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Pursuant to the prov1s1onsom%aagaeg%%“g§1ﬂo

¢ of the
Interstate Commerce Act, as amended, and the regulations of the
Interstate Commerce~Commission promulgated thereunder, we are
transmitting for filing or recording executed counterparts or
originals and true and correct copies of the following documents:

l. Lease and Management Agreement dated as of
October 31, 1977, between National Railway
L Utilization Corporation, as lessee, and

Oakington General Partnership, as lessor;

2
N

Conditional Sale Agreement dated as of
October 31, 1977, between Evans Transporta-
tion Company, as vendor, and Oakington General
Partnership, as vendee, and additionally
1executed by National Railway Utilization
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- } Corporation;
;3 ‘Agreement and Assignment of Conditional Sale
L Agreement dated as of October 31, 1977, between
= 31 Evans Transportation Company, as assignor,
=

and Sun Life Insurance Company of America,
as assignee, together with an Acknowledgment
by Oakington General Partnership;
4. Assignment of Lease and Management Agreement
dated as of October 31, 1977, between Oakington
" "General Partnership, as assignor, and Sun Life
Insurance Company of America, as assignee, to-
* gether with the Acknowledgment and Consent of
National Railway Utilization Corporation;
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November 4, 1977

5. Residual Interest Agreement dated as of
October 31, 1977, between Oakington General
Partnership, Sun Life Insurance Company of
America and National Railway Utilization
Corporation.

The names and addresses of the parties to the transaction
are listed below under the title of the document to which they
are parties.

LEASE AND MANAGEMENT AGREEMENT:

National Railway Utilization Corporationjgvy/
860 Suburban Station '
1617 John F. Kennedy Boulevard

Philadelphia, Pennsylvania 19103

Oakington General Partnership

7411 Riggs Road
Hyattsville, Maryland .

CONDITIONAL SALE AGREEMENT:

National Railway Utilization Corporation.Vijgp \
860 Suburban Station

1617 John F. Kennedy 'Boulevard

Philadelphia, Pennsylvania 19103°

Oakington General Partnership o
7411 Riggs Road
Hyattsville, Maryland

Evans Transportation Company\»%b"v

2200 E. Devon Avenue
Des Plaines, Illinois 60018

RESIDUAL INTEREST AGREEMENT:

National Railway Utilization Corporationv\\J
860 Suburban Station

1617 John F. Kennedy Boulevard
Philadelphia, Pennsylvania 19103

Oakington General Partnershi §
7411 Riggs Road be

Hyattsyille, Maryland
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Sun Life Insurance Company of America ~(
20 South Charles Street
Baltimore, Maryland 21201

AGREEMENT AND ASSIGNMENT:

) ‘/y’)/‘/\/g
Evans Transportation Company 9] k
2200 E. Devon Avenue

Des Plaines, Illinois 60018
Sun Life Insurance Company of Americal

20 South Charles Street
Baltimore, Maryland 21201

ASSIGNMENT OF LEASE’ANb MANAGEMENT AGREEMENT:

Oakington General Partnership éﬁN$§$b'
7411 Riggs Road '

Hyattsville, Maryland

Sun Life Insurahce Company of America
20 South Charles Street
Baltimore, Maryland 21201

A general description of the Equipment covered by the
Lease and Management Agreement and the Conditional Sale Agree-
ment is contained in Exhibit A to this letter.

The above identified documents have not been previously
recorded with the Interstate Commerce Commission. Please accept
for recordation two counterparts of each document, stamp the
remaining counterparts with the appropriate recordation number
and return them with your confirmed receipt by my delivering
messenger. Please cross index document number two above under
the name of National Railway Utilization Corporation.

