MORGAN, LEWIS & BoOCKIUS

WASHINGTON COUNSELORS AT Law Los ANGELES
NEw York 123 SouTH BROAD STREET Miami
HARRISBURG PHILADELPHIA,PENNSYLVANIA I9109 PARIS
AssSOCIATED OFFICE
TELERPHONE: (215) 49}-9200 {_l

HowaRrD L.MEYERS
DiAL DIRECT (215) 491-9536

September 11, 1979 _

RECORDATION No/ngﬂa/lé
SEP 121979-1 20 PM

Interstate Commerce Commission ERCE COMMISSION T bt
WaShington, D.C. lNTERSTATECDMM ; w WW t:'

BY MESSENGER

Re: Seventy-five, 70-ton General Purpose Boxcars
(PT205182-PT205249, inclusive, and NSL155610
through NSL155616, inclusive)--Interstate
Commerce Commission File No. 10753.

Gentlemen:

Enclosed herewith for filing under the above recor-
dation number are three counterparts of the following supple-
mental document in connection with the permanent financing of
the above-referenced railroad rolling stock:

N
Q\;L Further Agreement and Assignment, dated as
~ of September 12, 1979, between Girard Bank,
=~ as Assignor, and The Connecticut Bank and
A\ Trust Company, as Assignee, acting as Agent
.« for Connecticut General Life Insurance Com-
é pany, Congen Five & Co. and John Hancock
D Mutual Life Insurance Company.
o
B Previous documents recorded under this recordation number are

a Conditional Sale Agreement, dated as of August 17, 1979, be-
tween Evans Transportation Company, as Vendor, and National
Railway Utilization Corporation and Pickens Railway Company,
collectively, as Vendee (ICC Recordation Number 10753), and an
Agreement and Assignment, dated as of August 17, 1979, between
Evans Transportation Company, as Assignor, and Girard Bank, as
Assignee (ICC Recordation Number 10753-A).

The railroad rolling stock covered by the foregoing
agreements are a 50' 6", 70~-ton, single sheath, outside stake,. -
rigid underframe boxcars, type XM. :



MORGAN, LEWIS & BoCckius

Interstate Commerce Commission
September 11, 1979
Page #2

The filing fee for the enclosed document accompanies
this letter of transmittal.

Kindly acknowledge your receipt of the enclosed docu-
ment and the filing fee by affixing your customary stamp to a

copy of this letter and returning it to the undersigned.

Very truly yours,

HIM:kcl
Enclosures



Futerstate Commeree Commission

9
Riashington, B.C. 20423 9/12/7

OFFICE OF THE SECRETARY

Howard L. Meyers

Morgan,Lewis & Bockius
123 South Broad Street
Phila. Pa. 19109

Dear
Sir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on at

9/12/79 1:20pm
recordation number (s).

10753~4 & 10768-4
Sincerely yours,

/Jt»i/w % ’;I)AZ %[7\.{3’?,(’/&1)

Agdtha L. Mergetiovich
Secretary

, and assigned re-

Enclosure (s)

SE-30
(7/79)
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FURTHER ASSIGNMENT AND AGREEMENT

Dated as of September 12, 1979

between

GIRARD BANK

and

THE CONNECTICUT BANK AND TRUST COMPANY, as Agent




FURTHER ASSIGNMENT AND AGREEMENT

FURTHER ASSIGNMENT AND AGREEMENT,
dated as of September 12, 1979 between
GIRARD BANK (hereinafter called Girard)
and THE CONNECTICUT BANK AND TRUST COMPANY,
as Agent for the Investors under a
Participation Agreement dated as of
August 16, 1979 (hereinafter called the
Participation Agreement), said Agent being
hereinafter called the Assignee.

WHEREAS, Evans Transportation Company (hereinafter
called the Builder) and NATIONAL RAILWAY UTILIZATION CORPORATION
and PICKENS RAILROAD COMPANY (hereinafter collectively called
the Vendee) have entered into a Conditional Sale Agreement
dated as of August 17, 1979 (hereinafter called the Conditional
Sale Agreement) covering the assembly, construction, sale and
delivery, on the conditions therein set forth, by the Builder
and the purchase by the Vendee of the railrocad equipment
described in Annex B to the Conditional Sale Agreement
(said equipment being hereinafter called the Egquipment); and

WHEREAS, Girard is the Assignee of the Conditional
Sale Agreement under and by virtue of an Agreement and
Assignment dated as of August 17, 1979 (hereinafter called
the Assignment) between it as Assignee and the Builder as
Assignor; and

