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ALVORD AND ALVORD . 249 '99 - 00PN

ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
SUITE 200 b
WASHINGTON, D.C. e e e

ELIAS C. ALVORD (i942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) . URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156

April 8, 1999

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Lease Termination and Bill of Sale, dated as of April
1, 1999, a secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Lease of Railroad Equipment (as
extended) which were previously filed with the Commission under Recordation
Numbers 7677-D, 7677-E and 7677-F.

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

Seller: General Electric Railcars Services Corporation
33 West Monroe Street
Chicago, lllinois 60603

Buyer: CSX Transportation, Inc.
500 Water Street
Jacksonville, Florida 32202

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

899 boxcars within the series CSXT 129700 through CSXT 130699 as set
forth on Schedule | attached thereto.

b



Mr. Vernon A. Williams
April 8, 1999
Page 2

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.
Very truly yours,
¢ Z%
Robert W. Alvord

RWA/bg
Enclosures



Surface Transportation Board
Washington, B.¢. 20423-0001

Office of the Secretary April 9, 1999

Robert W. Alvord

Alvord and Alvord

918 16 Street NW
Washington, DC 20006-2973
Dear Mr. Alvord:

The enclosed document(s) and a fee of $104 were recorded pursuant to the provisions
of 49 U.S. C. 11301 and 49 CFR 1177.3 (c), on April 9, 1999 at 1:00 PM and assigned

recordation number(s) 7677-K and 17521-X, 17521-Y and 17521-Z.

Sincerely Yours,

Taledia M. Stokes
Paralegal Specialist



RECOR@AT:ONNU{Z 77 ﬁTv_

2H9 99 f- 00PN

LEASE TERMINATION AND BILL OF iSALE

This LEASE TERMINATION AND BILL OF SALE is made as of April 1, 1999, by and
between GENERAL ELECTRIC RAILCAR SERVICES CORPORATION (the "Seller"), and
CSX TRANSPORTATION, INC. (the "Buyer").

RECITALS:

A. Seller is the owner of certain railroad rolling stock that is currently leased to Buyer
pursuant to the Lease of Railroad Equipment dated as of April 1, 1983 between Seaboard
System Railroad, Inc. and United States Trust Company of New York, as Trustee, filed
with the Interstate Commerce Commission under Recordation No. 7677-D, the Extended
Lease of Railroad Equipment dated March 31, 1989 between Buyer and Seller, filed with
the Interstate Commerce Commission under Recordation No. 7677-E, and/or the
Refurbishment Lease dated March 31, 1989 between Buyer and Seller, filed with the
Interstate Commerce Commission under Recordation No. 7677-F (collectively, the
“Leases").

B. The Leases permit Buyer to purchase such rolling stock as of April 1, 1999.

NOW, THEREFORE, in consideration of the payment of $1.00 and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Buyer and Seller
hereby agree as follows:

1. Termination of Iease. The Leases are hereby formally terminated. The
termination of the Leases hereunder is solely for the purpose of releasing the Units now subject
thereto (as are described on Schedule 1 attached hereto and made a part hereof) and is without
prejudice to any continuing rights and obligations of the parties under the Leases.

2. Transfer of Title. The Seller hereby transfers to the Buyer and its successors and
assigns forever all of its right, title and interest in and to the Units. The Seller represents and
warrants to the Buyer that the Units transferred hereby are free and clear of all liens created by,
through or under the Seller or Pitney-Bowes Credit Corporation.

