BALL JANIK LLp I’P

1455 F STREET, NW, SUITE 225 OCT z 3 1998 'l BL)PM

WASHINGTON, D.C. 20005

TELEPHONE 202-638-3307 cveia b cuninlERGE COMMISSION
Louss E. GIToMER FacsmiLe 202-783-6047 Igitomer@bjlip.com.
Or COUNSEL
(202) 466-6532

October 23, 1996

Honorable Vemon A. Williams
Secretary )
Surface Transportation Board

Washington, D.C. 20423
Dear Secretary Williams:

I have enclosed four originals of the document described below, to be recorded
pursuant to 49 U.S.C. § 11301.

The document is a Memorandum of Bill of Sale and Agreement of Purchase and Sale,
a secondary document, dated as of October 22, 1996. The primary document to which this is
connected is recorded under Recordation No. 8771. 'We request that this document be
recorded under Recordation No. 8771-D

The name and address of the party to the Memorandum of Bill of Sale and Agreement
of Purchase and Sale is:

Buyer:

Carland, Inc.

Suite 990

1055 Broadway

Kansas City, MO 64105

A description of the equipment covered by the Memorandum of Bill of Sale and
of Purchase and Sale consists of 141 110-ton 60'9" box cars numbered between
KCS 126004-126493, 184 100-ton 50'6" box cars numbered between KCS 116009-1179%4,
and 96 100-ton 50'6" box cars numbered between KCS 151009-151998.

A fee of $22.00 is enclosed. Please retum the original to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.'W.
Washington, DC 20005

PORTLAND, OREGON WASHINGTON, D.C. SALEM, OREGON
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- BALL JANIK Lip

Honorable Vermon A. Williams
October 23 1996 ,
Page 2 oo

A short summary of the document to appear in the index follows: a Memorandum of
Bill of Sale and Agreement of Purchase and Sale by Carland, Inc., Suite 990, 1055 Broadway,
Kansas City, MO 64105, covering 141 110-ton 60'9" box cars numbered between KCS
126004-126493, 184 100-ton 50'6" box cars numbered between KCS 116009-117994, and
96 100-ton 50'6" box cars numbered between KCS 151009-151998.

Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042:-0001

October 23, 1996

Louis E. Gitomer

Ball Janik

1455 F Street NW Suite 225
Washington DC 20005 |

e

Dear My, Gitomer:

i 2

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, 0n 10/23/56 at 1.50PM » and

assigned recordation number(s). .1 1 ang 17691-a .
Sl?rgly yours, / / /
/7 4 - )/}i ) a4
//f )/""7 T ;, ® podt-
"Vernon A. Williams
Secretary
Enclosure(s)

$ 44 .00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notification after the Commission has had an .
opportunity to examine your document.
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MEMORANDUM OF BILL OF SALE AND AGREEMENT OF PURCHASE A

‘This MEMORANDUM OF BILL OF SALE ANT) AGREEMENT OF PURCHASE
AND SALE (the "MFMORANDUM"), dated as of October2.2, 1996, by CARLAND, INC.
("CARLAND") is intended to evidence for the public record the sale and transfer of the
Railroad Equipment described in Attachment A, which thereby released all liens and interests
in the Railroad Equipment of MANUFACTURER'S BANK, N.A., successor in interest to
Manutacturers National Bank of Detroit ("MANTIFACTURERS").

WHEREAS, a Conditional Sale Agrecment, dated as of March 1, 1977, between
Manufacturers National Bank of Detroit ("Detroit Bank"), as Trustee under a Trust Agreement
dated as of March 1, 1977 with Ford Motor Credit Company, as beneficial owner, and ACF
Industries, Incorporated ("ACF"), as Vendor, was recorded at the Interstate Commerce
Cormmission ("ICC") on April 4, 1977, in Recordation No. 8771;

WHEREAS, a Lease of Railroad Equipment, dated as of March 1, 1977, among the
Kansas City Southern Railway Compeny, as Lessee, and Detroit Bank, as 1 assor, was
recorded at the ICC on April 4, 1977, in Recoedation No. 8771-A;

WHEREAS, an Assigrunent of Lease und dated as of March 1, 1977,
between Detroit Bank, as Assignee, and First Secunity Bank of Utah, National Association
("First Utah"), as Agent under a Participation Agreement dated as of March 1, 1977, was
recorded at the ICC on April 4, 1977, in Recordation No. 8771-B;

