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Secretary |

Interstate Commerce CommisSsSionsmErrTyiepnier ~=ar assunncn
12th Street & Constitution Avenue, N.W.

Room 2215

Washington, D.C. 20423

Dear Secretary:

I have enclosed an original and one copy of each -of the
following documents, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code:

(1) Conditional Sale Agreement dated as of December 22,
1994, between Trinity Industries, Inc., as Builder or Vendor, and
Fleet. Credit Corporation, as Owner. This document is a conditional
sale agreement, a primary document.

(2) Agreement and Assignment dated as of December 22,
. 1994, between Trinity Industries, Inc., as Builder, and Compass
Bank, as Agent for State Farm Life Insurance Company, the Investor.
This document is a secondary document; the primary document to
which it is connected is document (1) above filed herewith.

(3) Lease of Railroad Equipment dated as of December 22,
1994, between Alabama Power Company, as Lessee, and Fleet Credit
Corporation, as Lessor. This document is a secondary document; the
document to which it is connected is document (1) above filed

herewith.

\\\ (4) Assignment of Lease and Agreement dated as of

\&Q? December 22, 1994, between Fleet Credit Corporation, as Owner, and
Compass Bank, as Agent for State Farm Life Insurance Company, the
Investor, which includes the Consent and Agreement of Alabama Power
Company, as Lessee. This document is a secondary document; the
document to which it is connected is document (1) above filed
herewith.

The names and addresses of the parties to these documents
are as follows:

1710 SIXTH AVENUE NORTH 1901 SIXTH AVENUE NORTH 2 DEXTER AVENUE 200 WEST COURT SQUARE 1101 CONNECTICUT AVENUE. NW
BIRMINGHAM, ALABAMA 35203 BIRMINGHAM, ALABAMA 35203 MONTGOMERY, ALABAMA 38104 HUNTSVILLE, ALABAMA 35801 WASHINGTON, D C. 20036
{205} 25(-8100 {205) 251-8100 {205) 834-56500 (205) 551-0171 {202) 298-0387
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(a) Owner/Lessor:

(b) Lessee:

(c) Agent/Assignee of
Vender and Owner

(d)

Investor

(e) Builder/Vendor:

Fleet Credit Corporation

50 Kennedy Plaza

Providence, Rhode Island, 02903

Alabama Power Company
600 North 18th Street
Birmingham, Alabama 35203

Compass Bank

701 South 32nd Street
Birmingham, Alabama 35233

State Farm
Company

One State Farm Plaza

Insurance

Bloomington, Illinois 61710-0001

Trinity Industries,

Inc.

2525 Stemmonsg Freeway

Dallas, Texas 75207

A description of the equipment covered by the documents
filed herewith is as follows:

Type

Trinity 116-Ton
Aluminum Body,
Steel Under-
Frame Coal
Hopper Cars

Carsets of
Fabricated Car
Parts

A fee of $63.00 is enclosed.

AAR Mechanical
Designation

HTS

Quantity
500 Units

15 Carsets

Lessee's
Identification
Numbers (Both

— Inclusive)

JHMX 95001 -
95500

Please return the originals

and any extra copies not needed by the Commission for recordation
to the individual submitting these documents or to the undersigned.

A short summary of each of the documents filed herewith
(corresponding to the numbering thereof in the first paragraph of
this transmittal letter) to appear in the index follows:
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(1) Conditional Sale Agreement dated as of December 22,
1994, between Trinity Industries, Inc. (2525 Stemmons Freeway,
Dallas, Texas 75207), as Builder or Vendor, and Fleet Credit
Corporation (50 Kennedy Plaza, Providence Rhode Island 02903), as
Owner, covering 500 Trinity 116-Ton Aluminum Body, Steel Underframe
Coal Hopper Cars (Lessee ({Alabama Power Company) Identification
Numbers JHMX 95001-95500, inclusive; AAR Mechanical Designation
HTS) and 15 Additional Carsets of Fabricated Car Parts.