3. No Other Warranties. THE UNITS ARE SOLD TO THE BUYER "AS IS" AND
"WHERE IS" AND WITH ALL FAULTS. THE WARRANTY SET FORTH IN SECTION 2
HEREOF IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES OF SELLER,
WHETHER WRITTEN, ORAL OR IMPLIED. SELLER SHALL NOT, BY VIRTUE OF
HAVING SOLD THE UNITS, BE DEEMED TO HAVE MADE ANY REPRESENTATION OR
WARRANTY AS TO THE MERCHANTABILITY, FITNESS FOR ANY USE, DESIGN,
CONDITION, VALUE OR OPERATION OF OR AS TO THE QUALITY OF THE MATERIAL
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OR WORKMANSHIP OR THE ABSENCE OF ANY LATENT OR OTHER DEFECT IN THE
UNITS, COMPLIANCE OF THE UNITS OR ANY PORTION OR PART THEREOF WITH
ANY APPLICABLE LAWS OR REGULATIONS OR ANY OTHER MATTER, WHETHER
SIMILAR OR DISSIMILAR TO THE FOREGOING, IT BEING UNDERSTOOD THAT ALL
SUCH DISCLAIMED RISKS AR TO BE BORNE SOLELY BY THE BUYER.

4. Recording. This Agreement may be filed and recorded with the Surface
Transportation Board pursuant to the provisions of 49 U.S.C. Section 11301.

5. Governing Law. This agreement will be governed by the laws of the State of
Illinois.

6. 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 have caused this Agreement to be duly executed as
of the day first above set forth.

BUYER: SELLER:
CSX TRANSPORTATION, INC. GENERAL ELECTRIC RAILCAR
SERVICES CORPORATIW
By: By_. Q)é?\ —
N
Its: Its:_

Title Title: Q’&ezws\m

10005337.3/19990330
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OR WORKMANSHIP OR THE ABSENCE OR ANY LATENT OR OTHER DEFECT IN THE
UNITS, COMPLIANCE OF THE UNITS OR ANY PORTION OR PART THEREOF WITH
ANY APPLICABLE LAWS OR REGULATIONS OR ANY OTHER MATTER, WHETHER
SIMILAR OR DISSIMILAR TO THE FOREGOING, IT BEING UNDERSTOOD THAT ALL
SUCH DISCLAIMED RISKS AR TO BE BORNE SOLELY BY THE BUYER.

4. Recording. This Agreement may be flled and recorded with the Surface
Transporation Board pursuant to the provisions of 49 U.S.C. Section 11301.

S.  Governing Law. This agreement will be governed by the laws of the Swte of
Ilinols.

6. This Agreement may be executed in separate counterparts, cach of which when so
executed and delivered shall be an original for all purposes, but all such counterparts shall
constinte but one and the same instrument.

IN WITNESS WHEREOF, the parties have causcd this Agreement to be duly executed as

of the day first above sex forth.

BUYER: SELLER:

CSX TRANSPORTATION, INC. - GENERAL ELECTRIC RAILCAR
SERVICES CORPORATION

By: gﬂ/&—— By .

Its:

Tntle___@i 7-/603-' re~__ Title:_ﬂ"&\ Q&’S( \-Qﬁ‘\
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STATE OF )
COUNTY OF ) SS:

On this day of | , 1999, before me personally appeared
, to me personally known, who, being by me duly sworn, says
that she/he is of CSX TRANSPORTATION, INC., and that the

foregoing Lease Termination and Bill of Sale was signed on behalf of said corporation by
authority of its Board of Directors. Further she/he acknowledged that the execution of the
foregoing Lease Termination and Bill of Sale was the free act and deed of said corporation.

Notary Public
[Notarial Seal]
My commission expires:
STATE OF ILLINOIS )
COUNTY OF COOK ) SS:
On this 5!3"” day of Marth , 1999, before me personally appeared
Grea Toyloc , to me personally known, who, being by me duly sworn, says

that she/he is Ve Pres!deny— of GENERAL ELECTRIC RAILCAR SERVICES
CORPORATION, that the foregoing Lease Termination and Bill of Sale was signed on behalf of
said corporation by authority of its Board of Directors. Further she/he acknowledged that the
execution of the foregoing Lease Termination and Bill of Sale was the free act and deed of said
corporation.