WIIEREAS, an Agreement and Assignment, dated as of March 1, 1977, between ACF
mdFixstUtahmmdedonApﬂ&, 1977, in Recordation No. 8771-C;

WHEREAS, an Agreement of Purchase and Sale, exeamnad as of June 30, 1992, which
is attached hereto as Attachment B, between UNITED STATES LEASING
INTERNATIONAL, INC., acting on behalf of MANUFACTURERS and as agent for FORD
MOTOR CREDIT COMPANY, and CARLAND, provided for MANUFACTURERS to sell
all interest in the Railroad Equipment to CART.AND free and clear of all liens;

WHEREAS, a Bill of Sale, excated on July 27, 1992, which is attached hereto as
Attachment C, by MANUFACTURERS transferred all of MANUFACTURERS right, title end
imterest in the Raifroad Hquipment to CARLAND; and

NOW THEREFORE, CARLAND executes this MEMORANDUM to evidence for the
public record its acquisition of the Railroad Equipment and thereby the release of all of
MANUFACTURERS liens, right, title, and interest to the Railroad Equipment.

INC.
By: /’———X%
AV

Its: viceYPresident & Secretary

]
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; SENT BY:BALL JANIK LLP 710-21-88 1 3121PM Bal! Janik DG~ ;KCS RAILWAYi& 3

STATE OF MISSOURI )
Jes:
CITY OF KANSAS CITY )

On this 22 day of October 1996, before me personally appeared
Richard P. Bruening 10 me personally known, who bemg by me duly swam, did say
gmhetsapAmhaizedOEwofCaimi,Im,ﬂmﬂwsalaﬁmdtotbefuegomg
nmmnsﬂwmpmmdofsudmﬂrnsmdmmnwsgmdmd
sealed on behalf of said corporation by authocity of its Board of Dircctors; and thet he
mwxmmmmaummmmmwmmwotm
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ATTACHMENT A

The Railroad Equipment inchuded in the MEMORANDUM OF BILL OF SALE
AGREEMENT OF PURCHASE AND SALE ILL OF SALE AND

141 110-ton 609" box cars numbered berween KCS 126004-126493
184 100-ton 50'6” box cars numbered between KCS 116009-117994, and
96 100-ton 506" box cars tumbered between KCS 151009-151998,




ATTACHMENT B
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TRIG AGCARENENT, axecuted as of Juns ¢ 1992, apd made
offactive ap of the 27th day of July, 1992, and batween UNITED
STATES LEASING IHITERNATIONAL, INC., acting on behalt of MANUFAC~
TURERS, BANK, N.A. and us agent for FORD NOTOR CREDIT COMPANY,
and CARLAND, INC., ms an effiliate of THE KANSAB CITY SOUTHERN
RAILWAY COMPANY.

WHEREAS, a lease of railroad eguipnent dated as of March 1,
1977 (tho "Leasa") is currantly in effect detwasen The Kanaas City
Southern Railway Company ("Lessee®) and Manufacturers Bank, N.A.
{ouccesmor te Mapufacturczs Natlional) Bank of Dstroit), not
individually, but sclaly as cwner trustee under a Trust A¢greement
doted as of March 1, 1977, and, as suoh, lessor under tha Lsase

. ("Lessor"), with Ford Notor Credit Company ("Ford Credit"), as

beneficial owner of the leased equipment)

WHEREAS, Carland, Inc. ("¢ariand”) is a corporation affili-
ated with The Xanmas City Bouthern Railway Company as one of the
sorporations withln The Xansas City Southern Industries, Inc.
corporate family;

WHEREAS, United Btates lLeasing International, Inc. ("USLI")
is the aulliorized agent of Ford Cradit, and is acting on behalf
of Yord Credit and the owner trustee under tbe applicable Trust
Aycseanent;

WHBREAE8, the Lease vhich expires on July 25, 1992, covers
421 1Q0-~ton boxcars (the "Eguipment*i which Carland desires to
purchase and Lessor is willing to se i in the following quantity
and at the following price listed balow (and deacribed with more
purticularity in Exhibit A to thia Agreament):