(2) Agreement and Assignment dated as of December 22,
1994, between Trinity Industries, Inc. (2525 Stemmons Freeway,
Dallas, Texas 75207} as Builder, and Compass Bank (701 South 32nd
Street, Birmingham, Alabama 35233}, as Assignee, assigning certain
of Builder’s right, title and interest in and to the Conditional
Sale Agreement dated as of December 22, 19%4, between Builder and
Fleet Credit Corporation (50 Kennedy Plaza, Providence, Rhode
Island 02903), as Owner, covering 500 Trinity 116-Ton Aluminum
Body, Steel Underframe Coal Hopper Cars {(Lessee (Alabama Power
Company) Identification Numbers JHMX 95001-95500, inclusive; AAR
Mechanical Designation HTS) and 15 Additional Carsets of Fabricated
Car Parts.

(3) Lease of Railroad Equipment dated as of December 22,
1994, between Alabama Power Company (600 North 18th Street,
Birmingham, Alabama 35203), as Lessee, and Fleet Credit
Corporation (50 Kennedy Plaza, Providence, Rhode Island, 02903), as
Lessor, covering 500 Trinity 116-Ton Aluminum Body, Steel
Underframe Coal Hopper Cars (Lessee (Alabama Power Company)
Identification Numbers JHMX 95001-95500, inclusive; AAR Mechanical
Designation HTS) and 15 Additional Carsets of Fabricated Car Parts.

(4) Assignment of Lease and Agreement, dated as of
December 22, 1994, between Fleet Credit Corporation (50 Kennedy
Plaza, Providence, Rhode Island, 02903), as Owner, Compass Bank
(701 South 32nd Street, Birmingham, Alabama 35233), as Agent for
State Farm Life Insurance Company, Investor, assigning certain of
the Owner’s rights, titles and interests under a Lease of Railroad
Equipment dated as of December 22, 1994, between Fleet Credit
Corporation (50 Kennedy Plaza, Providence, Rhode Island, 02903),
as Owner and Lessor, and Alabama Power Company (600 North 18th
Street, Birmingham, Alabama 35203), as Lessee, covering 500
Trinity 116-Ton Aluminum Body, Steel Underframe Coal Hopper Cars
(Lessee (Alabama Power Company) Identification Numbers JHMX $5001-
95500, inclusive; AAR Mechanical Designation HTS) and 15 Additional
Carsets of Fabricated Car Parts.
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Thank you very much for your assistance.
Yours very truly,
-
Walter M. Beale,iér.
Counsel to Alabama Power Company
WMBjr/mjs

Enclosures
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DECEMBER 22, 1994

WALTER M. BEALE, JR.
BALCH & BINGHAM

P O BOX 306
BIRMINGHAM AL 35201

Dear \r. BEALE:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, 08 12/22/94 at 10:40AM ,and

assigned recordation number(s). 19112, 19112-A,B,C
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Secretary
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§__84.00 _The amount Indicated at the left has been recelved In '
payment of a fee in connection with
document filed on the date shown. This receipt is issued for the amount pald and In no nyol:'dl'cnte:

or any questions concerning this fee, you will receive a motificati
opportunity to examine your document, cation after the Commission has bad an

Signature A
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AGREEMENT AND ASSIGNMENT

Dated as of December 22, 1994

Between

TRINITY INDUSTRIES, 1INC.,

as Builder,

And

COMPASS BANK,

as Agent.

Filed with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 on December 22, 1994, at a.m., recordation
number .




AGREEMENT AND ASSIGNMENT dated as of December
22, 1994 ("Assignment") between TRINITY IMDUSTRIES,
INC., a Delaware corporation ("3vilder"), and
COMPASS BANK, an Alabama banking corporation,
acting as Agent under a Participation Agreement

dated as of the date hereof ("Participation
Agreement"}, said Agent, together with its
successors and assigns, being hereinafter called
"Assignee".

