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Gentlemen: m. M L

Pursuant to the provisions of Section 11303 of the
Interstate Commerce Act, as revised and recodified by
Public Law 95-473, and the regulations of the Interstate
Commerce Commission promulgated thereunder, we are trans-
mitting for filing and recording originals or executed counter-
parts of the following documents:

1. Assignment and Amendment Agreement dated

May 15, 1979 by and among National Railway Utiliza-

tion Corporation ("NRUC"), The First National Bank

of Maryland ("FNB") and Monumental Life Insurance

Company ("Monumental"), assigning and modifying that

certain Conditional Sale Agreement dated as of July

27, 1978 between Evans Transportation Company, as

Vendor, and NRUC, as Vendee. Such Conditional Sale

Agreement was filed with the Interstate Commerce Com-
bl wmission on July 27, 1978 (Recordation No. 9425-C),
. “was originally assigned pursuant to an Agreement and
& “Assignment dated July 27, 1978 (Recordation No. 9425-D)
;—~and was subsequently assigned and modified by an Assign-
ment and Modification Agreement dated as of December
129, 1978 (Recordation No. 9425-1).

- L 2. Assignment and Modification Agreement dated

ﬁ% w December 29, 1978 by and among NRUC, FNB, Monumental
"~ and Volunteer ‘State Life Insurance Company ("Volunteer"),
assigning and modifying that certain Conditional Sale
Agreement dated October 31, 1978 between Evans Trans-
portation Company, as Vendor, and NRUC, as Vendee. Such
Conditional Sale Agreement was filed with the Interstate
Commerce Commission on October 31, 1978 (Recordation No.
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9425-G), was originally assigned pursuant to an
Agreement and Assignment dated October 31, 1978
(Recordation No. 9425-H) and subsequently assigned
and modified by an Assignment and Modification
Agreement dated as of December 29, 1978 (Recordation
No. 9425-J}.

The names and addresses of the parties to each of
the above agreements are listed below:

National Railway Utilization Corporation
1100 Centre Square

1500 Market Street

Philadelphia, Pennsylvania 19102

The First National Bank of Maryland
25 BSouth Charles Street
Baltimore, Maryland 21201

Monumental Life Insurance Company
Two East Chase Street
Baltimore, Maryland 21202

Volunteer State Life Insurance Company
P, O. Box 1369
Chattanooga, Tennessee 37401

A general description of the equipment covered by the
Conditional Sale Agreements to which the two Agreements and
Modification relate are contained in Exhibits A and B attached
to this letter.

The above-identified Agreements have not heretofore
been recorded with the Interstate Commerce Commission; however,
- they relate, and should be filed as a part of, the respective
Conditional Sale Agreements which they assign.

Please accept for recordation two counterparts of each
document, stamp the remaining counterparts with the appropriate
recordation number and return them with your fee receipt and
letter confirming receipt to my delivering messenger.

The necessary filing and recordation fees for these
documents are submitted herewith.
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OFFICE OF THE SECRETARY

R.W. Smith Jr,
 Piper & Marbury
1100 Charles Center South
36 South Charles Street
"~ Baltimore,Maryland 21201

Dear
Sir:

The enclosed document(s) was recorded pursuaht to the provi-
sions of Section 11303 of the Interstaté Commerce Act, 49 U.'S. C.

11303, on at | , and assigned re-

cordation nu er s).
9425-5 & 9425“7

ly your

H G. Homme, Jr.-
‘Secretary ‘

- Enclosure(s)

 SE-30
(3/79)
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ASSIGNMENT AND AMENDMENT
L

THIS ASSIGNMENT AND AMENDMENT AGREEMENT kgﬂ?§M$f¢mr
"Agreement" ), dated as of May 15, 1979, by and among THE
PIRST NATIONAL BANK OF MARYLAND (the "Assignor"), MONUMENTAL
LIFE INSURANCE COMPANY (the "Assignee"), and NATIONAL RAIL~-

WAY UTILIZATION CORPORATION (the "Vendee").

