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ALVORD AND ALVORD DEC 1 0 03 319 PM

ATTORNEYS AT LAwW

1050 SEVENTEENTH STREET, N.W. :,‘ SURFACETRANSPORTAHON BOARD J
SUITE 301 L

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036

ELLSWORTH C. ALVORD (1964) OF COUNSEL

— URBAN A, LESTER
(202) 393-2266
FAX (202) 393-2156

E-MAIL alvordlaw@aol.com

December 10, 2003

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 Memorandum of Conditional Sale of Railroad
Equipment, dated as of February 25, 2000, 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 which
was previously filed with the Commission under Recordation Number 5565.

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

Lessor: Residual Based Financial Corporation
Three First National Plaza, Suite 777
Chicago, lllinois 60602

Purchaser: Consolidated Rail Corporation
2000 Market Street
Philadelphia, Pennsylvania 19101
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Mr. Vernon A. Williams
December 10, 2003
Page 2

A description of the railroad equipment covered by the enclosed document
355 cars with CR, DH, NYC and PR recording marks as more particularly
set forth in the equipment schedule attached to the document.

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

Memorandum of Conditional Sale of Railroad Equipment.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
, g
/7 Ul .
r (PN
o7 v(/-\w A (VAN AL L.

Edward M. Luria

RWA/anm
Enclosures
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| RECORDATION NO.

SALE OF RAILROAD EQUIPMENT g)peGE TRANSPORTATION BOARD

w

1 DEC1005  3-19PM
i MEMORANDUM OF CONDITIONAL ‘

i

|

4
THIS M‘EMORANDUM OF CONDITIONAL SALE OF RAILROAD EQUIPMENT (this
“Agreement") made as of February 25, 2000 is between RESIDUAL BASED FINANCE
CORPORATION, an [Ulinois corporation ("Residco™), and CONSOLIDATED RAIL

CORPORATION, a Pennsylvania corporation (*Purchaser").

RECITAL:
[

Rksxdco and Purchaser are parties to that certain Conditional Sale Agreement
dated as pf February 25, 2000 (as amended, modified or supplemented from time to
time, the "CSA") pursuant to which Residco has conditionally sold to Purchaser the
railroad fresght cars which are more fully described in Exhibit A hereto (the "Units")
for a purdhase price set forth therein. Residco and Purchaser desire to enter into this
Agreement for the purposes of recording with the Surface Transportation Board the
security mnterest of Residco in the Units and the conditione] sale of the Units by
Residco to Purchaser as provided for in 49 U.S.C. 11301.

NOW, THEREFORE, in consideration of the premises and the following mutual;agreements
‘ the parties heretq hereby agree as follows:

1. RESIDCO hereby agrees to conditionally sell the Units to Purchaser, and Purchaser
hereby purchases|the Units from Residco, on the terms and conditions set forth in the CSA. Residco
has a security intérest in the Units to secure Purchaser's obligations under the CSA, which Purchaser
hereby confirms. ‘

2. Tl(xc terms and conditions of the CSA are incorporated herein by reference.

IN WITNbSSS WHEREOF, Residco and Purchaser, each pursuant to due corporate authority,
have executed ﬂqs Memorandum of Conditional Sale of Railroad Equipment as of the day and year
first indicated above.

I ,
RESIDUAL BA&ED FINANCE CONSOLIDATED RAIL .
CORPORATIO

, Lessor CORPORATION, Purchaser

BY: "7 e 1 MLLAJ/;
Title: Treasurer ;

Date: ‘f/ { 3} Date: sf/zg/o ¢




STATE OF PENNSYLVANIA )

' )
COUNTY OF PLIILADELPHIA )
On this 227 day of April, 2000, before me personally appeared Thomas . McFadden, to me
personally knowp, who, being, by me duly sworn, did say that he is the Treasurer of Consolidated
Rail Corporation, a Pennsylvania corporation, and that the foregoing instrument was signed on behalf
of said corporatipn by authority of its Board of Directors and he acknowledged said instrument to
be the free act arld deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official scat i in the County

and State aforesaid, the day and year first above written.

TARIAL SEAL

KATHLEEN M. TURNER, Notay Puble Nofary Public
Cmmiion nes S 2%, 2000 ‘ q Mj

" My ‘Comitnission expires f
[SEAL] }

STATE OF ILLINOJIS )

COUNTY OF COOK )

Onthis I8 -9 _dayof April, 2000, before me personally appeared Vincent A. Kolber, to me personally
known, who, being, by me duly swom, did say that he is the President of Residual Based Finance
Corporation, an Illinois corporation, and that the foregoing instrument was signed on behalf of said
corporation by authority of its Board of Directors and he acknowledged said instrument t6 be the free
act and deed of ;1](1 corporation.