WHEREAS the Builder and FLEET CREDIT CORPCRATION, a Rhode
Island corporation ("Owner"}, have entered into a Conditional Sale
Agreement dated as of the date hereof ("CSA") covering the
manufacture, sale and delivery, on the conditioas therein set
forth, by the Builder and the purchase by the Owner of the railroad
equipment described in Annex B to the CSA ("Equipmant"); and

WHEREAS the Owner and ALABAMA POWER COMPANY, an Alabama
corporation ("Lessee"”), have entered into a Lease of Railroad
Equipment dated as of the date hereof ("Lease") providing for the
lease to the Lessee of the Equipment;

NOW, THEREFORE, THIS ASSIGNMENT WITNESSETH: That for
good and valuable consideration, the receipt of which is hereby
acknowledged, including the mutual covenants herein contained, the
parties hereto agree as follows:

SECTION 1. The Builder hereby assigns, transfers and
sets over unto the Assignee:

(a) all the right, title and interest of the Builder in
and to each unit of the Equipment when and as severally
delivered to and accepted by the Owner, subject to payment by
the Assignee to the Builder of the amounts required to be paid
pursuant to Section 4 hereof and to payment by the Owner to
the Builder of the amournts required to be paid pursuant to
Section 4.3(a) of the CSA;

{b) all the right, title and interest of the Builder in
and to the CSA (except the right to ccnstruct and deliver the
Equipment and the right to receive the payments specified in
Section 4.3(a) thereof), and except as afcresaid in ancé to any
and all amounts which may be or become due or owing tc the
Builder under the CSA on account of the indebtedness in
respect of the Purchase Price (as defined in the CSA) of the
Equipment and interest and premium (if any) :hereon, and in
and to any other sums becoming due from the Owner under the
CSA, other than those hereinabove excluded; and

(c) except as limited by subparagraph (b) of this
Section, all the Builder’s rights, titles, powers, privileges
and remedies under the CSA;
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without any recourse hereunder, however, against the Builder for or
on account of the failure of the Owner to make any of the payments
provided for in, or ctherwise to comply with, any of the provisions
of the CSA; provided, however, that this Assignment shall not
subject the Assignee to, or transfer, cr pass, or in any way affect
or modify, the obligations of the Builder to deliver the Equipment
in accordance with the CSA or with respect to its warranties and
agreements under the terms of the Purchase Order (as defined in the
CSA) or relieve the Owner from its obligations to the Builder
contained in Articles 2, 3, 4, 6 and 14 of the CSA (subject to
Article 23 of the CSA), it being understood ani agreed that,
notwithstanding this Assignment, or any subsequent assignment
pursuant to the provisions of Article 15 of the €sa, all
obligations of the Builder to the Owner with respect to the
Equipment shall be and remain enforceable by the Owner, its
successors and assigns, against and only against the Builder. In
furtherance of the foregoing assignment and transfer, the Builder
hereby authorizes and empcwers 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, f£or the Builder,
to ask, demand, sue for, collect, receive and enforce ary and all
sums to which the Assignee is or may become entitled under this
Assignment and compliance by the Owner with the terms and
agreements on its part to be performed under the CSA, but at the
expense and liability and for the sole benefit of the Assignee.

SECTION 2. The Builder agrees that it shall construct
the Equipment in full accordance with the CSA and will deliver the
same upon completicn to the Owner in accordance witl the provisions
of the CSA; and cthat, notwithstanding this Assignment, it will
perform and fully comply with each of and all the covenants and
cenditions of the CSA set forth to be performed ani complied with
by the Builder. The Builder further agrees that it will warrart to
the Assignee and the Owner that at the time of delivery of each
unit of the Equipment under the CSA it had legal title to such unit
and good and lawful right to sell such unit and that such unit was
free of all claims, liens, security interests and other
encumbrances of any nature, except only claims, liens, security
interests and other encumbrances arising from, through or under the
Owner, the Assignee or the Lessee, including but not limited to the
rights of the Cwner and the Assignee under the CSA and the rights
of the Lessee and the Assignee under the Lease; and the Builder
further agrees that iz will defend the title tfo such unit against
the demands of all persons whomsoever based on claims originating
prior tc the delivery of such unit by the Builder under the CSA;
all subject, however, tc the provisions of the CSA and the rights
of the Owner thereunder. The Builder will not deliver any
Equipment to the Owner under the CSA until the CSA, the Lease, this
Assignment and the Lease Assignmert (as defined in the CSA) have
been filed with the Interstate Cormerce Commission pursuant to 49
U.S.C. § 11303 (the Builder and its counsel being entitled to rely
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on advice from special counsel for the Assignee o1 for the Owner
that such filing and recordation have occurred) .