Zguipment Identitication auantity Unit Prige 20kal
Serims No. 126004-127493 1431 cares $21,000,00 $2,941,000
saries No, 116009~117994 184 cars $19,000.00 $3,496, 000
Series No. 151005~151998 96 oars $318,500.00

Total Cars = 431 DPurchase Price = §68,233,000

NOW, THEREFORE, Carland and USLXI, on behalf of Lessor and
Ford Credit, agree as follows:

i. Sale of Egquipment. Lessor agrees tn sell to Carland
and Carland agreas tO purchase from Lassor the Equipment on the
termaz and conditions sét forth in this Agraement. Lessor shall,
upon olosing, provide to Carland an exsouted bill of sale sub-
gtantially in the form attached herete as Exhibit B (the "Bill of
Sale"), conveying all of its right, title and interest in and to
the Equipment.

By ita execution of this Agreamsnt, USLI, as agent for Foxd
Credit (beneficiary under the applicable Trust Agreasment), does
hereby authorige and instruct the Lessor to execute tho Bill of
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Sale in such form as shall be deaignated by USLI, and USLI, ae
such agent, and on behalf of, Ford Credit, hersby acknowledges,
confirme and agraas that in connsction with the saxacution of the
Bill of Sale, all covenants, indemnities and obligations of Ford
Credit owing to the Lassor under the applicabla Trust Agreement
shall ramain unchangad and ara in full forcs and sffact.

¢. Ravmsnt.foc.taulppent and Cloalng

Closing will occur on July 27, 19%3. At Glosing, Carland
agrees to pay USLI, for the acocount of all partiaes on the Closing

bDate, tha purchase price of $3,233,000 (as adjusted in accordanca
with paragraph 3) ax paymant in full for the Equipment. Payment
will be made by hank wire transfer to the following ascount:

citibank, NW.A.
Now York, WY
Bank ABA # 021000089

for oredit to:

U.8. Leasing Internationai, Ine.
as Agent for Ford Motor Credit Coupany
Account § 4052+-30%9%

Any sules, use or other transfer taXaes payable by reason of
this Agresment or the transfer of title to the Equipment thereun-
der to Carland are the sole responsibility of Carland. <Carland
agress o indamnify and hold harmless Lessor, FPord Credit and
USLI from all such taxes, costs or expenses. USLI ehall arrange
for the satisfection and xemoval of all liens or security inter-
ests in the Egquipwent which have arisen by,through or under Les-
gL, Furd Cradit and USLI, end shal)l beur all costs and expenses
associated with obtaining the satigfaction and removal of the
aforanantioned liens and secuclty loteceutu.

3,  puxchase Price Adiustment. iIn the event that a
casvalty coourrence (as defined in the Leass) shall occur, as
congirmed by USLI, prior to the Closing Date with respsct to an
item of Eguipment, then, upon paymaent by Lessea of tha applicable
casualty velue, the Purchase Price of the aguipment shall ba
reduced by tbe "Unit Price” of the casualty Equipment. Title and
risk of loss to the Egquipment shall pass to Carland upon Car-~
land‘'s wire transfer of the Purchass Prics.

4. Sale on "As-Ig" Baaid. Carland agreas that it is
purchasing the Equipment on an "AS=I8, WHERE~-IZ" basjas, without
any representation or warranty by Lesasor as to the condition of
the Equipment or as to any other mattars (except Lessor's title),
and that after the sale Carland will be responsible for the
operating condition of the Eguipment. Carland agreaes to indemhi-
fy and hold Lessor, rord Credit and USLI harmless from and
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againat any and all ¢laims, costs (including reascnable attor-

nay's fees), and liabilities in any way ariaing from or relating
to svents or cocurxencas after the Closing vate, which arise out
of the use, operation, maintenance or condition of the Iquipment.

5.

and UGLY. Lessor, Ford Credlt and USLI repressnt and warrant, as
of the Cloaing Date, that lessor is the legal ownar and Ford
Credit ls the buneflclal owner of the kquipment with good,
indafaasible, valid and marketadble title to the Equipment and the
Equipment arv subject to no pliedges, liens, encumbrances, securi-
ty interests, leasas, subleasus, managetent agreamants or rights
of third pasliss of any kina created by, through, 0r under
Lessor, Ford Credit or USLI. Lessor, Foprd Credit and USLI agree
to indewnlify Carland and hold it harmless from and against any
and all loss, coat, damage or expense (including reasonable
attorney's fees) 1t way suffer as a result of any breach of the
foregoing representation and warranty as to ownership of or title
to the zguipment.