IN ‘I’ESTIMON’\% WHEREOF, I have hereunto set my hand and affixed my official seal in the County

and State afomsqxd the day and year first above written,
i
(AR luw«mr'\ %& /@"\ %’.we,

:b " (4 -t "
Of k4C:AL SEAL =t
$  BARBARAT HAMIELEC § Notary Public
b . S
€ Notary Phiblic, State of Minois -/,
€ My Com:ussion Expires 09-10-2012 @C? (0 ‘ 02
vt nArIArAr oo d My commission expires

[SEAL]




Original Car
Number
LV 40000
LV 40002
LV 40004
LV 40006
LV 40008
LV 40010
LV 40012
LV 40014
LV 40016
LV 40018
LV 40020
LV 40022
LV 40024
LV 40026
LV 40028
LV 40030
LV 40032
LV 40034
LV 40036
LV 40038
LV 40040
LV 40042
LV 40045
LV 40047
LV 40049
LV 40051
LV 400563
LV 40055
LV 40057
LV 40059
LV 40061
LV 40063
LV 40066
LV 40068
LV 40070
LV 40073
LV 40075
LV 40077

Equipment List Group A

§2'5"” 100-Ton Gondolas

Current Car
Number
NYC 584766
NYC 684750
NYC 584763
NYC 584738
CR 584707
NYC 584771
CR 584787
CR 584779
NYC 584740
NYC 584745
NYC 584765
CR 584723
NYC 584752
CR 608432
DH 14529
CR 608091
CR 584735
CR 584741
CR 584728
CR 58475%
CR 584767
NYC 14543
CR 584754
CR 584730
CR 584786
NYC 584733
NYC 584739
CR 584715
DH 14557
NYC 584731
NYC 584782
CR 584757
CR 584718
NYC 14567
CR 584724
NYC 14572
CR 584749
CR 584777

Original Car
N er
LV 40001
LV 40003
LV 40005
LV 40007
LV 40009
LV 40011
LV 40013
LV 40015
LV 40017
LV 40019
LV 40021
LV 40023
LV 40025
LV 40027
LV 40029
LV 40031
LV 40033
LV 40035
LV 40037
LV 40038
LV 40041
LV 40043
LV 40046
LV 40048
LV 40050
LV 40052
LV 40054
LV 40056
LV 40058
LV 40080
LV 40062
LV 40065
LV 40067
LV 40069
LV 40071
LV 40074
LV 40076
LV 40078

Exhibit A

page1of 8

Current Car

Number

NYC 584727
NYC 584720
CR 584737
CR 584717 -
CR 584748
DH 14512
NYC 584751
CR 584780
NYC 584705
NYC 584756
CR 584747 '
NYC 608405
CR 584708 '
NYC 584736
CR 584709
CR 608447
NYC 584781
NYC 584764
CR 584788 |
CR 584762
NYC 584721
NYC 584761’
CR 584742 |
NYC 684732
NYC 608480
NYC 584716,
CR 584726 |
CR 584701
CR 584776
CR 584772 .
CR 584719
CR 584753 '
NYC 584714,
CR 584734
CR 584706 .
CR 608477 .
CR 584729
NYC 584775
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Equipment List Group A

'
I}

1 §2'5" 100-Ton Gondolas Exhibit A
j page 2 of 8
Original Ca | Current Car Original Car Current Car
Number | Number Number Number
LV 40079 | NYC 608422 LV 40080 CR 584702
LV 40081 | CR 608427 LV 40084 NYC 14582
LV 40085 | CR 584789 LV 40086 CR 584778
LV 40087 ! CR 608137 LV 40088 NYC 584774
LV 40091 | DH 14588 LV 40092 CR 584758
LV 40093 \ CR 584710 LV 4094 CR 584768 |
LV 40095 NYC 584722 LV 40096 CR 584704
V40097 |  NYC584711 LV 40098 CR 584785 '
l

Total Cars droup A =92




Original Car
Number
pc 564695
pc 564703
pc 564710
pc 564716
pc 564748
pc 564777
pc 564781
pc 564805
pc 564831
pc 564871
pc 564889
pc 564904
pc 664918
pc 564935

Total Cars G

Equipment List Group B
§2'5"” 100-Ton Gondolas

Current Car
Number
nyc 564695
nyc 609032
cr 609029
cr 609014
nyc 609026
cr 609038
nyc 609033
cr 609010
nyc 609004
nyc 585259
cr 609008
cr 609039
cr 609035
nyc 609024

roup B = 28

Original Car
Number
pc 564698
pc 564706
pc 564715
pc 564744
pc 564769
pc 564779
pc 564783
pc 564815
pc 564854
pc 564878
pc 564903
pc 564914
pc 564920
pc 564940