ECTION 3. The Builder agrees with the Assignee that in
any suit, proceeding or action brought by the Ass:gnee undexr “he
CSA for any installment of, or interest or premitm (if any) on,
indebtedness in respect of the Purchase Price of thie Equipment or
to enforce any provision of the CSA, the Builder will indemnify,
protect and hold harmless the Assignee from and against all
expenses, loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever claimed by the Owner or the
Lessee arising out of a breach by the Builder of any obligation
with respect to the Equipment or the manufacture, construction,
delivery or warranty thereof, or by reason of any d=fense, setoff,
counterclaim or recoupment whatsocever arising by reason of any
other indebtedness or liability at any time owing :-o the Owner or
the Lessee 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
as directed by the Builder, on the basis of Article 15 of the CSA,
to strike any defense, setoff, counterclaim or recoupment asserted
by the Owner or the Lessee in any such suit, proceading or action
and (b) if the court or other body having jurisciction in such
suit, proceeding or action denies such motion or o:her actior and
accepts such defense, setoff, counterclaim or racoupment as a
triable issue in such suit, proceeding or action, the Assignee’s
prompt notification to the Builder of the asserted defense, setoff,
co:unterclaim or recoupment and the Assignee’s giv.ng the Builder
the right, at the Builder’s expenss, to compromise, ssttle or
defend against such defense, setoff, countercilaim or recoupment.

The Builder agrees, except as otherwise speciiically
provided in the Purchase Order, tc indemnify, protect and hold
harmless the Assignee from and against any anrd all liability,
claims, costs, charges and expenses, including royalty payments and
counsel fees, in any manner imposed upon or accruing against the
Assignee or 1its assigns because of the use in or about the
constructior or operaticn of any of the Equipment of any design,
system, process, formula, compination, article or material which
infringes or is claimed to infringe on any patent o>r other right.
The Assignee will give prompt notice to the Builder of any claim
actually krown to the Assignee which is based upon any such alleged
infringement and will give the Builder the right, at the Buiider’s
expense, to compromise, settle or defend against such claim. The
Builder agrees that any amounts payable to it by the Owner or the
l.essee with respect to the Equipment, whether pursuant to the CSA
or otherwise, not hereby assigned to the Assignee, shall not be

secured by any lien, charge or security interest upon the Equipment
or any unit thereof.

SECTION 4. The Assignee, on each Closing Date fixed as
provided in Article 4 of the CSA, shall pay to the Builder an
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amount equal to the portion of the Purchase Price £ the units of
Equipment then being settled for which, under the tzrms of Section
4.3(b) of said Article 4, is payable in installments; provided that
the conditions specified in Secticn 6 of the Participation
Agreement have been satisfied, and there shall have been delivered
to the Assignee and the Cwner, on or prior to such Closing Date,
the following documents, in form and substance satisfactory to them
and to their respective counsel or special counsel, in such number

of counterparts as may be reasonably requested ky said special
counsel:

{a) a bill or bills of sale from the Builder to the
Owner and the Assignee transferring to the Owner all right,
title and interest of the Builder in and to such units,
subject to the security interest in such units created by the
CSA, and transferring to the Assignee such security interest,
warranting tc the Assignee and to the Owner that, at the time
of delivery of such units under the CSA, the Biilder had legal
title to such units and good and lawful right to sell such
units and such units were free of all claims, liens, security
interests and other encumbrances of any nature, except only
claims, 1liens, security interests and other encumbrances
arigsing from, through or under the Owner, the Assignee or the
Lessee, including but not limited to the rights of the Owner
under the CSA, the rights of the Lessee under the Lease and
the rights of the BAssignee under this Assignment, and
covenanting to defend the title tc such units against demands
of all persons whomsoever based on claims originating prior to
the delivery of such units by the Builder under the CSA;

{(b) a Certificate or Certificates of Acceptance with
respect to each unit of suchk LEquipment as contemplated by
Article 3 of the CSA and Secticn 2 of the Lease;

(¢} an invoice of the Builder for the urnits <¢f such
Equipment accompanied by or having ecndorsed thereon a
cextification by the Owner and the Lessec as to their approval
thereof;