The filing and recordation fees in the amount of $170.00

are submitted herewith.
Very triz§<ff?§u__q,
T ol
Zph D.}Amﬁ
‘ Managing Partner

Jo

Oakington General Partnership
mm
Enclosure
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h\ Iua@& ' AGREEMENT AND ASSIGNMENT (the "Assignment") dated

as of October 31, 1977 between EVANS TRANSPORTATION COMPANY
(the "Builder") and SUN LIFE INSURANCE COMPANY OF AMERICA (the
"Assignee").

WHEREAS, the Builder, Oakington General Partnership
(the "Vendee") and National Railway Utilization Corporation (the
"NRUC") have entered into a Conditional Sale Agreement dated
as of the date hereof (the "Conditional Sale Agreement"), cov-
ering the construction, sale and delivery, on the conditions
therein set forth, by the Builder and the purchase by the Ven-
dee of the railroad equipment described in Exhibit A to the
Conditional Sale Agreement (the "Equipment"); and

WHEREAS, the "Vendee and the NRUC have entered in-
to a Lease and Management Agreement with respect to the Equip-
ment dated October 31, 1977 (the "Management Agreement"); and

WHEREAS, the Vendee has ;equested the Assignee to
finance its purchase of the Equipmént by purchasing the Condi-
tional Sale Agreement and executing this Assignment with the
Builder; and

WHEREAS, the Assignee has agreed to provide such fi-
nancing and to execute this Assignment, provided that the Ven-
dee as additional consideration for the financing assign to
the Assignee all of its rights under the Management Agreement,
and provided further that the Vendee grant to the Assignee as
an additional interest payment on the £f£inancing certain "re-

sidual interest" payments; and



WHEREAS, in compliance with these terms the Vendee,
NRUC and the Assignee are of even date herewith entering into
an Assignment of Lease and Management Agreement (the "Manage-
ment Assignment") and a Residual Interest Agreement (the "Re-
sidual Agreement");
| NOW, THEREFORE, in consideration of the sum of One
Dollar ($1.00) and other good and valuable consideration paid
by the Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual convenants herein con-
tained the parties hereto agree as follows:
SECTION 1. The Builder hereby assigns, transfers,
and sets over unto the Assignee, its successors and assigns:
(a) All the right, security title anq
interest of the Builder in and to each unit
of the Equipment, and the security interest
of the Builder in the Additional Security
(as defined in Article 6 of the Conditional
Sale Agreement) and;
(b) All the right, title and interest
of the Builder in and to the Conditional Sale
Agreement (except the right to construct and
deliver the Equipment, the right to receive
cash payment for Equipment excluded from the
Conditional Sale Agreement pursuant to Arti-
cles 3 and 18 thereof, and the right to re-

ceive reimbursement for taxes paid or incurred



by the Builder) (as identified in Article 4 of

the Conditional Sale Agreement), and except as

aforesaid in and to any and all amounts which

may be or become due or owing to the Builder un-

der the Conditional Sale Agreement on account

of the Conditional Sale Indebtedness (as de-

fined in the Conditional Sale Agreement) of the

Equipment and interest thereon, and in and to

any other sums becoming due from the Vendee or

NRUC under the Conditional Sale Agreement,

other than those hereinabove excluded; and

(c) Except as limited by subparagraph (b)

of this paragraph, all the Builder's rights,

titles, powers, privileges and reﬁgdies under

the Conditional Sale Agreement,
without any recourse hereunder, however, against the Builder
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; pro-
vided, however, that this Assignment shall not subject the
Assignee to, or transfer, or pass, or in any way affect or
modify, the obligations of the Builder to deliver the Equip-
ment in accordance with the Conditional Sale Agreement or
with respect to its warranties and agreements contained in

