SUPERSEDE ALL REPRESENTATIONS AND WARRANTIES AND WORDE OF
DESCRIPTION, WRITTEN OR ORAL, MADE BY SELLER AT ANY TIME. WITHOUT
LIMITING THE GENERALITY OF THE FOREGQING, AND EXCEPT AS EXPRESSLY
SET FORTH THEREIN, PURCHASER AGREES THAT NO WARRANTIES, EXPRESS OR
IMPLIED, CONTAINED IN THE UNIFORM COMMERCIAL CODE OR OTHERWISE
{INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTY OF MERCHAN-
TABILITY AND THE IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE) SHALL APPLY TO THE LEASE ASSETS BEING TRANSFERRED PURSUANT
HERETCQ AND PURCHASER ACKNOWLEDGEE THAT IT IS PURCHASING TRE LEASE
ASSETS, "AE 18, WHERE IS", SUBJECT TO ALL DEFECT3, WHETHER IATENT
OR OTHERWISE,

3. Azsunption. Purchaser heraby confirma that it shall be
deemed & party to the Participation Agreement and the Trust
Agreement on completion of tha Closing, and it agress to psrform
and to be kound by all of tha terms of ths Purchass Aqréem§nt and
the Lease Documenta and undertakes all of the obligationa of Seller
contained in the Lsase Docunmentz and all of Saller's obligations
under the Leasa Documentz and the Remarketing Agveemant which osccour
or arlse on or aftar the date hareof. Sallar ghall not be
responsibla to any person for the discharge or perforzance of any
duty or cbligation pursuant to or in connection with the Lease
Documents occurring or arising on or aftsr the date hereof.
Purchaser shall not ke raspensible €6 sny person for tha discharge
or parformanca of any duty or obligation in connestion with the
Lease Documents occurring or arising prior to the date hereof.

4. Indapnity. The tarmg and provisions of the Purchass
Agreement raspecting indemnities of the partiss are hersby
incorperated harein by referencs.

5. Huxther Assurancges. Saeller agrees to exacute and deliver
guch Zurther documents, and to do such further things, as Purchassr
nay reasonably request, and at Purchaser's axpenssg, in oyder to
mora fully affsct this Agreament. Purchaser agrees to axscute and
daliver such further documents, and to de such further things, as
Seller may rsasonably reguest and at Seller's expense, in order to



‘ more fully affect this Agreement and the transacticnz contemplatad
heredby and by tlie Purchase Agrasament.

69 Atk ) L1
warrants and ccn irms.

Purchssger represanta,

(1) it is a corporation duly organized, validly sexisting ang
in goed standiﬁg under the laws of tha jurisdiction of its
crganization;

(i) upon the tranefer of tha Laasa Aspets to Purchaser,
‘Purchasar shall: (1) ke deamed a party to the Trust Agreenmant and
the Participation Agresment, (1i) be bound by all of the terms of
the Truat Agraement and ths Participation Agreement and (iii}
undertake all the chligations of the Owner undar the Trust
Agreemsnt, and Participation Agraeement;

{1ii1) it has the reguigita powsar and authority t¢ anter inte
this Agrasment, to assume the obligations of ths Ownsr under the
Participation Agreemant and the Trust Agrserant and to carry out
the transactions contemplated hereby and thersaby;

(iv) it has duly authorizad, executed and delivared this
Agreament;

(v} this Agreement and sach of tha Participation Agreemant
and Trust Agreement to the sxtant assumed hargeby, constitutas a
legal, valid and binding obligation of Purchaser, enforceable in
accordance with its terms, except as such enforceability may be
limited by principles of equity and by bankvaptc insslivency,
recaivership, moratorium or sinilar laws affecting tne rights of
creditors generally;

(vi) the sxecution, delivery and parformance by Purchiser of
this Agrasment and the performance by Purcuaeer of the Participa~
tion Agreament and the Truat Agreement are not in violation of its
ﬂartificata of incorperation or by=-laws and do not conatituts a

aterial breach of any indenturs, mortgage, bank credit agreszment,
nota or mond purchasae agraement, 1cng-term lease, licensa or other
agresmant or instrumsnt to wh‘ch it is a party or by which it is
bound or of any law or gevernmental rula or regulation appliicabls
therato or create a relationship which would bka in vialation
thereaf; and

(vii) no part of the funds to be used by it to acguirs the
interasts to be acquired by it undsr this Agreemsnt constitutaes
any smplovse benefit plan assets, all within the meaning of PRISA.

7. Govarning Law. This instrument shall be governad by, and
construed and interpreted in accordance with, the laws of ths State
of California.
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8, Countervarts. This Agreement may be exacuted in sa

cauntarpar

[

B

oarate

8, 2ach of which when s¢ executed and dalivered shall

ke an original for all purposes, but all) such counterparts shall
constitute but one and the same instrument.

IN WITNESS WHEREQF, the parties hersto haés sac¢h cauged this
Agreement to be duly executsed as of the day and vear first abave

written.