@NXMJW

P )
“OFFICIAL SEAL” :
. RICKI KNAPP
[Notarial Seal] Notary Public, State of lllinois

My Commission Expires Oct. 1, 2001
PVVVVAVIVIANA

My commission expires:

10005337.3/19990330



District of Columbia )

City of Washington )

I, KIM L. BARTMAN, Notary for the District of Columbia, hereby certify that the
attached “Lease Termination and Bill of Sale”, dated as of April 1, 1999 between
GENERAL ELECTRIC RAILCAR SERVICES CORPORATION, Seller, and CSX
TRANSPORTATION, INC., Buyer, is a true and complete copy of the original thereof.

Certified this 7th day of April, 1999.

Ly frtlpean_

NOTARY PUBLIC

My commission expires:.  3-31-2000



SCHEDULE 1
The Purchased Assets

899 - 50 foot 6 inch, 70 ton capacity, general service, Plate B railroad box cars bearing railroad reporting
marks "CSXT" and the following numbers: '

[See Attached List of Car Numbers]

10005337.3/19990330
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3?9 BOXCAES TO BE
>URCHASED FROM GERSCU DN 4/1/99

AR
ro
ISXTIR®V700
IEXT129701
ISXT129702
SXT129703
IBXT129704
BXT129705
(SXT129708
SBXT129707
ISXT129708
SXT129710
5XT129712
SXT129713
BXT129714
SXT1i29715
SXT129716
BXT129719
SXTi29719
SXT129720
SXT129721
BXT129722.
SXT129723
SXT129724
EXT129725
SXT129724
SXTi29727
SXT1i29728
SXT129729
SXT129730
SXT129731
SXT129732
SXT129733
 BXT129734
8XT129735
SXT129736
- BXT129737
SXT129738
- 5XT12973%
SXTI129740
SXT129741
3XT129742
SXT129744
3XT129745
T SXT129746
3XT129747
3XT129748
3IXT129749
3XT129751
3XT129752
SXT129753
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399 BOXCARS TO BE
SURCHASED FROM GERSCO ON 4/1/99

‘2AR
1D
IEXTL29755
SSXTL129757
ISXT1297¢0
8XT1297461
IEXTIR9763
SEXT1L29744
BXT129765
ISXT129744
(BXT1297467
§XT129788
EXTINO749
IEXT129770
8XT129771
BXTLIRO772
BXT129773
SXT129774
BXT129775
BXT129777
SXT129778
SXT1L2977%
SXT1297890
SXT129781
SXT129782
 8XT129784
SXT12978%
- SXT129786
. 8XT129788
SXT129789
' SXT129790
SXT1297%2
SXT129793
SXT1297%94
SXT12979%
SXT1297%¢
5XT12979%
3XT129800
5XT129801
3XT1298072
3XT129803
IXT1259804
3XT129804
3XT129807
"3XT129808
IXT12980%9
3XT129810
3XTi29811
IXT129812
SXT129813
3XT129814
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199 BDXCARS TO0 BE
’URCHASED FROM GERSCD QN 4/1/99

AR
EXT129815
EXT129816
BXT129B17
BXT129818
BXT129819
6XT129820
‘BXT129821
BXT129820
SXT129824
SXT129825
EXT129824
SXT129827
SXT129826
SXT129829
SXT129830
SXT129831
SXT129832
SXT129834
SXT129835
SXT1298364
SXT129837
SXT129838
5XT12983¢9
BXT129840
8XT129841
SXTL29842
SXT129843
8XT12984%
SXT129846
EXT129847
SXT129848
L 8XT129849
' BXT129850
5XT12985]1
3IXT129852
IXT129853
3XT129854
BXT129885
BXT1298%56
BXT1298E7
3XT129858
SXT1298%9
BXT129861
SXT129842
3XT1298B44

3XT129865 .

