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Recordation No. 15557

Dear Mr. Strickland:

On behalf of cContinental Grain Company, a Delaware
corporation, I submit for filing and recording under 49 U.S.C.
Section 11303(a) and the regulations promulgated thereunder,
executed counterparts of two secondary documents, not previously
recorded, entitled (1) Second Amendment to Lease Intended for-
Security, entered into as of August 29, 1990 and (2) Assignment and
Assumption, entered into August 29, 1990. The aforesaid documents
relate to that certain Lease Intended for Security ("Lease")‘déted
as of March 31, 1988, recorded with the Interstate Commgrce
Commission under Recordatlon No. 15557 on March 31, 1988,%-and
should be filed under the next available letter de51gnatlons under
Recordation No. 15557, which we believe will be -D and -E,
respectively. '

N

(1) The parties to the Second Amendment to Lédse
Intended for Securlty (15557-D) are: =

/5 S&EI-D d“%«cﬂff BA Leasing & Capital Corporation -- "Lessor"
Ghic + (Successor to B.A. Leasing Corporation)
JESRS 7-E 7*""  Two Embarcadero Center
San Francisco, California 94111

Continental Grain Company -- "Lessee"
277 Park Avenue
New York, New York 10172

The said document, among other things, restates the
description and changes the equipment covered in the lease.



The units of equipment covered by this document are 533
C-113 L covered hopper cars bearing ECGX and LCGX numbers as listed
in the document.

A short summary of the document to appear in the ICC
Index is as follows:

"533 covered hoppers, ECGX and LCGX numbers."

(2) The parties to the Assignment and Assumption
(15557-E) are:

Continental Grain Company -- "Lessee/Assignor"
277 Park Avenue
New York, New York 10172

Continental -~ CFO Company -- "New Lessee/Assignee"
4901 Main Street

Kansas City, Missouri 64112

The said document, among other things, is an assignment
"by the Assignor of its right, title and interest in, to and under

the above-mentioned Lease and the property leased thereunder, to
the Assignee.

The equipment covered by the document is the equipment
covered in the aforesaid Lease as amended.

A short summary of the document to appear in the ICC
Index is as follows:

"Assigns rights of Lessee in Lease and equipment
thereunder."

Please note, separate indexing also should be made under
Continental-CFO Company, a new party to the transactions.

Enclosed is a check in the amount of thirty dollars ($30)
in payment of the filing fees.

once the filings have been made, please return to bearer
the stamped counterparts of the documents not required for filing



purposes, together with the fee receipt, the letter from the ICC’
acknowledging the filings, and the two extra copies of this

transmittal letter.
Very truly yours ~
/ [ /
I Ay A 0 sl LV
len H. Harri&o Z%/. g
n .

ttorney for Conf¥inental Gra
Company for
this filing

e purpose /of

Honorable Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423
Enclosures
-AHH/ iw
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ASSIGNMENT AND ASSUMPTION NTERSTATE M*MFRCE COMMISSION

This ASSIGNMENT AND ASSUMPTION (the "Agreement") is entered
into as of this _29# day of August, 1990 by and between
CONTINENTAL GRAIN COMPANY, a Delaware corporation, with its
principal office at 277 Park Avenue, New York, New York 10172
("Lessee") and CONTINENTAL-COF COMPANY, a New York general
partnership with its principal office at 4901 Main Street
Kansas City, Missouri 64112 ("New Lessee"), and consented to by
BA LEASING & CAPITAL CORPORATION, a California corporation with
its principal office at Two Embarcadero Center, 10th Floor, San
‘Francisco, California 94111 ("Lessor").

WHEREAS Lessor and Elders Grain, Inc. entered into a Lease
Intended as Security dated as of March 31, 1988 (the "Lease");
and '

WHEREAS, Lessee assumed all the obligations of lessee under the
.Lease arising on or after June 29, 1990 pursuant to an
Assignment and Assumption dated as of June 29, 1990;

WHEREAS, lLessor and Lessee have entered into a First Amendment
to Lease Intended For Security dated as of June 29, 1990 and a
Second Amendment to Lease Intended For Security dated as of
August A9, 1990;

WHEREAS Lessee desires to assign the Lease, and New Lessee
desires to assume the Lease; and

WHEREAS, Subject to the conditions set forth below, Lessor is
willing to consent to the assignment by Lessee and assumption
by New Lessee; and :
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WHEREAS on the date hereof the following rental obligations
remain under the Lease:

