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ALVORD AND ALVORD

NOV 17 05 =09 PM
ATTORNEYS AT LAW
1050 SeVENTEENTH STREET. N ,  SURFACE TRANSPORTATION BOARD

1

Surte 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

November 17. 2005 E-MAIL alvordlaw@aol.com

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 Bill of Sale, dated as of October 18, 2005, a
primary document as defined in the Board's Rules for the Recordation of
Documents.

The name and address of the party to the enclosed document are:

Seller: Citicorp Railmark, Inc.
450 Mamaroneck Avenue
Harrison, New York 10528

[Buyer: Midwest Railcar Corporation
4949 Autumn Oaks Drive, Suite B
Maryville, lllinois 62062]



Mr. Vernon A. Williams
November 17, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

18 covered hopper railcars within the series BWCX 1078 - BWCX 1480 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:

Bill of Sale.

Also enclosed is a check in the amount of $33.00 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,
@: >—

Robert W. Alvord

RWA/anm
Enclosures
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SURFACE TRANSPORTATION BOARD

For and in consideration of the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, CITICORP RAILMARK,
INC. (the “Company”) does hereby sell, assign and transfer unto MIDWEST RAILCAR
CORPORATION (“Buyer”), and its successors and assigns, the units of railroad rolling stock
described in Exhibit A (the “Equipment”).

BILL OF SALE

The Company hereby warrants that it has good and marketable title to the
Equipment and that the Company’s title thereto is free from all liens and encumbrances, other
than liens or encumbrances created by Buyer or by persons claiming by, through or under Buyer.
The description of the Equipment set forth in Exhibit A hereto is for the sole purpose of
identification and is not part of the basis of the bargain.

This Bill of Sale is being delivered in connection with the Purchase and Sale
Agreement between the Company and Buyer dated as of September 30, 2005 (the “Agreement”).
EXCEPT FOR THE WARRANTY OF TITLE SET FORTH IN THIS BILL OF SALE AND
THE REPRESENTATIONS AND WARRANTIES OF THE COMPANY AS TO TITLE TO
THE EQUIPMENT SET FORTH IN THE AGREEMENT, THE EQUIPMENT IS BEING
SOLD TO BUYER BY THE COMPANY “AS-1S” WHERE-IS”, WITHOUT ANY OTHER
REPRESENTATIONS AND WARRANTIES, WHETHER WRITTEN, ORAL OR IMPLIED,
AND THE COMPANY SHALL NOT, BY VIRTUE OF HAVING SOLD THE EQUIPMENT
HEREWITH, BE DEEMED TO HAVE MADE ANY REPRESENTATION OR WARRANTY
AS TO THE MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
OPERABILITY, DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERIAL OR WORKMANSHIP IN, THE EQUIPMENT.

IN WITNESS WHEREOF, the undersigned has executed this Bill of Sale as of

the | g day of October, 2005.
Ny
(5

Its ﬂcc/iéefa»ﬂﬂ
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STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

g day of CLM_, 2005, before me personally appeared

Bmzﬂ i HOHO-;‘ , to me personally known, who, being by me duly sworn, says that

heis a_\(le YreSiddenT  of CITICORP RAILMARK, INC., and that the foregoing Bill of
Sale was signed on behalf of said corporation by authority of its Board of Directors. Further, he
acknowledged that the execution of the foregoing Bill of Sale was the free act and deed of said

corporation.
Sy

Ngtary Public”

[Notarial Seal]

My commission expires:

e e I ST

NANCY POKLER

Notary Public, State of New York

~Ne:D1POB050452
Quallﬁed in New York County
ion Expires Nov. 6, 2008

D

~CHGO1:30687995.v1




EXHIBIT A TO

BILL OF SALE

Eleven (11) 5400 c.f. 100-ton covered hopper railcars built originally in 19741975 by Pullman
Standard and rebuilt to Rule 88 standards in 1986-1987, marked as follows:

BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX

1311
1317
1333
1342
1353
1361
1368
1389
1408
1422
1480

Seven (7) 5852 c.f. 100-ton covered hopper railcars built originally in 1973 by North American

Car, marked as follows:

BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX

~CHGO1:30687995.v1

1078
1111
1112
1114
1152
1154
1157
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RECORDATION NO.

NOV 17 05 1-09 PM

SURFACE TRANSFORTATION BOARD
For and in consideration of the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, CITICORP RAILMARK,
INC. (the “Company”) does hereby sell, assign and transfer unto MIDWEST RAILCAR
CORPORATION (“Buyer”), and its successors and assigns, the units of railroad rolling stock
described in Exhibit A (the “Equipment”).

BILL OF SALE

The Company hereby warrants that it has good and marketable title to the
Equipment and that the Company’s title thereto is free from all liens and encumbrances, other
than liens or encumbrances created by Buyer or by persons claiming by, through or under Buyer.
The description of the Equipment set forth in Exhibit A hereto is for the sole purpose of
identification and is not part of the basis of the bargain.

This Bill of Sale is being delivered in connection with the Purchase and Sale
Agreement between the Company and Buyer dated as of September 30, 2005 (the “Agreement”).
EXCEPT FOR THE WARRANTY OF TITLE SET FORTH IN THIS BILL OF SALE AND
THE REPRESENTATIONS AND WARRANTIES OF THE COMPANY AS TO TITLE TO
THE EQUIPMENT SET FORTH IN THE AGREEMENT, THE EQUIPMENT IS BEING
SOLD TO BUYER BY THE COMPANY “AS-IS” WHERE-IS”, WITHOUT ANY OTHER
REPRESENTATIONS AND WARRANTIES, WHETHER WRITTEN, ORAL OR IMPLIED,
AND THE COMPANY SHALL NOT, BY VIRTUE OF HAVING SOLD THE EQUIPMENT
HEREWITH, BE DEEMED TO HAVE MADE ANY REPRESENTATION OR WARRANTY
AS TO THE MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
OPERABILITY, DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERIAL OR WORKMANSHIP IN, THE EQUIPMENT.

IN WITNESS WHEREOF, the undersigned has executed this Bill of Sale as of

the 18™ day of October, 2005.
CITICO %\n\m
Its rx(ﬁewwrz

~CHGO1:30687995.v1




STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

8 day of QM_, 2005, before me personally appeared

Bn:\d ord Hollc«« , to me personally known, who, being by me duly sworn, says that
heis a_\{& fresiwhent  of CITICORP RAILMARK, INC., and that the foregoing Bill of
Sale was signed on behalf of said corporation by authority of its Board of Directors. Further, he
acknowledged that the execution of the foregoing Bill of Sale was the free act and deed of said

corporation.
%mw%

Nétary Public”

[Notarial Seal]

My commission expires:

v ot R S

f . o
i NANCY POKLER

‘% Notary Public, State of New Yotk

i ~No: O|Pf)‘»0f0452

23 Quakﬁed in New York County

L ion Expirgs Nov. 8, 2008

I
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EXHIBIT A TO
BILL OF SALE

Eleven (11) 5400 c.f. 100-ton covered hopper railcars built originally in 1974-1975 by Pullman
Standard and rebuilt to Rule 88 standards in 1986-1987, marked as follows:

BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX

1311
1317
1333
1342
1353
1361
1368
1389
1408
1422
1480

Seven (7) 5852 c.f. 100-ton covered hopper railcars built originally in 1973 by North American

Car, marked as follows:

BWCX
BWCX
BWCX
BWCX
BWCX
BWCX
BWCX

~CHGO1:30687995.v1

1078
1111
1112
1114
1152
1154
1157
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