Article 17 of the Conditional Sale Agreement or relieve the



Vendee or NRUC from their respective obligations, if any, to
the Builder contained in Articles 2, 3, 4, 8, 17 and 18 of the
Conditional Sale Agreement, it being understood and agreed
that, notwithstanding this Agreement, or any subsequent
assignment pursuant to the provisions of Article 18 of the
Conditional Sale Agreement, all obligations of the Builder to
the Vvendee and NRUC with respect to the Egquipment shall be and
remain enforceable by the Vendee and NRUC, and their successors
and assigns, against and only against the Builder. 1In further-
ance of the foregoing assignment and transfer, the Builder
hereby authorizes and empowers the Assignee in the Assignee's
own name, or in the name of the Assignee's nominee, or in the
name of and as attorney, hereby irrevocably constituted, for
the Builder, to ask, demand, sue fqr, collect, receive and
enforce any and all sums to which the Assignee is or may be-
come entitled under this Assignment and compliance by the
Vendee and NRUC with the terms and agreements on their parts

to be performed under the Conditional Sale Agreement, but

at the expense and liability and for the sole benefit of the
Assignee.

SECTION 2. The Builder agrees that it shall con-
struct the Equipment in full accordance with the Conditional
Sale Agreement, and will deliver the same upon completion to
the Vendee in accordance with the provisions of the Condi-
tional Sale Agreement; and that, notwithstanding this Assign-
ment, it will perform and fully comply with each of and all
the covenants and conditions of the Conditional Sale Agreement

set forth to be performed and complied with by the Builder.

-4



The Builder further agrees that it will warrant to the As-
signee and the Vendee that at the time of delivery of each
unit of the Equipment under the Conditional Sale Agreement it
had legal title to such unit and good and lawful right to sell
such unit and that title to such unit was free of all claims,
liens, security interest and other encumbrances of any nature
except only the rights of the Vendee under the Conditional Sale
Agreement and NRUC under the Management Agreement; and the
Builder further agrees that it will defend the title to such
unit against the demands of all persons whomsoever based on
claims originating prior to the delivery of such unit by the
Builder under the Conditional Sale Agreement; all subject,
however, to the provisions of the Conditional Sale Agreement
and the rights of the Verldee and NRUC thereunder. The Builder
will not deliver any of the Equipment to the Vendee under the
Conditional Sale Agreement until the Conditional Sale Agree-
ment, the Management Agreement, the Management Assignment, the
Residual Agreement and this Assignment have been filed and re-
corded in accordance with Section 20c of the Interstate Com-
merce Act (the Builder and its counsel being entitled to rely
on advice from counsel for the Vendee that such filing and re-
cordation have occurred).

SECTION 3. The Builder agrees with the Assignee
that in any suit, proceeding cor action brought by the Assignee
under the Conditional Sale Agreement for any installment of, or

interest on, the Conditional Sale Indebtedness (as defined in



the Conditional Sale Agreement) the Equipment or to enforce
any provision of the Conditional Sale Agreement, the Builder
will indemnify, protect and hold harmless the Assignee from

and against all expense, loss or damage (including, but not
limited to, reasonable counéel fees) suffered by reason of any
defense, setoff, counterclaim or recoupment whatsoever claimed
by the Vendee or NRUC arising out of a breach by the Builder

of any obligation with respect to the manufacture, construc-
tion, delivery or warranty of the Equipment, or by reason of
any defense, setoff, counterclaim or recoupment whatsoever aris-
ing by reason of any other indebtedness or liability at any
time owing to the Vendee or NRUC by the Builder. The Builder's
obligation so to indemnify, protect and hold harmless the
Assignee is conditional upon (a) the Assignee's timely motion
or other appropriate action, on the basis of Article 18 of the
Conditional Sale Agreement, to strike any defense, set-off,
counterclaim or recoupment asserted by the Vendee or NRUC in
any such suit, proceeding or action and (b) if the court or
other body having jurisdiction in such suit, proceeding or ac-
tion denies such motion or other action and accepts such de-
fense, setoff, counterclaim or recoupment as a triable issue

in such suit, proceeding or action, the Assignee's prompt noti-
fication to the Builder of the asserted defense, setoff, count-
erclaim or recoupment and the Assignee's giving the Builder the
right, at the Builder's expense, to compromise, settle or de-

fend against such defense, setoff, counterclaim or recoupment.