WITNEJSSGSETH:

WHEREAS, pursuant to a Conditional Sale Agreement
dated as of July 27, 1978 (the "Conditional Sale Agreement"),
between Evans Transportation Company (the "Builder") and the
Vendee, the Vendee has purchased from the Builder, on the
terms and conditions therein set forth, the railroad equip-
ment described‘therein {the "Eguipment"); and

WHEREAS, pursuant to an Agreement and Assignment
dated July 27, 1978 (the "Original Assignment"), between the
Builder and the Assignor (acting both as a principal and as
agent for Sun Life Insurance Company of America ("Sun Life")),
the Assignor and Sun Life purchased, on the terms and con-
ditions therein set forth, the Conditional Sale Agreement;
and

WHEREAS, pursuant to an Assignment and Modifica-
tion Agreement dated as of December 29, 1978 {the "Second
Assignment"), Sun Life assignéa to FNB all of Sun Life's

right, title and interest in and to the Conditional Sale



Agreement and the amounts payable by the Vendee thereunder;
and

WHEREAS, the Assignee wishes to purchase from the
Assignor all of its right, title and interest in and to the
Conditional Sale Agreement as transferred by the Original
Assignment and the Second Assignment, subject to certaih
terms and conditions;

NOW, THEREFORE, in consideration of the sum of Ten
Dollars ($10.00) and other good and valuable consideration
paid by the Assignee to the Assignor, the receipt of which
is hereby acknowledged, as well as the mutual covenants
herein contained} the parties hereto agree as follows:

SECTION 1. Assignment. The Assignor hereby

assigns, transfers, and‘sets over unto the Assignee, its
successors, and assigns:

(a) All the right, security title, and
interest of the Assignor in and to each unit of
the Equipment, and the security interest of the
Assignor in and to the contract rights, accounts,
rentals, fees, charges, income, and proceeds
arising from or in connection with the use of
each unit of the Equipment; |

({b) All the right, title, and interest of
the Assignor in and to the Conditional Sale
Agreement, including without limitation all right,

title and interest of the Assignor in and to any



and all amounts which may be or become due or ow-
ing to the Assignor pursuant to the terms of the
Conditional Salg Agreement, the Original Assign-
ment and the Second Assignment on account of in-
debtedness in respect of the Purchase Price (as
defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any
other sums becoming due from the Vendee under the
. Conditional Sale Agreement; and

(é) All of the Assignor's rights, titles,
powers, privileges and remedies under the Condi-
tional Sale Agreement, the Original Assignment or
the Second Assignment;

without any recourse hereunder, however, against the Assignor

for or on account of the failure of the Vendee to make any of
the payments provided for in, or otherwise to comply with, any
of the provisions of the Conditional Sale Agreement or for or
on account of the failure of the Builder to comply with any of
the provisions of the Conditional Sale Agreement. In further-
ance of the foregoing assignment and transfer, the Assignor
hereby expressly authorizes the Assignee in the Assignee's own
name, or in the name of the Assignee's nominee, or in the~néme
of and as attorney hereby irrevocably constituted for the

‘ Assignor, to ask, demand, sue for, collect, receive and en-
force any and all sums to which the Assignee is or may become

entitled pursuant to this Agreement and compliance by the



Vendee with the terms and agreements on its part to be per-
formed under the Conditional Sale Agreement, but at the ex-

pense and liablity and for the sole benefit of the Assignee.

SECTION 2. Purchase Price. Upon execution and
delivery of this Agreement, and upon delivery Qf all of
the documents described in Section 3 hereof, the Assignee
shall pay to the Assignor the sum of One Million Four Hun-
dred Twenty-three Thousand One Hundred and Sixty Dollars
($1,423,160) in full payment of the purchase price with
respect to the Conditional Sale Agreement.

SECTION 3. Closing Documents. At the time of

closing of the transactions contemplated by this Agreement
there shall have been delivered to the Assignee (with an
executed counterpart to the Vendee) the following docu-
ments, in form and substance satisfactory to it and to
its counsel, in such number of counterparts as may be
reasonably requested by said counsel:
(a) Evidence that the insurance required by
Article 9 of the Conditional Sale Agreement has
been procured by the Vendee, remains in full force
and effect, and has been amended to reflect the
present assignment to the Assignee of the Vendor's
rights and interest in the proceeds of any such
insurance, as therein defined;
(b} Counterpart No. 1 of the Conditional

Sale Agreement, the original counterpart of the



| Original Assignment and Second Assignment and
such other original documerits relating to the
Conditional Sale Agreement as may be requested by
the Assignee;