Amount of Amount of No. of Rental Last

Scheduled Balloon Remaining Due Rental

Rent Payments Payment Payments Dates Due Date

495,842 .25 19 Every March 31, March 31, 1995
June 30,

Septenber 30 and
Decenber 31, in
arrears

5,045,360.00 1 March 31, 1995 March 31, 1995

FOR VALUE RECEIVED, Lessee hereby assigns all its rights,
title and interest in and to the Lease and the property leased
thereunder to New Lessee. New lLessee has reviewed the Lease,
the documents set forth in Exhibit A and all other documents it
deems material to its assumption of obligations hereunder, -and
is fully aware of their contents and hereby acknowledges full
and adequate disclosure thereof. Lessee agrees that
notwithstanding this assignment, its liabilities and
obllgatlons under the Lease shall not be affected, and that it
shall remain liable as principal and not as guarantor.

New Lessee hereby assumes and agrees to pay and perform
all obligations of the Lessee under the Lease arising on or
after June 29, 1990 including, without limitation, indemnity
obligations and obligations to insure, maintain, and purchase
the leased property.

In conjunctlon with this Agreement New Lessee agrees to
promptly provide in form and substance acceptable to Lessor
such other documents as may be reasonably requlred by Lessor
from time to time.

In order to secure its consent to this assignment and “
assumption, Lessor requires (1) New Lessee to execute and file
with the Secretaries of State of New York and Missouri and i
Jackson County, Missouri UCC financing statements necessary to
protect and preserve Lessor’s interest in the leased property:
(2) Lessee to (a) pay all costs and expenses, including
attorneys fees and the allocated cost of internal counsel, of
Lessor related to this assignment and assumption and to the
Second Amendment to Lease Intended For Security and (b) deliver
to Lessor in form and substance satisfactory to Lessor an
opinion of Lessee’s counsel regarding the continuing validity
and enforceability of the Lease, Lessee’s primary liability
thereunder and Lessee’s due authorization to act as a general
partner of New Lessee; (3) New Lessee to deliver or cause to be

1714L ' -2-



delivered to Lessor in form and substance satisfactory to
Lessor: (a) a Certificate of Partnership substantially in the
form of Exhibit B evidencing New Lessee’s authority to enter
into and perform its obligations under the Lease, (b) a
certificate as to the incumbency of the person or persons
authorized to execute and deliver the Lease and any other
agreements or documents required hereunder for any corporate or
other partner of New Lessee, including the signatures of such
persons, (c) an opinion of New Lessee’s counsel regarding the
due authorization, validity and enforceability of the Lease,

(d) certificates of insurance, loss payable endorsements, or
other evidence acceptable to Lessor that New Lessee has
complied with the provisions of Section 7 of the Lease as
amended; and (e) evidence that this Assignment and Assumption,
the Second Amendment to Lease Intended for Security and all
appropriate documents have been or will be properly recorded in
the records of the Interstate Commerce Commission pursuant to
49 U.S.C. §11303. New Lessee agrees to perform each of items
(1) and (3). Lessee agrees to perform item (2).

New Lessee hereby represents, warrants and covenants with
Lessor that (a) upon completion of the filings described in
items (1) and (2) (e) above before, on or after the effective
date hereof Lessor will hold a first priority perfected
security interest in the Units; (b) New Lessee is a general
partnership duly organized and validly existing under the laws
of New York; (c) New Lessee is duly qualified and in good
standing in New York, Missouri and in each other jurisdiction
where the failure so to qualify or be in good standing would
materially and adversely affect its business, assets, financial
condition, operations or prospects; (d) New Lessee has power
and authority to enter into and perform its obligations under
the Lease and each related document to which New Lessee is a
party; (e) the transaction evidenced by the Lease and each
related document to which New Lessee is a party has been duly
authorized by all necessary action and has been duly executed
and delivered by it, and neither the execution and delivery
thereof, nor the consummation of the transactions on its part
contemplated thereby, nor its compliance with any of the terms
and provisions thereof, (1) requires any approval not already,
obtained, (2) contravenes any existing Federal, state or local
law, judgment, government rule, regulation or order or
(3) contravenes its partnership agreement or any agreement by
which it or any of its property is bound or requires or permits
the imposition of a lien upon any of its property; (£f) the
Lease as amended, this Agreement and each related document to
which New Lessee is a party is, or upon due execution and
delivery thereof will be, the legal, valid and binding
obligation of New Lessee, enforceable against New Lessee with
respect to obligations arising on or after the date hereof in
accordance with its terms; (g) all balance sheets and
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statements of operations, capital, changes in financial
position and cash flows heretofore furnished, if any, by New
Lessee to Lessor for the purposes of or in connection with this
Lease have been and will be prepared in accordance with
generally accepted accounting principles consistently applied
throughout the periods involved, unless otherwise indicated
therein and do and will present fairly the financial condition
of New Lessee and its subsidiaries as of the dates thereof and
the results of operations for the periods covered thereby; (h)
New Lessee has reviewed the Lease and and all other documents
it deems material thereto and has sought and received such
legal, accounting, tax and other professional advice as it
deemns appropriate, and has independent of and without reliance
upon Lessor made its own analysis and decision to assume the
obligations of lessee arising on or after the date hereof under
the Lease and to enter into this Agreement; (i) New Lessee will
promptly change the alpha prefix of the running numbers of each
Unit from LGIX to LCGX and preserve the existing numeric suffix
of the running number of each Unit.