6. Bugvival of Warrantisg. The raprassentations, warran-

ties and agresmants expressed herein shall survive the execution
and delivery ot the Bill of Sals.

v, Congitiops Pregadent to Carland's Chligations. The
obligations of Carland under this Agreement to purchass the
Eguipmant trom Lesscor are subject to the satisfaction of the
following conditions on or prior to the Closing Date.

Repregentat nd_Rarrpntisg. The representations ana
warranties of lessor, Ford Credit and USLY contained in
this Agreument shall be true and correct in all materi-
al respecte on the date of execution of this Agreement

and on the Closing Date as though wmade on and aE of tha
Closing Date,

7.3 Pexformance of USLI. USLI shal) have performed all
covenants and agreements raguired to be performad by it
under this Agreament on or prior to the Closing Date.

7.3 palivery of Documents. At or prior to the Closing
Date, USLI shall have delivaraed or shall have caused to
be delivared to Carland the tollowing instruments &nd
doounents:

a) Leggor's Ri1] of Sale;

b) All donummants showing that Lesmer has good and
markatabla title to 3n. Bquipment, inoluding put
not limited to the original Bill of Bale for tha
Equipment, all documents creating a security in-
tareat in or lien on the Equipment, and wll doou-

3
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sents evidencing a satisfaction and release of the
aforementioned security interest in or lien on the
Eguipnent; and

<) All doaumente ovidencing USLI'ev riaht to act on
bahalf of, and as agent for, ¥Ford Credit and Manu-
facturers Bank, N.A,

7.4 Qenditdions for Benefit of Carland. The conditions con~
tained in this Saction 7 are included horein for tha
bonetit of Carland and, without sonmtituting a waivar
of any of the rights of Carland heraunder or at law or
in eguity, 42 USLI shall be in default of any agreenunt
hexein, may be waived as conditioens to Closing, in
wheole ox in part, and with or without notice.

8. 1 ' DN _Freceads2nt o REEcr's Ok rq- IR » Thw

obligation of Lessor under this Agrsamant to sall the ETuipment
te Carland is subject to the satisfaction of the fullowlng
conditions on or pricr to the Closing Data.

8.1 QRapregentation and Warranties. The representations and
warrantias of Carlend contulned in this Agresment shall
be true and correct in all material respects on the
date of executlon of this Agreament and on the Cloaing
Date as though made on and as of the Closing Date.

8.2 Parformmpnge of Carland. cCarland shall have performed
4ll voveaants and sgreements requireld to be perforned
by it under this Agraamant on or prior to the Qlosing
Date.

8.3 Delivery Qf DooUmanté. At or prior to the Closing
Data, Carland shall have mada a bank wire transfer of
ths purchase price as provided in paragraph 2 of thie
Agracnent.

8.4 mndwgm.xgx_asmuum!n: The conditions can-
tained in this Section 8 are Included heraein for the

benefit of Lessor and, without constituting a wajiver of
any of the rights of Lessor hereunder or at law or in
equity, if Carland shall be in default of any agreement
herain, way be waived as conditions to Closing, in
whele or in part, and with or witheut notice.

9. No Violmtion or Breagh. Lessor and Carland mutuvally
reprepent each to the othar that the performance of this
Agreement by it, inaludin? any preconditions, swrviving warran-
tiqc or reprasentationa, {s not in violation of any State or
Federal laws, statutes, ordinances or regulations, or of any
court order or administrative oxder or ruling. Lessor and
Carland mutually reprasent that no consent, approval, authoriza~-

4
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tion or ordey of any court or governmental authority or thira
party is raguired in connection with the exacution and delivery
of thie Agrocment or the consummstion of any transuctions contem-
plated hereby.

10. Authopity of Partiqe. Lessor and Carland each repra-
ocant thot the exscution and delivery uf this Agreament and the
consunnmation of this transaction has besn duly and affectively
authoriged by all necessary vurporate action. On the Closing
Dats, the obligations desoribed in this Agreement will be legeal,
valid and binding cbligstlons of the parties, enforceable in
acoordance with the terms describad in the Agresment on behalf of
Lessor and Carland. Buch signatory to thim Agreement represente
and warrants that he or she has the raguisite and necessary
authority to uxwcute this Agreement.