(c) An opinion of counsel for the Vendee,
dated the date hereof, stating that (i) the Vendee
is a duly organized and existing corporation in
good standing under the laws of South Carolina
and has the power and authority to own its prop-
erties and carry on its business as now conducted;
and (ii) the Second Assignment and this Agreement
have been duly authorized, executed and delivered
by the Vendee, and assuming due authorization,
execution and delivery by the other parties there-
to and heréto, are legal and valid instruments
binding upon the Vendee and enforceable against
the Vendee in accordance with their terms, ex-
cept as the enforceability of such terms may be
limited by bankruptcy, insolvency, reorganization,
moratorium, and other similar laws affecting the
enforcement of creditors' rights generally from
time to time in effect; (iii) the Conditional Sale
Agreement, as émended by the Second Assignment and
this Agreement, has been duly authorized, executed
and delivered by the Vendee, and assuming due au-
thorization, execution and delivery by the other

parties thereto, is a legal and valid instrument



binding upon the Vendee and enforceable against
the Vendee in accordance with its terms, except

as the enforceability of such terms may be 1imited
by bankruptcy, insolvency, reorganization, mora-
torium, and other similar laws affecting the
enforcement of creditors' rights generally from
time to time in effect; (iv) at the time of de-
livery to the Vendee under the Conditional Sale
Agreement, the units of Equipment were free from
all claims, liens, security interests and other
encumbrances {other than those created by the
Conditional Sale Agreement); (v) the lien of the
Conditional Sale Agreement is and constitutes a
valid perfected first security interestAin the
Equipment (within the United States of America)
and the Additional Security (as defined in the
Conditional Sale Agreement), and the Assignee,
through the Original Assignment, the Second Assign-
ment, and this Ag;eement, has acquired all right
and interest in and to such valid perfected

first security interest, and is vested with all
the rights, titles, interests, powers and priv-
ileges of the Builder purported to be assigned

to it by the Original Assignment, the Second
Assignment and this Agreement; (vi) no approval

of the Interstate Commerce Commission or any other

governmental authority was or is necessary for



the valid execution and delivery of the Condi~-
tional Sale Agreement, the Original Assignment,
the Second Assignment or this Agreement, and

the terms thereof comply in all respects with

the applicable provisions of the Interstate
Commerce Act and the rules and regulations of

the Interstate Commerce Commission thereunder;
(vii) the Conditional Sale Agreement, the

Original Assignment, the Second Assignment,

and this Agreement have been duly filed and
recorded with the Interstate Commerce Commission
in accordance with 49 U.S.C. §11303 and the
necessary financing statements and assignments
thereto have been duly recorded and filed in the
form and manner required by law in all appropriate
offices and places necessary to perfect the lien
on and security interest in the Equipment (within
the United States of America) and the Additional
Security intended to be created by the Conditional
Sale Agreement; (viii) no other filing or recor-
dation is necessary to provide the Assignee full
security title in and to the Equipment and a wvalid
perfected first security interest in and to the
Equipment and the Additional Security; and (ix)
registration of the Conditional Sale Agreement,

the Original Assignment, the Second Assignment or



this Agreement is not required under the Securi-
ties Act of 1933, as amended, and qualification
of an indenture with respect thereto is not re-
quired under the Trust Indenture Act of 1939;

(d) An opinion of Messrs. Piper & Marbury
dated the date hereof, to the effect that this
Agreement has been duly authorized, executed,
and delivered by the Assignor, and assuming due
authorization, execution, and delivery by the
other parties hereto, is a legal and valid in-
strument binding upon the Assignor and enforce-
able against the Assignor in accordance with
the terms hereof, except as the enforceability
of such terms may be limited by bankruptcy, in-
solvency, reorganization, moratorium, and other
similar laws affecting the enforcement of credi-
tors' rights generally from time to time in
effect; and

(e) Such other opinions and documents as
may be requested by the Assignee, including
the opinion of Messrs. Piper & Marbury, cover-
ing such matters as may be deemed appropriate

by the Assignee.



SECTION 4. Representations and Warranties of the

Assignor. The Assignor hereby represents and warrants to
the Assignee
(a) that it has not caused any impair-
ment or diminution of the right, security title,
and interest in and to the Equipment and the
security interest in the contract rights, ac-
" counts, rentals, fees, charges, income, and
proceeds arising from or in connection with
the use of any of the Equipment which it conveys‘
to Assignee pursuant toc subsection 1(a) hereof;
(b) that it has not amended or modified the
Conditional Sale Agreement, or discharged, re-
leased, or waived, any of its rights, titles,
interests, powers, privileges, and remedies in,
to, and under the Conditional Sale Agreement,
except as set forth in Article 4 of the Second
Assignment; and
(c) it possesses the legal title to the
units of the Equipment which was transferfed
to it by the Original Assignment and related
Bill of Sale and the Second Assignment and
good and lawful right to sell such units, and
such title is free of all claims, liens, se-
curity interests, and other encumbrances of

any nature arising from or through it, except



only the rights of the Vendee under the
Conditional Sale Agreement.