Except in cases of articles or materials specified
by the Vendee or NRUC and not manufactured by the Builder and
in cases of designs, systems, processes, formulae or combina-
tions specified by the Vendee or NRUC and not developed or pur-
ported to be developed by the Builder, the Builder agrees (ex-
cept as otherwise specifically provided in the Conditional
Sale Agreement), to indemnify, protect and hold harmless the
Assignee from-and against any and all liability, claims, costs,
charges and expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing against the As-
signee or its assigns because of the use in or about the con-
struction or operation‘of any of the Equipment of any design,
system, process, formula, combination, article or material
which fnfringes or is claimed to infringe on any patent or
other right. The Assignee will give prompt notice to the
Builder of any liability or claim actually known to the As-
signee which is based upon any such alleged infringement and
will give the Builder the right, at the Builder's expense,
to compromise, settle or defend against such claim. The Build-
er agrees that any amounts payable to it by the Vendee or NRUC
with respect to the Equipment, whether pursuant to the Con-
ditional Sale Agreement or otherwise, not hereby assigned to
the Assignee, shall not be secured by any lien, charge or se-
curity interest upon the Equipment or any unit thereof.

SECTION 4., The Assignee, on each Closing Date as

provided in Article 4 of the Conditional Sale Agreement with



respect to a Group (as defined in said Article 4) of the Equip-
ment, shall pay to the Builder an amount equal to the portion
of the Conditional Sale Indebtedness thereof which, under the
terms of said Article 4, is then payable in installments, pro-
vided that there shall have been delivered to the Assignee
(with an executed counterpart to the Vendee), as provided in
Article 18 of the Conditional Sale Agreement and at least five
business days prior to such Closing Date, the following docu-
ments, in form and substance satisfactory to Assignee and to
its counsel, in such number of counterparts as may be reason-
ably requested by said counsel:
(a) A bill of sale from the Builder to

the Assignee transferring to the Assiénee se-~

curity title to the units of the Equipment in

such Group, warranting to the Assignee and to

the Vendee that, at the time of delivery of

such units under the Conditional Sale Agree-

ment, the Builder had legal title to such units

and godd and lawful right to sell such units

and that title to such units was free of all

claims, liens, security interests and other

encumbrances of any nature except only the

rights of the Vendee under the Conditional

Sale Agreement and the rights of NRUC under

the Management Agreement, and covenanting

to defend such title to the units against



all other claims and demands whatsoever and
to hold Assignee harmless from any loss or
expense arising from any such claim or demand.

(b) A Certificate or Certificates of
Acceptance with respect to the units of the
Equipment in such Group delivered as contem-
plated by Article 3 of the Conditional Sale
Agreement;

(c) A closing Certificate with respect
to the units of Equipment in such Group exe-
cuted by the Vendor, the Vendee and NRUC as
contemplated by Article 4 of the Conditional
Sale Agreement;

(d) An invoice of the Builder for the
units of Equipment in such Group accompanied
by or having endorsed thereon a certification
by the Vendee and NRUC as to their approval
thefeof;

(e) An opinion of counsel for the Vendee,
dated as of such Closing Date, stating that
(i) the Vendee is a duly formed and validly
existing general partnership under the laws
of the State of Maryland, and has full power
and authority to own its properties and to
carry on its business as now conducted, (ii)

the Conditional Sale Agreement, the Management



Agreement, this Assignment and the Management
Assignment, have been duly authorized, executed
and delivered by the Vendee, and assuming due
authorization, execution and delivery by the
other parties thereto, are legal and valid
instruments binding upon the Vendee and en-
forceable against the Vendee in accordance
with their terms, (iii) the Conditional Sale
Agreement, the Management Agreement, the
Rgsidual Agreement and the assignment of any
of these documents have been duly filed and
recorded with the Interstate Commerce Commis-
sion purusant to Section 20c of the Inter-
state Commerce Act and the regulations promul-
gated thereunder, and financing statements
evidencing the Vendor's security interest in
the Equipment and Additional Security, and the
assignment to the Assignee and grant of a se-
curity interest in the Vendee's right, title
and interest in the Management Agreement, have
been filed for record or reccrdation in the
offices of the Clerk of the Circuit Court of
Prince George's County, Maryland, the Maryland
State Department of Assessments and Taxation
and the Recorder of Deeds for Washington, D. C.,