1. Eobdis docssoant/Anmendment: his Agreaement constitutes
the entirs understanding of the agreament betwaen the parties
hereto wilh respsct Lo the s3le of the BQuiptent. This Agreement
may not be amendad, modified or changed except by instruments in
wrillng signed by all the parties hereto.

12. Governing [gw. This Agresnaent shall be construed in
accordance with, and govarned by, the laws of the Stste of
Misscours.

13. Hugcessors and Assigns. 7This Agrsement shall be
binding upon and inure to the benefit of each of the parties
hereto ana theair respactive successors and assigns.

14, Jermination of ILea&g. Upon the consummation of the
sale of tha Rquipment hersunder, the Lease will ba deemsd to ba
automatiocally terminated, subjsct, however, to the survival of
any unsatisfied obligationu, tax payments or indsmnities under
the Lease for which Carland (without releassing lLesses) and Lesgsee
shall be jointlg and severally liable and reaponsibla. USLI
shall have no obligation to provide to Carland any racords
covering the Eguipment which ars already in lessna's possession
by virtue of the Laase. Lessor shall exscute such certifiocatas
and documents as Carland shall reasonably reguest after the
Cloging Date, including I0C docupentation, to effectuate the sale
of the Equipment and transfer of title of the Equipnent to
Carland at no cost to UBLI.

15. Severablility. If any paragraph, clause or part of this
Agreenent is found unanforceable, such finding shall not aftect
the remainder of this Agresmant.

16. Headlnga. The title and headings of the sectione
haereof are solely for maans of refaraenca and are not intended to
nodify, explain or placea any construction on sny of the
provisions of this Agresnent. :
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IN WITHESS WHEREOF, the parties have causad this Agreement
to be entered into as of the day and year first above written.

UNIYEL STATES LEASING INTERNATIONAL, INC.,
Aoting on bahalf of Lessor and Ford Credit

Byt %&WM/
Dena emnan

vice President - Aszet Ramarketing

CARLAND, INC.,
Atflliate of The Kansas City Southern
Railway Company

APPROVED AS 10 FOiM
e ' _—

. Wo g
Vics President and-cnllral MannGer

contirmation of Authority of USLI

The undersignad Lessor hereby confirms and agrees that USLI,
as the authorized agant of Pord Credit, (benaficiary under the
applicable Truset Agresment with the undersigned), is hareby
authorized, to act on behalf of the undersigned Lesanr in econnec-
tion with and relating to the satters set forth in the foraegeing
Agreenmsnt of Purchese and Ssls, including, without limitation,
heredy confirming the authority of USLI to execute sald Agreemant
on behalf of the undersigned, lt being undaratnnd, nevertheless,
that this Confirmaticn of Authority does not expressly or im~-
pliadly waive or change any of the covanantam, indemnities or
obligations of Ford Credit, as banaficlary, owed to the under-
signed lesgor under the applicable Mrust Agresment, and that =zaid
Trust Agreement and all covenants, indemnities and obligations of
Ford Credit thereaundar remain unchanged an in full force and
effact as of thae date heraof.

Dated June 9° , 1992  MANUFACTURES BANK, N.A.
not in its individual eapacity, but
solaly as Trustes under a Trust
Ayresnent dated as of March i, 13877

e Ve

Title Trost Officer Robert A. Wright, I
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EXHIBIT A (1 OF 3)

GROUP 116009 - 117994

ACTIVE CARS

ORIGINAL CAR COUNT -
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184
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OCT 17396

SOFT 100TON BOX CAR
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ACTIVE CARS

116009
416017
116025
116033
116041
116050
116068
116076
116084
116092
116106
116114
1lie132
116131
116149
116173
116183
116190
116211
116220
11628
116246
116262
116271
116289
116297
lle302
116319
110347
116335
116343
116351
1163€0
116386
116394
116408
116416
116424
116432
116441
116459
116467
1164785
116483

116491
116508
116R I8
11€52)
1168136
116556
116864
118872
il6581
116599
116602
116611
116629
116637
116645
116653
116663
116670
116688
116696
116700
116718
118726
116742
118751
116769
118717
416785
116793
116807
116815
116823
116831
116840
116858
116866
116874
116882
116891
116821
116939