Exhibit A’
page 3 of 8

Current Car:
Number

cr 609042
nyc 609042 |
nyc 609007
cr 609016

cr 608018

cr 579765
nyc 609030 ;
cr 609003
nyc 609048
cr 609041
cr 609011
cr 609034 -
cr 585258

cr 609036

i



Equipment List Group C

| 100-Ton Coil Steel Flatcars Exhibit A

i page'4 of 8
Original Car| Current Car Original Car Current Car
Number | Number Number Number
pc 752600 | nyc 627600 pc 752601 nyc 627601 .
pc 752602 | cr 627602 pc 752603 cr 627603
pc 752604 cr 627604 pc 752605 cr 627605
pc 752606 | nyc 627606 pc 752607 cr 627607
pc 752608 nyc 627608 pc 752609 nyc 627609
pc 752610 nyc 627610 pc 752611 cr 627611 |
pc 752612 nyc 627612 pc 752613 nyc 627613
pc 752614 cr 627614 pc 752616 cr 627616
pc 752617 nyc 627617 pc 752618 nyc 627618 .
pc 752619 cr 627619 pc 752620 nyc 627620 .
pc 752621 nyc 627621 pc 752622 nyc 627622
pc 752623 | nyc 627623 pc 752624 nyc 627624 -
pc 752625 | cr 627625 pc 752626 cr627626
pc 752627 | cr 627627 pc 752628 nyc 627628
pc 752629 ‘ cr 627629 pc 752630 nyc 627630 |
pc 752631 nyc 627631 pc 752632 cr 627632
pc 752633 nyc 627633 pc 752634 nyc 627634
pc 752635 | cr 627635 pc 752636 cr 827636
pc 752637 ‘ nyc 627637 pc 752638 cr 627638
pc 752639 | cr 627639 pc 752641 nyc 627641
pc 752642 cr 627642 pc 752643 cr 627643
pc 752644 cr 627644 pc 752645 nyc 627645
pc 752646 cr 627646 pc 752647 nyc 627647
pc 752648 cr 627648 pc 752649 nyc 627649
pc 752650 nyc 627650 pc 752651 cr 627651
pc 752652 cr 627652 pc 752653 cr 627653
pc 752654 nyc 627654 pc 752655 nyc 627655 .
pc 752656 cr 627656 pc 752657 cr 627657
pc 752658 cr 627658 pc 752659 nyc 627659
pc 752660 nyc 627660 pc 752661 cr 627661
pc 752662 cr 627662 pc 752663 nyc 627663
pc 752664 cr 627664 pc 752665 nyc 627665
pc 752666 cr 627666 pc 752667 cr 627667
pc 752668 cr 627668 pc 752669 cr 627669 .
pc 752670 nyc 627670 pc 752671 nyc 627671
pc 752672 cr 627672 pc 752673 cr 627673
pc 752674 cr 672674 pc 752675 cr 627675
pc 752676 nyc 627676 pc 752677 cr 627677




] Equipment List Group C

| 100 ton Coil Steel Flatcars Exhibit A

‘ page 5 of 8
Original Car Current Car Original Car Current Car
Number Number Number Number
pc 752678 nyc 672678 pc 752679 nyc 672679
pc 752680 nyc 627680 pc 752681 cr 627681
pc 752682 nyc 627682 pc 752683 cr 627683
pc 752584 nyc 627684 pc 752685 cr 627685
pc 752686 cr 627686 pc 752687 nyc 627687
pc 752688 nyc 627688 pc 752689 nyc 627689
pc 752690 nyc 627690 pc 752691 cr 627691
pc 752692 nyc 627692 pc 752693 nyc 627693
pc 752694 nyc 627694 pc 752695 cr 627695 |
pc 752696 cr 627696 pc 752697 cr 627697
pc 752699 - cr 627699 pc 752700 cre627700
pc 752701 cr 627701 pc 752702 cr 627702
pc 752703 cr 627703 pc 752704 nyc 627704
pc 752705 nyc 627705 pc 752706 nyc 627706 .
pc 752707 cr 627707 pc 752708 cr 627708
pc 752709 cr 627709 pc 752710 ¢r 627710
pc 752711 nyc 627711 pc 752712 cr 627712
pc 752714 cr 627714 pc 752715 cr 627715
pc 752716 cr 627716 pc 752717 cr 627717
pc 752718 cr 627718 pc 752719 nyc 627719 -
pc 752720 nyc 627720 pc 752721 nyc 627721
pc 752723 cr 627723 pc 752724 cr 627724
pc 752725 nyc 627725 pc 752726 cr 627726
pc 752727 cr 627727 pc 752728 cr 627728
pc 752729 cr 627729 pc 752731 cr 627731
pc 752732 cr 627732 pc 752733 cr 627733
pc 752734 cr627734
Total cars Group C = 129