(iv) the security interest in the Equipment and

-10~-



the Additonal Security has been created, all
applicable requirements of Section 9-312(3) of
the Uniform Commercial Code of the State of
Maryland and all chef applicable requirements
of law relating to the perfection and priority
of purchase money security interest have been
complied with, and such security interest is and
will be superior to any other private lien or
encumbrance placed against the Equipment and/or
the Additional Security, (v) the security in-
terest in the Vendee's right, title and interest
in the Management Agreemen;, and the rents and
other sums due thereunder, has been created and
is superior to any other private lien or encum-
brance which may be placed against the Vendee's
right, title, and interest in the Management
Agreement, including the rents or other sums
due thereunder, (vi) no approval of the Inter-
state Commerce Commission or any other govern-
mental authority is necessary for the valid
execution and delivery of the Conditional Sale
Agreement, the Management Agreement, the
Residual Agreement, this Assignment or the
Management Assignment, and the terms thereof
comply in all respects with the applicable

provisions of the Interstate Commerce Act and

-11-~



the rules and regulations of the Interstate
Commerce Commission thereunder, and (vii)
registration of the Conditional Sale Agreement
or this Assignment is not required under the
Securities Act ofl1933, as amended, and quali-
fication of an indenture with respect thereto
is not required under the Trust Indenture Act
of 1939, as amended; and such opinion shall
also cover such other matters as may reasonably
be requested by the Assignee;

(f) An opinion of counsel for NRUC, dated
as of such Closing Date, to the effect set
forth in clause (vi) of subparagraph (e) above
(excluding however any opinion with respect to
the Residual Agreement) and additionally stat-
ing that (i) NRUC is a duly organized and ex-
isting corporation under the laws of its juris-
diction of incorporation and has the power and
authority to own its properties and to carry on
its business as now conducted, (ii) the Condi-
tional Sale Agreement and the Management Agree-
ment have been duly authorized, executed and
delivered by NRUC, and assuming due authoriza-
tion, execution and delivery by the other
parties thereto, are legal and valid instru-

ments binding upon NRUC and enforceable against

-12-



NRUC in accordance with their terms (iii) the
entering into and performance by NRUC of the
Management Agreement and Conditional Sale
Agreement will not result in any breach of or
default under any other agreement or instrument
to which NRUC is a party or by which NRUC is
bound, and (iv) no mortgage, deed of trust, or
other lien of any nature whatsoever which now
covers or affects, or which may hereafter cover
or affect, any property, or interests therein
of NRUC, now attaches or hereafter will attach
to the Egquipment delivered to NRUC pursuant to
the Management Agreement, or in any manner
affects or will affect adversely the Vendor's
or Assignee's right, title and interest therein;
(g) an opinion of counsel for the
Builder, dated as of such Closing Date, stating
that (i) the Builder is a duly organized and
existing corporation in good standing under
the laws of its jurisdiction of incorporation
and has the power and authority to own its
properties and to carry on its business as
now conducted, (ii) the Conditional Sale
Agreement and this Assignment have all
been duly authorized, executed and de-

livered by the Builder, and assuming due

-13-



authorization, execution and delivery by

the other parties thereto, are legal and

valid instruments binding upon the Builder

and enforceable against the Builder in

accordance with their terms, and (iii) se-

curity title to the units of the Equipment

is validly vested in the Assignee and such

units, at the time of delivery thereof to

the Vendee under the Conditional Sale Agree-

ment, were free from all claims, liens,

security interest and other encumbrances

(other than those created by the Conditional

Sale Agreement and the Management Agreement).