This Assignment and Assumption may be executed in any
number of counterparts and by the parties hereto on separate
counterparts, each of which for all purposes shall be deemed to
be an original and all such counterparts shall together
constitute but one and the same Assignment and Assumption.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement on the date first above written to be effective on
the date consented to by Lessor.

CONTINENTAL - COF COMPANY CONTINENTAL G
New Lessee Lessee

N COMPANY

By: @ONTINENTAL GRAIN COMPANY, By
GEN PARTNER
' Tit

By:
e: V\] A :ZILL—?
Senisy Wt Laesrdandt™ Title: Aesistert &gce-}u; ]

ssor hereby consents to this assignment and assumption and
represents to New Lessee that

(1) . it is the Lessor under the Lease;
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(2) attached hereto is a true and complete copy of
the Lease; :

(3) other than this Assignment and Assumption, the
Assignment and Assumption dated as of June 29, 1990, the
First Amendment to Lease Intended for Security dated as of
June 29, 1990, and the Second Amendment to Lease Intended
For Security dated as of August QZL, 1990 Lessor has not
executed and is not aware of any amendment to the Lease;

(4) to Lessor’s knowledge 535 Units were originally
subject to the Lease and 533 Units remain subject to the
Lease with two Units having suffered Casualty Occurrences;

(5) to Lessor’s knowledge there has been no Event of
Default under the Lease;

(6) upon assignment and assumption of the Lease
hereunder New Lessee will have the rights and obligations
of the lessee arising on and after June 29, 1990 including
with regard to the purchase of the Units;

(7) Lessor will provide notices to New Lessee under
the Lease as follows:

Continental - COF Company

P.O. Box 419036

Kansas City, Missouri 64141-0036
Attn: General Manager

with a copy to:

Jenner & Block '

Attn: Sidney G. Saltz
One IBM Plaza

Chicago, Illinois 60611.

BA LEASING & CAPITAL CORPORATION
Lessor

By:

Title?

Title': A%IS;M\)\OK ' VW{:MJ/

Date: Q//g/‘”’
I
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State of jthdS )
County of (ool ) SS.
)

¥

Before me, the'un signed notary, on this day personally
appeared Jhw T to me personally known

who, heing by me duly sworp, says that hefshe is
a : of Continental Grain Company

("Company"), that the above Assignment and Assumption
("Agreement") was signed on behalf of said Company by authority
of its Board of Directors and in its capacity as a general
partner of Continental-COF Company, a New York general
partnership and he/she acknowledged that the execution of the
foregoing Agreement in such capacity was the free act and deed
of said Company.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 29 day
of Avduul” , 1990.

[SEAL)

My Commission Expires:

"OFFICIAL SZAL"

Laurie L. Wolske
Notary Public, State of Illinois
My Commission Expires 6/30/91
State of AMew Yovfc ) . —

County °fAfuJYZrk ) Ss.
)

Before me, the undersigned notary, on this day personally
appeared oC Judert to me personally known who,

being by me du¥y swotn, says that he/she is
a Z 7 of CeroilFood (New York), Inc.
("Company"), that the above Assignment and Assumption

("Agreement") was signed on behalf of said Company by authority
of its Board of Directors and in its capacity as a general
partner of Continental-COF Company, a New York general P
partnership and he/she acknowledged that the execution of the
foregoing Agreement in such capacity was the free act and deed
of said Company.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this //#4 day
of £ , 1990.
/@ggé )

NOTARY “PUBLIC

[SEBL] .