5XT129846
3XT125867
5XT129848
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399 BQXCARS TO BE
PURCHASED FROM GERSCO ON 4/1/99

AR
)
3EXT12986%
ISXT129870
18XT129871
s6XT129872
ISXT129873
:SXT129874
ISXT129875
ISXT129876
'SXT129878
BXT129879
:8XT129880
'8XT129881
EXT129882
SXT129883

BXT129884

8XT12988S
BXT12988s

CexXTiz29887

SXT129889
SXT129891
SXT129892
SXT129893
SXT129694
 5XT129895
SXT129896
SEXT129897
5XT129898
SXT129899
SXT129900
SXT129901
5XT129903
SXT129905
SXT129904
SXT129908
5XT129909
IXT129912
5XT129913
3XT129914
SXT12991%
3IXT129916
BXT129917
3IXT129918
5XT129920
SXTi29921
5XT129922
IXT129923
3XT129924
IXT 129925
3XT129927
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399 BOXCARS TO BE
PURCHASED FROM GERSCD ON 4/1/99

AR
ID

I8XT129928
I8XT129930
2BXT129991

ISXT129933

:8XT129934

ISXTL2993%

SSXT129936

JBXT129938

1SXT129939

;SXT129941
BXT129942
EXT129943
BXT129944
EXT129945
EXT129947
BXT129948
BXTL29950
BXT129951
SXT1id9952
EXT129953
SXT129954
SXTL129955
SXT129954
L BXT129957

CBXT129958 ¢

SXT129940
SXT129%61
8XT129942
SXT129963
EXT129%64
EXT129965
 SXT129946
BXT129947
BXT129948
SXT129949
BXT129970
BXT129971
EXT129972
5XT129973
SXT129974
3XT129%75
IXT129974
C3RT129978
3XT129979
3XT129980
3XTi29981
IXT129982
3XT129983
13XT129984
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399 BOXCARS TO BE
URCHASED FROM GERSEDO ON 4/1/99

-AR
Lo

CEXT1I29%85
L IBXT129984
L IBXT129987
IBXT129988
IEXT129990
I8XT129991
ISXT129990
I8XT129993
SXT129994
EXT129995
SXT129994
BT 129997
BXT129998
BXT129999
BXT130000
SXT130001
SXT130003
EXT130003
BXT130004
BXTL30005
 SXT130006
- EXT130007
SXT130008
SXT13000%
8XT130011
- 8XT1300173
SXT130013
SXT130014
SXT130015
SXT130017
- SXT130018
L SXT130019
 5XT1306020
' 8XT130021
SXT130022
3XT130024
3XT130025
3XT130024
3XT130027
3XT130000
AXT130029
3XT130030
3XT130031
3XT130032
3XT130033
3XT130034
3XT13003%
U 3XTi1830037
3XT130038
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399 BOXCARE TO BE
PURCHASED FROM GERSCO ON 4/1/99

AR
D
2SXT1i300392
I8XT130040
JBXT130041
J8XT130043
GXT130044
SXT130045
8SXT130046
BXT130047
.SXT130048
:BXT130049
8XT130082
BXT130053
SXT130054
SXT130055
SXT13005¢
8XT130087
SXT130058
SXT13005%9
8XT130060
 8XT130041
SXT130042
SXT130063
 SXT130065
SXT130044
8XT130047
5XT130068
C3XT130071
SXT130072
'5XT130073
3XT130074
SXT1300739
FXT130076&
"5XT130077
FXT130078
5XT130079
3XT130080
5XT130081
3XT130082
3XT1300823
3XT13008%5
3XT130084
3XT130087
3XT130088
IXT13008%
3XT130090
3XT130091
(EXT130092
3XT130093
3XT130094
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399 BOXCARS TO BE
PURCHASED FROM GERSCO ON 4/1/99

2AR
ID
I8XT130095
CIEXT1300%96
I8XT130097
18XT130098
18XT130099
ISXT130100
I8XT130101
'SXT130102
1§XT130103
BXT130104
'SXT130105
'SXT130104
8XT130107
'$XT130108
:SXT130109
'BXT130110
'SXT130111
EXT130112
6XT130113
SXT13011Y
8XT130117
SXT130118
SXTIiZ0119
§XT130120
 SXT130121
8XT130122
 8XT130123
SXT130124
- 8XT130125
SXT130124
SXT130127

BXT130128

5XT130129
5XT130130
5XT1301231
SXT130132
5XT130133

SXT130134 .