In giving the opinions specified in subparagraphs
(e), (£), and (g) of this Section 4, counsel may qualify any
opinion to the effect that any agreement is a legal, valid and
binding instrument enforceable in accordance with its terms by
a general reference to limitations as to enforceability imposed
by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights
generally. 1In giving the opinion specified in said subpara-
graph (e), counsel may rely as to authorization, execution and
delivery by the Builder of the documents executed by the
Builder and title to the Equipment at the time of delivery
thereof under the Conditional Sale Agreement, on the opinion

of counsel for the Builder. 1In case of such reliance, counsel

-14-



shall state that any opinions on which counsel relies are sat-
isfactory in form and substance and that the Assignee is justi-
fied in relying thereon.

SECTION 5. 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 or NRUC thereunder. In the event of any such as-
signment, any such subsequent or successive assignee or as-
signees shall, to the extent of such assignment and upon giv-
ing the written notice required in Article 18 of the Condition-
al Sale Agreement, enjoy all the rights and privileges and be
subject to all the obligations of the Assignee hereunder.

SECTION 6. The Builder hereby represents and warrants
to and agrees with the Assignee, its successors and assigns:

(a) that it is a duly organized and

existing corporation in good standing under

the laws of its jurisdiction of incorpora-

tion and has the power and authority to own

its own properties and to carry on its busi-

ness as now conducted;

(b) that the Conditional Sale Agree-

ment was duly authorized by it and lawfully

executed and delivered by it for a valid

consideration, that, assuming due authoriza-

tion, execution and delivery thereof by the

Vendee and NRUC, the Conditional Sale

-15-



Agreement is, in so far as the Builder is
concerned, a legal, valid and existing agree-
ment binding upon the Buildef in accordance
with its terms and that it is now in force .
without amendment‘thereto;

(¢) that this Assignment was duly
authorized by it and lawfully executed and
delivered by it for a valid consideration,
and that assuming due authorization, execu-
tion, and delivery thereof by the other par-
ties thereto, this Assignment is insofar as
the Builder is concerned, legal, valid and
existing agreements binding upon the Builder
in accordance with its terms;

(d) that the Assignee is vested with
all the rights, titles, interests, powers
and privileges of the Builder purported to
be assigned to it by this Assignment, and
that security title to and security inter-
est in the units of Equipment and Additional
Security is validly vested in the Assignee;

(e) agrees that it will from time to
time and at all times, at the request of
the Assignee or its successors or assigns,
make, execute and deliver all such further

instruments of assignment, transfer and as-

-16-



surance and do such further acts and things

as may be necessary and appropriate to give

effect to the provisions hereinabove set

forth and more perfectly to confirm the

rights, titles and interests hereby assigned

and transferred to the Assignee or intended

so to be; and

(f) agrees that, upon request of the

Assignee, its successors and assigns, it will

execute any and all instruments which may be

necessary or proper in order to discharge of

record the Conditional Sale Agreement or any

other instrument evidencing any interest of

the Builder therein or in the Equipment or

Additional Security.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the laws
of the State of Maryland, provided, however, that the parties
shall be entitled to all the rights conferred by Section 20c
of the Interstate Commerce Act, such additional rights arising
out of the filing, recording or depositing of the Conditional
Sale Agreement, the Management Agreement, the Residual Agree-
ment, the Management Assignment, any financing statement with
respect thereto and this Assignment as shall be conferred by
the laws of the several jurisdictions in which such documents
or any financing statement with respect thereto shall be filed,

recorded or deposited, or in which any unit of the Equipment

-17-
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shall be located, and any rights arising out of the markings
on the units of the Equipment.