SECTION 5. Covenants of the Assignor. The

Assignor hereby covenants and agrees that.it will from time
to time and at all times, at the request of the Assignee or
its successors and assigns, make, execute, and deliver all
such further instruments of assignment, transfer, and assur-
ance and do such further acts or things as may be reasonably
necessary and appropriate in the circumstances to give
effect to the provisions hereinabove set forth and more per-
fectly to confirm the rights, titles, and interests hereby
assigned and transferred to the Assignee or intended so to

be, provided, however, that the Vendee shall pay any record-

ing fees or other expenses associated with any such instru-

ments and documents.

SECTION 6. Representations and Warranties of

Vendee. The representations and warranties of the Vendee
contained in the Conditional Sale Agreement are hereby re-
affirmed as continuing to be true and correct as of the

date hereof, ihcluding all representations and warranties
with respect to the Conditional Sale Agreement, which are ex-
pressly reaffirmed as to the Conditional Sale Agreement as
amended by Section 7 of this Agreement. The Vendee further
represents and warrants that (i) this Agreement has been
duly authorized, executed, and delivered, and constitutes

a legal, valid and binding obligation of the Vendee enforce-

able against the Vendee in accordance with its terms; (ii)

-10~



the Equipment is being operated under its control and in
accordance with the terms of the Conditional Sale Agree-

ment and is undamaged and in good operating condition; (iii)
the Equipment and the Additional Security are free from all
security interests, liens and encumbrances other than those
arising pursuant to the Conditional Sale Agreement; (iv) upon
execution and delivery of this Agreement, the Assignee shall
acquire a valid perfected first security interest in and to the
Equipment and the Additional Security; and (v) there is no
event of default existiné under the Conditional Sale Agreement,
or event, which, with the lapse of time and/or demand, could
constitute an event of default under the Conditional Sale

Agreement.

SECTION 7. Amendment to Original Conditional

Sale Agreement. The Conditional Sale Agreement is hereby

amended, effective as of the date hereof, by deleting sub-
paragraphs (a) and (b) of Article 4 in their entirety and
the replacement in lieu thereof of the following:

(a) Principal and Interest before May 15,
1979. The principal sum of $1,690,000 (herein-
after called the "Conditional Sale Indebted-
ness") is payable by one payment in the amount
of $266,840 due and payable on December 29, 1978,
with the balance of $1,423,160 payable as pro-
vided in paragraph (b) hereof. Through and in-
cluding May 15, 1979, interest on the unpaid Con-
ditional Sale Indebtedness shall be accrued and
paid at a fluctuating rate of interest equal at
all times to the prime rate of The First National
Bank of Maryland plus 1 3/4% per annum. Inter-
est accrued and payable through and including
the date of December 29, 1978 shall be paid on
or before January 10, 1979, interest accrued and
payable thereafter shall be payable on or before

-1



March 30, 1979 and May 15, 1979. For purposes

of the above, the prime rate shall mean the low-
est unregulated peér annum c¢orporate lending rate
publicly quoted by The First National Bank of
Maryland for borrowers from time to time on locans
with 90 days maturity. All increases or decreases
in the prime rate at The First National Bank of
Maryland shall be reflected immediately in the
interest rate charged with respect to the unpaid
Conditional Sale Indebtedness.

(b) Principal and Interest after May 15,
1979. The unpaid Conditional Sale Indebtedness
in the amount of $1,423,160 due and payable on
May 15, 1979 shall be repaid with interest at the
rate of 10 1/2% per annum through 65 consecutive
quarterly installments of principal and interest
in the amount of $45,605.11 commencing on August
15, 1979 and payable on each November 15, February
15, May 15 and August 15 thereafter through and
including August 15, 1995, followed by a final
payment of principal and interest in the amout of
$45,605.28 due and payable on November 15, 1995,

All interest charges will be computed on
the basis of a 360 day year of 30 day months. The
Vendee will pay interest, to the extent legally
enforceable, at the rate of 12% per annum upon all
matters remaining unpaid after the same shall have
been due and payable pursuant to the terms hereof
or such lesser amounts as shall be legally enforce-
able, anything herein to the contrary notwithstanding.

SECTION 8. Reference to Conditional Sale. From

and including the déte hereof, all references to the Condi-
tional Sale Agreement shall be deemed to mean the Conditional
Sale Agreement as amended by this Agreement.

SECTION 9. Payments. All payments by NRUC to the
Assignee pursuant to this Agreement and the Conditional Sale
Agreement shall be made through wire transfer of Federal
Funds (or other immediately available funds) before 11 A.M. oﬁ
the payment due date to Assignor's account at Mercantile-Safe

Deposit and Trust Company (Acct. No. 08525-1), 2 Hopkins
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Plaza, Baltimore, Maryland 21201, Attention Mr. Carl
Presser, Assistant Treasurer, Uptown Branch, Charles and
Chase Streets, Baltimore, Maryland 21202, with letter of
confirmation to Mr. William C. Simmons, Treasurer, Monu-
mental Life Insurance Company, Two East Chase Street,
Baltimore, Maryland 21202.