WHEREAS, the Conditional Sale Agreement and the
Assignment contemplate the reassignment of the Conditional
Sale Agreement to the Assignee upon the pavment to Girard of
all indebtedness outstanding to Girard under the Conditional
Sale Agreement;

NOW, THEREFORE, THIS FURTHER ASSIGNMENT AND AGREEMENT
WITNESSETH: that in consideration of the sum of Qne Dollar ($1.00)
and other good and valuable consideration paid by the Assignee
to Girard, the receipt of which is hereby acknowledged, as well
as of the mutual covenants herein contained, the parties hereto
agree as follows:

SECTION 1. Girard hereby assigns, transfers and
sets over unto the Assignee, its successors and assigns:



(a) all the right, title and interest of
Girard in and to each unit of the Equipment, subject
only to the rights of the Vendee under the Conditional
Sale Agreement;

(b) all the right, title and interest of
Girard in and to the Conditional Sale Agreement (except
the right of the Builder to construct and deliver the
Equipment and to receive the payments specified in
subparagraph (a) of the fourth paragraph of Article 4
thereof, the Builder's right of reimbursement, as
provided in Article 6 thereof, for taxes paid or
incurred by the Builder, and Girard's rights specified
in and arising out of Article 23 thereof), and, except
as aforesaid, in and to any and all amounts which
hereafter may be or become due or owing to the Builder
under the Conditional Sale Agreement on account of the
indebtedness 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, other than those herein-
above excluded;

(c) except as limited by subparagraph (b) of
this paragraph, all Girard's rights, titles, powers,
privileges and remedies under the Conditional Sale
Agreement; and

(d) all of Girard's rights, titles, powers,
privileges and remedies under the Assignment (except
the right to receive, collect, and sue for the indebted-
ness in respect of the Purchase Price (as defined in the
Conditional Sale Agreement) heretofore paid to and
received by Girard):;

without any recourse hereunder, however, against the Builder or
Girard 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 provisions of the Conditional Sale Agreement, provided,
however, that this Assignment shall not subject the Assignee to,
or transfer, or pass, or in any way affect or modify the obliga-
tions of the Builder to deliver the equipment in accordance with
the Conditional Sale Agreement or with respect to its warranties
and agreements referred to in Article 13 of the Conditional Sale
Agreement or relieve the Vendee from its obligations to the
Builder contained in Articles 2, 3, 4, 6 and 13 of the Conditional
Sale Agreement, it being understood that, notwithstanding this
Agreement or any subsequent assignment pursuant to the provisions
of Article 14 of the Conditional Sale Agreement, to the extent



provided therein and in the Assignment, all obligations of the
Builder to the Vendee with respect to the Equipment shall be

and remain enforceable by the Vendee, its successors and assigns,
against and only against the Builder. In furtherance of the
foregoing assignment and transfer, Girard authorizes and empowers
the Assignee in the Assignee's own name, or in the name of the
Assignee's nominee, or, to the extent provided in the Assignment,
in the name of and as attorney for the Builder, or in the name
of and as attorney, hereby irrevocably constituted, for Girard,
to ask, demand, sue for, collect, receive and enforce any and

all sums to which the Assignee is or may become entitled under
this Agreement and compliance by the Vendee with the terms and
agreements on its part 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 parties hereto understand and agree
that Article 23 of the Conditional Sale Agreement is annulled
by this Agreement.

SECTION 3. Concurrently with the execution of this
Agreement, Girard transfers and delivers to the Assignee the
original, executed copies of the documents specified in clauses
(a), (b), (c) and (e) of Section 4 of the Assignment without
any representation or warranty as to the accuracy, completeness
or sufficiency thereof.

SECTION 4. The Assignee agrees that, as required by
the second paragraph of Section 3 of the Assignment, it will
give prompt notice to the Builder of any claims, known to the
Assignee, for alleged patent or other infringement. The Assighee
further agrees to give written notice to the Vendee of the
assignment hereunder, together with a counterpart or copy of

this Agreement, stating the identity and post office address
of the Assignee.