SECTION 8. This Assignment may be executed in any
number of counterparts, but the counterpart delivered to the
Assignee shall be deemed to be the original counterpart. Al-
though this Assignment is dated as of the date first above
written, for convenience, the actual date_or dates of execu-
tion hereof by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgements attached hereto.

IN WITNESS WHEREOF, the parties hereto, each pursuant
to due corporate authority, have caused this instrument to be
executed in their respective corporate names by duly autho-
rized officials, and their respective corporate seals to be
hereunto affixed and duly attested, all as of the date first
above written.

EVANS TRANSPORTATION COMPANY

[Corporate Seal] By ; ////%i

Vice President

~

SUN LIFE INSURANCE COMPANY
OF AMERICA

[Corporate Seal] ’ By VLKC, gL 4%104141&

'Vice” President

ATTEST:

W@.%N
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I HEREBY CERTIFY, that on thisy /bj;y Of/7i;ﬁh¢774£44~)

1977, before the subscriber, a Notary Public in and for said

City and State, personally appeard

being by me duly sworn, says that
Evans Transportation Company, that one of the seals affixed to
the foregoing instrument is the corporate seal of said corpora;
tion, 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 act of deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this /fjgay of 41977,
(Ao i aad. ..
Notary Public
[Notarial Sea’

= \‘9‘
“>$@chn*;4%’
. . ERar— - *

My Commission exp1ré§::§yal%zyﬂ ! 6“75(

STATE OF MARYLAND )

) 8S:
CITY OF BALTIMORE )

I HEREBY CERTIFY, that on this ’/dcgay ofW

1977, before the subscriber, a Notary Public in and for said
City and State personally appeared Peter J. Gressens, who,

being by me duly sworn, says that he is a Vice President of

-19~



Sun Life Insurance Company of America, 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 fore-

going instrument was the free act of deed of said corporation.
IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this //L{;ay of AT1977.

Notary Public

8 9 5

“9
[NotariaThge

WA
WV -x,aﬂ “‘i ;Q"ff
gt T

My Commissié??’"é‘fpires%/, 191 €
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ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assign-
ment made by, the foregoing Agreement and Assignment is hereby
acknowledged as of October 31, 1977. The Vendee and NRUC here-
by agree that, pursuant to and according to the terms of Arti-
cle 2 of the Residual Agreement and until otherwise instructed
in writing by Sun Life Insurance Company of America, all pay-
ments required by the Conditional Sale Agreément, the Management
Agreement and the Residual Agreement shall be paid to Sun Life
Insurance Company of America, Sun Life Building, 20 South Charles
Street, Baltimore, Maryland, 21201, Attention: Investment

Securities Department.
OAKINGTON GENERAL PARTNERSHIP

(SEAL)

NATIONAL RAILWAY UTILIZATION
CORPORATION

[Corporate Seal]

-

Atte;t:

T gl
Uit bty

-21-
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&17 ﬁ% ﬁyuﬁ%mvuu

On this //D%ay oﬁ%ﬂ;*44”444*1977, before me person-

~ally appeared Joseph D. Tydings, Managing Partner, Oakington
General Partnership, to me personally known to be the person
described in and who executed the forgoing instrument, and
acknowledged that the execution of the foregoing instrument
was his free act and deed. |

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this (fxéay oﬁfﬁ:f%*””é“/%}1977;

N

- <

C Dt PO Kol
/Notary Public

£ SN R

N
My Commissién expire%/l (975
Jrie o )
) SS:
% f b ;
I HEREBY CERTIFY, that on this /’% oW

1977, before the subscriber, a Notary Public in and for said

City and State personally appeared<:;}427—»4£ ‘53%;;“*““""042/

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

; MOTARY
[Notarial. SeéﬂW

of National Railway Utilization Corporation, 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

-22~



the foregoing instrument was the free act of deed of said

corporation.
IN TESTIMONY WHEREOF, I/%i:igiiZiZ:;o set my hand
and official seal, this [/Gay of ~1977.

(ot l 0O ol

// Notary Public

:%/, 1979
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