SECTION 10. Notices. All notices which are required
to be made to the *ssignee .under the terms of this Agreement
and the Conditional Sale Agreement shall be deemed to be-
properly made if made in the manner specified in Article 23 of
the Conditional Sale Agreement to the Assignee at the following
address: Monumental Life Insurance Company, Two East Chase
Street, Baltimore, Maryland 21202, Attention: Law Department.

SECTION 11, Ratification by Vendee. The Condi-

tional Sale Agreement, as amended hereby, is in all respects

ratified and confirmed by the Vendee.

SECTION 12. Further Assignments. The Assignee

may assign all or any of its rights under the Conditional

Sale Agreement, including the right to receive any payments
due or to become due to it from the Vendee thereunder. In
the event of any such assignment, any such subsequent or
successive assignee or assignees shall, to the extent of
such assignment and upon giving the written notice required

in Article 16 of the Conditional Sale Agreement, enjoy all

the rights and privileges of the Assignee hereunder.

-13=-



SECTION 11. Applicable Law. The terms of this

Assignment and all rights and obligations hereunder shall
be governed by the internal laws of the State of Maryland,

provided, however, that the parties shall be entitled to all

the rights}conferred by 49 U.S.C. §11303 and such additional
rights arising out of the filing, recording, or depositing
of the Conditional Sale Agreement, the Original Assignment,
the Second Assignment, this Agreement and any financing
statements with respect thereto, as shall be conferred by
the laws of the several jurisdictions in which such
documents shall be filed, recorded, or deposited, or in which
any unit of the Equipment shall be located, and any rights
arising out of the marking on the units of the Equipment.

SECTION 12. Execution. This Agreement may be
executed in any number of counterparts, but the counterpart
delivered to the Assignee shall be deemed to be the original
counterpart.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instru-
ment to be executed in their respective names by duly au-

thorized officials, and their respective corporate seals

-14-



hereunto affixed and duly attested, all as of the date first

above written.

[Corporate Seall THE FIRST NATIONAL BANK OF

ATTEST:

i"

[Corporate Seai] MONUMENTAL LIFE INSURANCE
/ COMPANY

"

ATTEST'

[Cdfporate Seal]

- ATTEST:

ﬁtTV1ce Bresident

-15=



STATE OF MARYLAND )
' ) S8S:
CITY OF BALTIMORE )

I HEREBY CERTIFY, that on this 15th day of May,
1979, before the subscriber, a Notary Public in and for the
State of Maryland personally appeared Arthur E. Jones, Jr.,
who being by me duly sworn, says that he is a Senior Loan
Executive of THE FIRST NATIONAL BANK OF MARYLAND, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free aét and
deed of said corporation. ‘

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this 15th day of May, 1979.

e :'
f

/
P,
/!
,

o e
gl
- v,

’
’f

~ W T

P o Notaty P
JNq}apial Seal]

- My Commission expires: July 1, 1982

BN
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STATE OF MARYLAND }
) SS:
CITY OF BALTIMORE )

I HEREBY CERTIFY, that on this 15th day of May,

1979, before the subscriber, a Notary Public in and for the

State of Maryland, personally appeared wé»es (0 . (Pealiis”

, who, being by me duly sworn, says that he is a.

!
"/ A
Lice /-

of MONUMENTAL LIFE INSURANCE COMPANY, that

one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was.
signed and sealed on behalf of said corporation acting by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereuntoc set my hand

and official seal, this 15th day of May, 1979.
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Noétary Public

F{Notarial Seal]

My Commission expires: July 1, 1982
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"VINoEa;ial Seal]

" My Commission expires:

¢ 1 HEREBY CERTIFY, that on this Nw’

day of May, 1979,

before the subscriber, a Notary Public in and for the State

]
i s
y

of Pennsylvania, personally appeared (.

P 'wf' L

l"" ,i )

{.."“i"»‘ ’ 1'” P e e

who, being by me duly sworn, says that he is
of NATIONAL RAILWAY UTILIZATION CORPORATION,

seals affixed to the foregoing instrument is

a Vice President
that one of the

the corporate

seal of said corporation, that said instrument was signed and

sealed on behalf 6f said corporation by authority of its

Board of Directors, and he acknowledged that

the execution of

the foregoing instrument was the free act and deed of said

corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this H""aay of May, 1979.

. L.m:» anr* / F
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