Attest:

Asslgtant Secratary

Attest:

Mty oo T

Asslstdnt Secretary

SELLER:

WICKES COMPANIES, INC.

By:

Name:

Title:

PURCHASER

GATX LEASING CORPORATICN

By: (;53224f451274122375~\\>

Name: Lot 4o cﬁ%ggfxl

‘/IAC (-—-

Title: & e ikl

CORPORATE ACKNOWLEDGMENT

County of Sﬁ&Eeeumm

On thlsthe_tdayof MY e 199D before me,

% Julie A Ceoss — ,

———

the undersigned Notary Public, personally appeared

Leei ) VAN OPDEA -

&_ personally known to me

OFFICIAL SEAL
JULIE A. CROSS
==\ Notary Public-Califomia
7] SAN FRANCISCO COUNTY

My Comm. Exp. Mar. 6, 1992

0 proved to me on the basis of satisfactory evidence

to be the person(s) who executed the within instrument as
XLCLMor on behalf of the corporation therein
named, and acknowledged to me that the corporation executed it.

WITNESS,my hand and official geal.

7120 122

ATTENTION NOTARY: Although the information requested below is OPT‘IT)NAL, it could prevent fraudulent attachment of this certificate to another document.

Title or Type of Document

R

Date of Document

THIS CERTIFICATE P
MUST BE ATTACHED —
TO THE DOCUMENT Number of Pages
DESCRIBED AT RIGHT:

if1afao

Signer(s) Other Than Named Above _@ﬂﬂ(ﬁb_@mw@m—



’ 8. Counterparts. This Agreement may be executed in separate
counterparts, each of which when so executed and delivered shall
be an original for all purposes, but all such counterparts shall
constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have each caused this
Agreement to be duly executed as of the day and year first above

written.
SELLER:

P E WICKiji;§§Z§£EES, INC.

T
z \\V— P - -
é' %,i_, ii =
- e
D e (D ose Namel/jééimoﬁ J Ml T
Title: 42;52“’77"

Assistant Secretary*

PURCHASER
GATX LEASING CORPORATION

By:

Attest: f
Name:

Assistant Secretary
Title:

GATXEXHA :CNW:mt



STATE OF CALIFORNIA )
) ss.:
COUNTY OF LOS ANGELES )

On this 18th day of January, 1990, before me personally
appeared Patrick Hunt and Sheila Gask, to me personally known, who,
being by me duly sworn that they respectively are the Assistant
Treasurer and the Assistant Secretary of WICKES COMPANIES, INC.,
that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board
of Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Do Dy Dreudety
oary Puplic /

Mr commission expires: OFFICIAL SEAL

% JOAN M. BREIDENBAUGH
NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires APR 9, 1991

D -




- SCHEDULE 1
LEASE DOCUMENTS

o ica e orts

1, Participation Agreement, dated October 15, 1979, among
Chicago and North Western Transportation Company, as
Lessee, First Security Bank of Utah, N.A. as Agent,
Wickes Leasing Corporation, as Owner, First Security

' State Bank, as Trustee, and New England Mutual Life
Insurance Conpany, as Investor

2, Trust Agreement dated October 15, 1979, between Wickes
Leasing Corporation, as Owner and First Security Bank,
a8 Trustee :

3. cConditional S8ale Agreement, dated October 15, 1979
between First Security State Bank, as Trustee, and
General Motors Corporation, as Bullder

4, Lease of Railroad Equipment dated October 15, 1979
between Chicago and North Western Transportation
Company, as Lessee, and First Security State Bank, as
Trustee

5. Asgignment of Lease and Agreement dated October 15, 1879
between First Security State Bank, as Trustee, with
Wickes Leasing Corporation, as Owner, and First Security
Bank of Utah, N.A., as Agent

6. Agreement and Assignment dated October 15, 1979 between
General Motors Corporation and First Security Bank of
Utah, N.2a, :

7. Certificate of Interest dated October 15, 1979 from
First security Bank of Utah, N.A. issued to Investor

8. Remarketing Agreement dated November 20, 1979 between
Thayer Ringoen & MacDonald (Great American Management
Servicas, Inc¢.) and Wickes Leasing Corporation

9. Lettar dated November 19, 1979 to Wickes Leasing
Corporation from Chicago and North Western Transportation
Company regarding caleulation of "Net Return."

10. Letter dated February 11, 1987 from First Security State
Bank to First Security Bank of Idaho, N.A. concerning
transfer of Trust business

11. Bill of Sale dated December 20, 1979 from General Motors
to First Security Bank of Utah for nine locomotives

12. Certificate of Acceptance dated January 4, 1980 by First
Security Bank of Utah and Chicage North Western

JAN 23 9B 15:38 PRAGE . BBEB
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SCHEDULE 2
LEASE PROPERTY

Nine (%) GP=18-2 locomotivas wlth Rcad
4626 through CNW 486234,

GATXLTR.010

Numbears