5XT130135
BXT130134
5XT130137
3XT130138
3XT130139
3XT130140
5XT130141
3XT130142
3XT130143
‘3XT130144
3XT130145
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899 BOXCARS TO BE
PURCHASED FROM GERSCO ON 4/1/99

CaR
1D
CEXT130144
CEXT130147
-SXT130146
-5XT130149
SEXT130150
~SXT130151
S8XT130152
cEXT130183
s8XT1301%549
c8XT13019%
*8XT130156
IS8XT130137
:8XT1301%8
I8XT130159
-8SXT130160
CIBXT130162
18XT130163
CI8XT130184
'SXT130145
SXT130164
:8XT130147
'SXT1301¢48
SXT13016%9
BXT130170
BXT130171
EXT130172
SXT130173
BXT130174
SXT130175
BXT130174
SXT130177
8XT130178
BXT130179
§5XT130180
3XT130181
8XT7T130182
5X¥130183
SXT130184
5XT13018%
3XT130184
SXT130187
. 2XT130188¢
3XT7T13018¢%
3XT130191
3XT130192
3XT130193
3XT130194
3XT130195
3XT130194
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399 BOXCARS TO BE
>URCHASED FROM GERSCO ON 4/1/99

CAR
D

I8XY130197
6XT1301%98
SSXT130199
SXT130200
18XT130201
8SXT130202
;8XT130203
SXT130204
BXT130205
IBXT130206
‘SXT130207
8XT130208
SXT13020%
SXT130210
SXT130211
SEXT130212
8XT130214
SXTi30215
BXT1i30214
SXT130218
SXT13021%
SXT130220
. BXT130z22
8XT130222
CSXT130223
P SXT130224
 SXT130225
8XT130226
5XT130228
'§XT130229
5XT130230
SXT130231
BXT130232
3XT130233
3XT130234
3XT13023%
3XT130236
3XT130537
SXT130238
IXT130240
'3XT130241
3XT130242
IXT130243
5XT130244
SXT130244
SXT130247
5XT130248
I3XT130249
BXT130250
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899 BOXCARS

USX TKEASUKY

TO BE

PURCHASED FROM GERSCO ON 4/1/99

CAR
ID
ISXT130251
I8XT130252
S8XT130253
SSXT130254
26XT130255
26XT130254
26XT130257
2SXT130258
S6XT130259
3SXT130260
I8XT130261
18XT130262
SEXT130263
IEXT130264
EXT130265
ISXT130264
ISXT130267
ISXT130248
[SXT130249
'8XT130270
'BXT130271
EXT130272
'SXT130273
ISXT130274
8XT18027%
8XT130276
EXT130277
SXT130278
SXT130279
8XT130280
SXT1130281
. 8XT130282
8XT130283
SXT130284
5XT13028%
SXT130286
SXT130287
SXT130288
 SXT130290
SXT130291
 BXT130292
SXT130293
5XT130294
3XT130295
3XT130296
SXT1302%7
3XT130298
L 3XT130299
3XT 130300
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 PAGE 12

399 BOXCARS TO BE
" PURCHASED FROM GERSCO ON 4/1/99

AR
[D
c8XT130301
I8XT130302
:8XT1303073
I8XT130304
EXT130305
BXT130304
BXT130307
8XT130308
SXT130309
8XT130310
38XT130311
5XT130312
' 8XT130313
5XT130314
BXT130315
8XT130314
SXT120317
SXT130318
BXT130319
SXT13032¢0
C8XTI130321
SXT130322
SXT130323
. SXT130324
C 8XT130325
SXT130326
. 8XT130327
SXT13032%9
SXT130330
§XT130331
. SXT130332
SXT136332
SXT130334
S§XT130335
SXT130334
SXTlaoﬁﬁ?
SXT130338
SXT13033%9
' 8XT130340
- BXT130341
IXT12302344
5XT130345
3XT130346
EXT130347
3XT130348
C3XT1i303850
3XT130351
L 3XT130352
. 5XT130353
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PAGE 13