116947

116958
116963

116871
116980
11709885
117013
11703}
117030
117048
117056
117064
117072
117081
1.708%
137502
117111
117139
117137
11714>
117153
317170
117188
117196
117200
S Lr12)8
117226
117234
117242
117251
117269
117277
117285
117293
117307
117318
117323
117233]
117340
117358
117366
137374
117382
117391
117404
117412
117421

11743%
117447
117458
117471
1174890
117498
117501
117510
117528
1178536
117544
117552
317561
117579
117587
117595
117617
117635
117633
117650
il/668
117676
117684
117692
117706
117714
117782
117731
117749
117757
117768
117781
117790

117801

117811
117820
117838
117348
117884
117862
117871
117889
117897
117%01

117919
117937
1179358
117943
117951
117960
117978
117994
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EXHIBIT A (2 of 3)

GROUP 126004 - 127493

ACTIVE CARS

ORIGINAL CAR COUNT -

R wy G S W

ACTIVE CARS

126004
136013
126021
136039
126047
126053
126063
126071
126080
126098
126101
126110
126128
128136
126144
126152
126161
126179
126195
126209
126217
126225
126233
126241
126250
126268
126276
126284
126292
126306
- 136314
126322
126331
126349
126387
1283683
126381
126390
126411
126420
126446
126454
1264K2
126471
126489

126497
136501
126519
126527
126835
126543
126551
126560
126578
126588
126594
426608
126616
126828
126632
126641
126659
126667
126675
126683
126€91
126705
126713
126721
126748
126756
1267864
126772
126781
146802
126411
126829
126837
126845
126853
126863
126870
126888
126896
126918
126926
126934
126942
126951
126969

126877
126985
126993
i2700)
127019
127027
127035
137043
127051
187060
127078
127086
127094
127108
127116
127124
327132
127141
1237159
127167
1237178
127183
127193
127208
127213
137221
127230
127248
127288
137264
127272
127281
127200
127302
127312
127337
127345
127353
127361
127370
127388
127396
1271900
127418
127426

P TP G 0 T PP Wy S Y D O ke e [ ——

SOFT 100TON BOX CAR

127434
127443
127451
127469
- 127477
127445

14:35 No.013 P.0Y
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GROUP 151009 ~ 181998

ACTIVE CARS

ORIGINAL CAK COUNY =

Tty AT D WS G WD N RS s AP A e 0 (P W W

ACTIVE CAKY

1530uYy
181017
151025
152033
154041
151080
151068
151076
151084
181092
151106
181114
151122
1811332
151149
151167
151165
151173
151181
151,190
151202
151211
181220
181238
181246
181254
151262
151271
151289
151297
151301
151319
151327
181335
151343
151351
151360
151378
151386
151408
i5141le
151424
151432
1%14341

1%1459
181467
151475
151483
151431
181805
151513
151821
151530
131848
151866
151564
151872
15158)
181599
153602
151611
15162%
181637
151645
1516513
151661
151670
1851688
181696
181700
1817318
151726
151742
181751
151769
1531777
151785
151793
18181%
151823
151831
151840
151858
151866
151874
151882
151891
151904
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1519512
151921
151939
151947
151985
151963
151980
151998
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Exhibit B

BILL OF SALE

YOR VALUE RECEIVEBD, Manufacturers Bank, N.A. (suocessor to
Manufsctureres National Bank of Detroit), net in its individual
capacity, but sclely 2s Trustee under a Trust Agrsement dated as
of March 1, 1977, having ite office at 411 W. Lafayotto, Dotroit,
Micblgen 482326 ("Sseller"”), does heraby transfer, sell, and amseign
to Carland, Inoc. the equipment desoribed harain, having ito
office at 1055 Broadway, Sulite 990, Kansas City, Missouri 64105~
1899 ("Buyar"), all of Seller's right, titlo and intorcst in and
to those certain 100-ton Boxcars more partioularly described on
Attachment A hersto (the "Egquipmont®),