SECTION 5. Girard hereby represents and warrants to
the Assignee, its successors and assigns, that:

(a) this Agreement has been duly authorized
by Girard and has been duly executed and delivered by
duly authorized officers of Girard and constitutes the
legal, valid and binding obligation of Girard enforce-
able against Girard in accordance with its terms;

{b) Girard has not entered into any amendment
or modification of the Conditional Sale Agreement or
the Assignment;



(c) to the best of its knowledge, no event of
default has occurred under the Conditional Sale Agreement;
and

(d) no lien or encumbrance has attached to the
Equipment (other than pursuant to the Conditional Sale
Agreement) or to the Conditional Sale Agreement by virtue
of the assignment of the Conditional Sale Agreement to
Girard pursuant to the Assignment which is not effecitively
transferred to the Assignee pursuant hereto.

Girard further agrees that it will from time to time,
at the request and expense of the Assignee or its successors
or assigns, make, execute and deliver all such further instru-
ments of assignment, transfer and assurance, and do all such
further acts and things as may be necessary and appropriate in
the premises, 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
intented so to be.

Except as specifically set forth in this Section 5,
Girard makes no representations or warranties to the Assignee
concerning the Conditional Sale Agreement, the Equipment or the
title thereto.

SECTION 6. This Agreement, constituting an assignment
of rights under a conditional sale agreement which by its terms
is governed by the laws of the Commonwealth of Pennsylvania, the
terms hereof, and all rights and obligations hereunder shall also
be governed by the laws of said Commonwealth, provided, however,
that the parties shall be entitled to all the rights coniferred by
49 U.S.C. §11303 of the Interstate Commerce Act, such additional
rights arising out of the filing, recording or depositing of the
Conditional Sale Agreement and this Agreement as shall be conferred
by the laws of the several jurisdictions in which the Conditional
Sale Agreement or this Agreement 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 7. 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. Al-
though for convenience this Agreement is dated as of the date
first above written, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date
or dates stated in the acknowledgments hereto annexed.



IN WITNESS WHEREOF, the parties hereto, each pursuant
to due authority, have caused this instrument to be executed
in their respective names by duly authorized officials or
representatives, all as of the date first above written

GIRARD BANK

7 -
By ﬁ’;mf'lék./ /)&‘7 /}/4/1.‘4/40’44
(CORPORATE SEAL) ) TEiEisY
,ﬂﬁvp\ A/‘—v‘——f; Cllf}f/,‘,&uﬂ

Attest:

THE CONNECTICUT BANK AND TRUST COMPANY

By
(CORPORATE SEAL) (title)

Attest:

Secretary



IN WITNESS WHEREOF, the parties hereto, each pursuant
to due authority, have caused this instrument to be executed
in their respective names by duly authorized officials or
representatives, all as of the date first above written

(CORPORATE SEAL)

Attest:

GIRARD BANK

By

(title)

Secretary

(CORPORATE SEAL)

Attest:

THE CONNECTICUT BANK AND TRUST COMPANY

—

L

ASSISTANT VICE PRESIDENT

A5 7 Secretary



COMMONWEALTH OF PENNSYLVANIA

ss:
COUNTY OF PHILADELPHIA :

On this ((U day of S%yﬁumkﬂm, ' 1923, before
me, personally appeared [mdin € Lonston , to me

personally known, who, being by me duly sworn, says that he is
an officer of GIRARD BANK, 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 act and deed of said corporation.

Notary Public

[Notarial Seal] BURTRR B, 5
PHILADELStie, T3 SO

H55I0I F vR 20, 1982

divie foascien of Notaries

My Commission expires;

| hereby certify that | am
nel an Otticer or Director of
she ahove named Corporation.



STATE OF CONNECTICUT

SS:

COUNTY OF HarHérd

On this pfé day of Seoiew bic » 19777 before
me personally appeared Downcid E Shwgﬁf r to me
personally known, who being by me duly sworn, says that he is
an authorized officer of THE CONNECTICUT BANK AND TRUST 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 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.

[Notarial Seal)

My Commission expires:

THOMAS R. WILDMAN
NOTARY PUBLIC
MY COMMISS 7N EXPIRES MARCH 31, 1981



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the
assignment made by, the foregoing Further Assignment and
Agreement is hereby acknowledged as of Jepbh.lew /12, 1922.
For the further security of the Assignee therein named, the
undersigned hereby assign to said Assignee, as its interest
may appear, the rights of the undersigned under and pursuant
to the Builder's warranties appearing in Annex A to the
Conditional Sale Agreement.

NATIONAL RAILWAY UTILIZATION CORPORATION

By ’/4%%?L 42\ Vé/ﬁ//ba%/féj//

Vice President

PICKENS RAILROAD COMPANY

s y
pz WA /]/m/éc’//
By (Lt WK | //‘ “

Vice President

M