899 BOXCARS TO BE
PURCHASED FROUM GERSCO DN 4/1/99

CAR
In
TEXT130354
ISXT130355
S OBXT130358
, 3SXT130357
| SBXT130350
I8XT130359
I8XT130360
I5XT130341
J8XT130362
J8XT130363
IEXT130364
ISXT130345
EXT130366
JBXT1303487
TSXT130368
IEXT130349
EXT1L30370
IBXT130371
'SXT130372
8XT130373
'EXT130374
EXT130375
SXT130376
SXT130377
SXT130378
SXT130379%
SXT130380
- 8XT130361
. 8XT130382
- BXT130383
SXTi30384
8XT13038%
8XT130386
SXT130387
SXT130388
5XT130389
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I8XT130404
sEXT130405
CIGXT130406
I8XT130407
8XT130408
BXT130409
SXT130410
BXT130411
ISXT130412
SXT130413
'8XT130414
EXT130415
'8XT130417
SXT130418
BXT1304419
EXT1230420
SXT130421
L 8XT130422
SXT130423
BXT130424
BXTL30425
BXT130426
SXT130427
C BXT130429
SXT130430
SXT130431
SXT130432
SXT130433
$XT130434
SXT130435
SXT130436
SXT130437
. B8XT130438
B8XT130439
3XT130440
IXT130441
5XT130442
3XT1304423
-3XT130444
'3XT13044%5
SXT130448
3XT130440
3XT13044%
AXT130481
3XT130452
3XT130453
3IXT130454
3XT130458
;3XT130456
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CAR
ID
3SXT130457
I8XT1i304858
28XT130459
J8XT130440
28XT130461
I5XT130464
I8XT130465
38XT130444
I8XT130447
:SXT1304468
;OXT130469
JSXT130470
I8XT130472
(BXT130473
5XT130474
'SXT13047¢&
18XT130477
'8XT130478
SXT130479
BXT130480
'8XT130481
8XT130482
SXT130483
§XT130484
SXT13048%
SXT130487
. 8XT130488
' BXT13048%
BXT130490
8XT130491
SXT130492
BXT1304%94
SXAT130495
B8XT1304%7
3XT1304%8
8XT130499
5XT130500
| BXT130501
5XT130502
3XT13050%
iXT130507
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3XT13051 4
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ISXT13205146
tBXT1IR0517
:EXT130818
BXT130520
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E8XT130522
8XT130523
8XT130524
BXT130525
'SXT130526
(SXT130527
'SXT130528
'SXT130529
8XT130530
SXT130531
'8XT130532
BXT130533
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EXT130%34
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CEXT130538
§XT130539
SXT130540
SXT130%541
BAT1IR0Y42
P EXT130543
SXT130544
EXT1305845
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EXT130548
5XT130549
"5XT130550
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SXT130552
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I8XT130572
IEXT130573
JEXT130574
I8XT13057%
ISXT130%576
SSXT130577
JEXT130578
tEXT130579
18XT130%580
:8SXT130581
SXT130583
SXT130584
B/XT130585
:5XT130584
SXT130587
SXT130588
BXT130589
SXT13059),
SXT130592
BXT130593
EXT1305%94
 8XT130595
SXT1305%24
- 8XT130597
8XT130598
3XT130599
8XT130600
SXT130601
SXT1304602
SXT130603
SXT130604
SXT130605
3XT130406
3XT130607
3XT130608
3XT13060%9
3XT130610
3XT1230411
3XT130412
3XT130613
IXT130&14
IXT120615
iXT130616
S3XTi30618
5XT130419
IXT1I30620
2XT130621
5XT130622
3XT130423
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SXT130647
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BXT130647
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3XT130664
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399 BOXCARS TO BE
PURCHASED FROM GERSCO ON 4/1/99%

| ZAR
1R 1)
28XT130482
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I5XT130484
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SEXT130687
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I8XT130489
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18XT130691
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BXT130694
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3XT130498
SEXT130699
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