|
|




Original Car
Number
pc 295623
pc 295625
pc 295627
pc 295629
pc 295631
pc 295633
pc 295635
pc 295637
pc 295639
pc 295641
pc 295643
pc 295645
pc 295647
pc 295649
pc 295651
pc 295653
pc 295655
pc 295657
pc 295659
pc 295661
pc 295663
pc 295665
pc 295667
pc 295669
pc 295671
pc 295687
pc 295689
pc 295691
pc 295693
pc 295695
pc 295697
pc 295699
pc 295701
pc 295703
pc 295705
pc 295707
pc 295709
pe 295711
pc 295713
pc 295715

Equipment List Group D
86’ 100-Ton Boxcars

Current Car
Number

pr 295623
nyc 295625
nyc 241032
nyc 241007
cr 295631
nyc 243880
nyc 241010
cr 295637
nyc 241066
¢r 241020
cr 295643
nyc 295645
cr 241036
nyc 241038
nyc 295651
nyc 295653
cr 295655
nyc 295657
nyc 295659
cr 295661
cr 295663
nyc 295665
nyc 295667
cr 240931
cr 295671
cr 241046
nyc 295689
cr 241044
nyc 295693
cr 295685
cr 295687
cr 295699
cr 295701
cr 241052
cr 295705
nyc 241023
cr 295709
cr 295711
cr 241040
nyc 241061

Original Car
Number
pc 295624
pc 295626
pc 295628
pc 295630
pc 295632
pc 285634
pc 295636
pc 295638
pc 295640
pc 295642
pc 295644
pc 295646
pc 295648
pc 295650
pc 295652
pc 295654
pc 295656
pc 295658
pc 285660
pc 295662
pc 295664
pc 295666
pc 295668
pc 295670
pc 295686
pc 295688
pc 295690
pc 295692
pc 295694
pc 295696
pc 295698
pc 295700
pc 295702
pc 295704
pc 295706
pc 295708
pc 295710
pc 295712
pc 295714
pc 295716

Exhib'jt A
page 6 of 8

Current Car
Number

cr 241004
cr 241017
nyc 241024
nyc 295630
cr 295632
nyc 295634
cr 295636
nyc 295638 .
nyc 295640
cr 295642
nyc 241034
cr 295646

cr 295648

cr 295650

cr 295652
nyc 295654
nyc 295656
cr 295658

cr 295660

cr 295662

cr 295664

cr 295666

cr 241063

cr 295670 .
nyc 295686
cr 241049
nyc 295690 !
cr 241065

¢r 241030

cr 295696

cr 241058
nyc 295700
cr 295702

cr 295704
nyc 285706 .
cr241064
nyc 241047 '
nyc 295712 -
nyc 295714
cr 241056




Original Car
Number

pc 295717
pc 285719
pc 295721

pc 295723 -

pc 295725
pc 295727
pc 295729

Equipment List Group D
86’ 100-Ton Boxcars

Current Car
Number

cr 295717
nyc 241045
nyc 295721
cr 295723

cr 295725
nyc 241059
cr 241055

Total Cars Gr-oup D= 93

Original Car
Number

pc 295718
pc 295720
pc 295722
pc 295724
pc 295726
pc 295728

Exhibit A
page 7of 8

Current Car
Number
nyc 296601
cr 241016
nyc 241067 .
cr 241031
nyc 295726 .
nyc 295728




i Equipment List Group E
| 86’ 70-ton Boxcars Exhibit A
’ page 8of 8
\
Original Car ‘ Current Car Original Car New Car
Number Number Number Number
pc 295607 | cr 244132 pc 295608 cr 244129
pc 295609 | cr 244127 pc 295610 nyc 244137
pc 295612 | cr244133 pc 295613 nyc 244125
pc 295614 Ccr 255614 pc 295615 cr 244135
pc 295617 ‘ cr 244131 pc 295618 nyc 244134
pc 295619 nyc 244126 pc 296621 cr 244136
pc 295622 l nyc 244130
|

|
Total Cars GToup E=13
|

|
|
5
1
|

|




CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

o o
Dated: / }//J/ 73 ;

Robert W. Alvord
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