The Equipment is sold on an YAf-I6, WHERE-IS" basis, without
any representations or warranties, express or impliad, of any
nature whatsoever, axcapt, however, that Seller represents and
warrante that it is the lewful owner of said Egquipment, has good
title to the Equipment, has the legal right to convey said
Bquipment to the Buyser, and that seid EBquipment is free of all
liens and encunmbrancas craated by, through or under Seller.
Seller does for itsslf, its successors and assigns, covenant and
agrea with Buyer, its successors and assigns, to wsrrant and
defand tha sale of the Equipment unto Buyer, its successors and
assigns againat nll and every person and persons whososver
lawfully claiming or laying claim to the same. THE WARRANTY IN
THYY PARAGRAPH I8 EXCLUSIVE AND IN LIRU OF ALL OTHER WARRANTIES
OF SELLER, WHETHER WRITTEN, ORAL OR IMPLIED, AND SELLER SHALL NOT
BY VIRTUE OF HAVING SOLD THE EQUIPMENT MERIWITM, BE DEEMED TO
MAKE ANY REPRESENTATION OR WARRANTY AS 1O THE MERCHANTABILITY,
ROADADILITY, FITNESS, DESIGR, OR CONDITION OF, OR AS TU THE
QUALITY OF THE MATERIAL OR WORKMANSHIP IN, THE EQUIFPMENT, OR ANY
OTHER REPRESENTATION OR WARRANTY WHATSOEVER. Thae adascription of
the Equipment givan harein is for the sole purpose of identifica-
tion and ie not part of the basls of the bargain.

TO AAVE AND 70 NOLD the Equipmant, togethar with all and
singular the rights and appurtenznces thereto in anyvise balon-
ging, unto Buyer, its successors and assigns, tor ite and their
own use, forever. ‘

IN WITHEPS WRERECY, Seller has duly executed this Bill of
Sale thiws day of July, 1992,

MANUFACTURERS BANK, N.A.
not in its individual
capacity, but golely as Trus-
tee under 3 Trust Agreement
dated as of Marah i, 1977,

By
Title
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BILL OF SALR

FOR VALUE REBCEIVED, Manufacturers Bank, N.A. (successor to
Manufacturers National Bank of Detroit), not in its individual
capacity, but solely as Trustee under a Trust Agreement dated as
of March 1, 1977, having its office at 411 W. Lafayette, Detroit,
Michigan 48226 ("Seller"), does hereby transfer, sell, and asesign
to Carland, Inc. the equipment described herein, having its
office at 1055 Broadway, Suite 990, Kansas City, Missouri 64108-
1599 ("Buyer"), all of Seller's right, title and interest in and
tc those certain 100-ton Boxcars more particularly described on
Attachment A heyreto (the "Equipment").

The Equipment is sold on an "AS-1s, WHERE-IS" basis, without
any representaticns or warranties, express or implied, of any
nature whatsoever, except, however, that Seller represents and
warrants that it is the lawful owner of said Equipment, has good
title to the Equipment, has the legal right to convey said
Equipment to the Buyer, and that said Equipment is free of all
liens and encumbrances created by, through or under Seller.
Saller does for itself, its successors and assigns, covenant and
agree with Buyer, its successors and assigns, to warrant and
defend the sale of the Equipment unto Buyer, its successors and
assigna against all and every person and persons whosoever
lawfully claiming or laying claim to the same. THE WARRANTY IN
THIS PARAGRAPH IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES
OF SELLER, WHETHER WRITTEN, ORAL OR IMPLIED, AND SELLER SHALL NOT
BY VIRTUE OF HAVING SOLD THE EQUIPFMENT HEREWITH, BE DEEMED TO
MAKE ANY REPRESENTATION OR WARRANTY AS TO THE MERCHANTABILITY,
ROADARILITY, FITNESS, DESIGN, OR CONRITION OF, OR AS TO THE
QUALITY OF THE MATERIAL OR WORKMANSHIP IN, THE EQUIPMENT, OR ANY
OTHER REPRESENTATION OR WARRANTY WHATSOEVER. The description of
the Equipment given herein is for the sole purpose of identifica-
tion and is not part of the basis of the bargain.

T0 BHAVE AND TO EOLD the Equipment, together with all and
singular the rights and appurtenances thereto in anywise belon-
ging, unto Buyer, its successors and assigns, for its and their
owrn use, forever.