My Comitission Expilres:
: ROBERT T. SHANG
Notary Public, State of New Yerk
No. 41-4946278

Qualitied in Queens County
Commission Expires January 27, 1991
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State of 1]“““3 )

County of (pele ) SS.
)

BEFORE MEE ihe ug?ersigied notary, on this day personally
appeared ) , to me personally

known-who, beiog by me duly sworn, says that he/ehe is
a of Continental Grain Company

("Company"), that the above Assignment and Assumption
("Agreement") was signed on behalf of the said Company by
authority of its Board of Directors and he/she acknowledged
that the execution of the foregoing Agreement was the free act
and deed of the said Company.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 2§  day
of Qeequs? , 1990.

[SEAL}

My Commission Expires:

"OFFICIAL SEAL"
Laurie L. Wolske

Notary Public, State of lllinois
My Commission Expires 6/30/91
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State of CAliFoirpid)
County of sAwm FRAvCIS) S8,
)

BEFORE ME, the undersigned notary, on this day personally
appeared Locen T Souvcaw , to me personally known
who, being by me duly sworn, says. that he/she is
a _Vice PLeSiDEnrT of BA Leasing & Capital
Corporation ("Company"), that the above Assignment and
Assumption ("Agreement") was signed on behalf of the said
Company by authority of its Board of Directors and he/she
acknowledged that the execution of the foregoing Agreement was
the free act and deed of the said Company.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 197# day
of Sefrertben , 1990.

[SEAL) %QW&ELQ M«Q&me

NOTARY PUBLIC

OFFICI/:L SEAL
YVETTE MONTALVO
a%) _Notary Public~Calitornia

SAN FRANCISCO COUNTY

My Comm. Exp. 8ep. 15, 1992

My Commission Expires:

q—1&- 1993

M

State ofcALiFortwis
County of ssw FAP#S(§  gg,

)
BEFORE ME, the undersigned notary, on this day personally

appeared _ Ker/ MORAT S , to me personally known
who, being by me duly sworn, says that he/she is _
a ASSISTAVT ViCE PAESIDEDT of BA Leasing & Capital

Corpration ("Company"), that the above Assignment and
Assumption ("Agreement") was signed on behalf of the said
Company by authority of its Board of Directors and he/she )
acknowledged that the execution of the foregoing Agreement was
the free act and deed of the said Company.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this jyTH day '
of SePTérLer~ ; 1990.

[SEAL] | Mot ofpdo

NOTARY PUBLIC

My Commission Expires: »

OFFICIAL SEAL
ETTE MONTALVO
Notary Public-California
SAN FRANCISCO COUNTY

My Comm. Exp_ 89p. 15, 1992

Scrrempen 151992
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EXHIBIT A TO
ASSIGNMENT AND
ASSUMPTION

RELATED DOCUMENTS

Acceptance Supplement dated March 31, 1988.
Bill of Sale dated March 31, 1988.
Assignment and Assumption dated June 29, 1990.

First Amendment to Lease Intended For Security dated as
of June 29, 1990.

Second Ameﬁgient to Lease Intended For Security dated as
of August , 1990.



EXHIBIT B TO
ASSIGNMENT AND
ASSUMPTION

CERTIFICATE OF PARTNERSHIP AND AUTHORIZATION TO SIGN

To: BA Leasing & Capital Corporation

We hereby certify that (a) the signatures of all of the
general partners of said partnership necessary to bind the
partnership and each general partner are affixed to this
instrument, (b) the principal place of business of said
partnership is in Kansas City, County of Jackson, State of
Missouri and (c) said partnership is engaged in the business of
operating grain elevators and buying, selling and storing grain
and operating railcars.

We hereby agree that all general partners in said
partnership are jointly and severally liable for all
indebtedness to Lessor incurred in the name of said
partnership. Any married person signing as general partner
below, thereby expressly agrees that his or her separate
property shall be liable for all indebtedness incurred in the
name of said partnership.

We hereby authorize each and any one of the partners who
have signhed below as general partners to execute on behalf of
said partnership any and all documents required by Lessor in
connection with any lease transactions and agree that any
document heretofore and hereafter so executed on behalf of the
partnership shall be as binding on said partnership as though .
executed by all partners.

Dated: August _ , 1990
CONTINENTAL-COF COMPANY, A PARTNERSHIP
By: CONTINENTAL GRAIN COMPANY, GENERAL PARTNER

By:

Title:

By: CEROILFOOD (NEW YORK), INC., GENERAL PARTNER

By:

Title:
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