IN WITNEESS WHERRBOF, Seller has duly executed this Bill of
Sale this 277hday of July, 1992,

MANUFACTURERS BANK, N.A.
not in its individual
capacity, but solely as Trus-
tes under a Trust Agreement
dated as of March 1, 1977.

-

Robert A, Wright III
Title prust officer
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GROUP 116009 - 11799%4 SOFT 100TON
ACTIVE CARS ~ 184

ORIGINAL CAR COUNY - 200

ACTIVE CARS

116009 116491 1168971 117439
416017 116508 1165980 117447
116025 1165113 117048 117455
116033 116521 117013 117471
116041 116830 117021 117480
116050 116556 117030 117498

116068 116864 117048 117501
116076 1168872 117056 117510
116084 116581 117064 1.7528
116092 116599 117072 117836
116106 116602 117001 117344

116114 116611 1.708% 117552
1161323 116629 117102 117561
116131 116637 1317111 1175879
116149 118645 117129 117387
116173 1166853 117137 117595
116101 116661, 117145 117617
116190 116870 117183 117635
116211 116688 117170 117633
118220 116696 117188 117650
1162338 116700 117196 117668
116246 116718 11720¢ 117676
116262 118726 L7214 117684
116271 116742 117226 117692
116289 118751 117234 117706
116297 116769 117242 117714
116301 118777 117251 117722
116319 116785 117269 117731
118327 116793 117277 117749
116335 116807 117285 1177%7
116343 116818 117293 117765
116351 116823 117307 117781
116360 116831 1173158 11779¢
116386 116840 117323 117803
116394 116858 117331 117811
116408 116866 117340 117820
116416 116874 117358 117838
116424 116882 117366 - 117846
118432 116891 117374 1179884
116441 116821 117382 117862
116489 1169139 117391 117871
116467 116947 117404 117889
116478 116958 117412 117897
116483 1165863 117421 117901

BOX CAR
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117919
117937
117938
117943
117951
117960
117978
117994
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GROUP 126004 - 127493

ACTIVE CARS

ORIGINAL CAR COUNT -

ACTIVE CARS

126004
186013
126021
126039
126047
136058
126063
126071
126080
126098
126101
126110
126128
128136
126144
126152
126161
136179
126195
126209
126217
128225
126233
126241
126280
126268
126276
126284
126292
126306
136314
126322
1268331
128349
126387
126365
126381
126390
126411

126420
126446
126484
128462
126471
128489

126497
136501
126519
126527
126535
126543
126551
126560
126578
126588
126594
125608
1286616
126624
126632
126641
126659
126667
136675
136683
126691
126705
126713
126721
126748
126756
126764
126772
126781
126802
126811
126829
126837
126845
126853
126861
126A70
126888
124886
126918
125926
126934
126942
126953
126969

-05%0 0cT 17°96

141
150

120977
126985
126993
i27003
127919
127027
137035
127043
127051
147060
127078
127086
127094
127108
127116
127124
127132
127141
137159
137167
127178
127183
127193
127208
127213
137221
127230
127248
137286
127264
127272
127281
127299
127302
127312
127337
127345
127353
127363
127370
137388
127396
137400
127418
2237436

vy > ares w os

S6OFT 100TON BOX CAR

127434
127443
1274521
127469
- 127477
127445
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EXHIBIT A ( 3 of 3)
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GROUP 151009 - 181998
ACTIVE CARS -

ORIGINAL CAK CUUNY -
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06 30FT 100TCN BOX CAR WITH BULKHEADS

100
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ACTIVE CARY

15100y 131459
151017 1814267
151025 151478
131033 151483
L1041 151432
151030 181805
151068 151513
151076 151521
151084 151530
181092 181848
151106 151856
181114 181564
181122 181572
15113 15158)
151149 181599
151157 151602
151165 151611
151173 151629
181181 131637
151190 151645
151202 151652
151211 151661
1512208 151670
181238 151688
181245 1851696
151254 131700
1%12632 151718
151271 151726
151289 151742
181297 181751
151301 181789
151319 151777
151327 15178%
181335 181793
151243 18181%
151351 181823
151360 151831
i51378 151840
151386 151858
151408 151866
151416 151874
151424 151882
151432 151891
151541 151404

T G bty D o = Y A AR D W G e s e D WD D WP G W ovy e WO G D WP e e e

151812
151921
151939
151947
151955
131963
151980
151998