(d) an opinion of counsel for the Builder, dated as of
such Closing Date, addressed to the Assignee and the Cwner, to
the effect that the aforesaid bill or bills cf sale and this
Assignment have been duly authorized, executed and delivered
by the Builder and are valid and effective in accordance with
their terms to convey title to the units of such Equipment to
the Owner and to vest in the Assignee the securrity interest of
the Builder in the units of such Equipment ard all rights of
the Builder under the CSA (except as limited by Section 1(b)
hereof), free from all claims, liens, security interests and
other encumbrances {excepting claims, liens, security
interests and other encumbrances arising from, through or
under the Owner, the Assignee or the Lessee, iacluding but not
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limited to those created by the CSA, the rights of the Lessee
under the Lease and the rights of the Assignee under this
Assignment) ;

{e) a receipt from the Builder for any payment (other
than the payment being made by the Assignee pursuant to this
Section 4) required tc be made on such Closing Date to the
Builder with respect to such Equipment; and

(£} such other documents as the Assignee or Owner may
reasonabkbly request.

The obligation of the Assignee hereunder to make payment
for any of the Equipment assigned hereunder is hereby expressly
conditioned upon payment by the Owner of the amount required to be
paid by it pursuant to Section 4.3(a) of the CSA and is subject to
the conditions set forth in Section 2(b) of the Participation
Agreement. In the event that the Assignee shall not make any such
payment, the Assignee shall reassign to the Builder, without
recourse to the Assignee, all right, title and interest of the
. Assignee in and to the units of the Equipment with respect to which
payment has not been made by the Assignee.

SECTICN 5. Subject to the CSA and the Participation
Agreement, the Assignee may assign all or any of its rights under
the CSA, including the right to receive any paywents due or to
become due to it from the Owner thereunder. 1In the event of any
such assignment, any such subseguent ox successive assignee or
assignees shall, to the extent of such assignment, and upon giving
the written notice required in Article 15 of the CSA, enjoy all the
rights and privileges and be subject to all the obligationrs of the
Assignee hereunder.

ECTION 6. The Builder hereby:

(a) represents and warrants to the Assignee and the
Owner that the CSA and this Assignment were duly authorized,
executed and delivered by it for a valid consideration, that,
assuming due authorization, execution and cdelivery by the
Owner and the Assignee, the CSA and this Assignment are legal,
valid and existing agreements binding upon the Builder in
accordance with their terms and that they are now in force
wichout amendment thereto and that the Builder has the right
and power to assign the CSA free and clear of any prior lien
or encumbrance other than liens or encumbrances arising from,
through or under the Owner, the Assignee or the Lessee,
including but not limited to the rights of the Owner and the

Assignee under the CSA and the rights of the Lessee and the
Assignee under the Lease;

{(b) agrees that it will from time to time, at the
request of the Assignee, make, execute and celiver all such
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further instruments of assignment, transfer and assurance and
do all such further acts and things as may be reasonably
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 intended so to ke; and

{c) agrees that, upon request of the Assignee, it will
execute any and all instruments which may be reasonably
necessary or proper in order to discharge of record the CSAa or
any other instrument evidencing any interest of the Builder
therein or in the Equipment.

SECTION 7. The terms of this Assignment and all rights
and obligations hereunder shall be governed by tnae laws of the
State of Alabama; provided, however, that the parties shall be
entitled to all the rights conferred by 4% U.S.C. § 11303, such
additional rights arising out of the filing, reccrding or depo-
siting of the CSA and this Assignment as shall be conferred by the
laws of the several Jjurisdictions in which the CSA or this
Assignment shall be filed, recorded or deposited, or in which any
unit of the Equipment shall ke located, and any rights arising ocut
of the marking on the units of 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 oricginal counterpart. Although for
convenience this Assignment is dated as of the date first above
written, the actual date cr dates of execution hereof by the
parties herelo is or are, respectively, the date or dates stated in
the acknowledgments hereto annexed.

SECTION 5. Ir carrying ocut its duties hereunder and
under the other Documents {(as defined in the Participation
Agreement), the Assignee is acting solely as agent for the Investor
(as defined in the Participation Agreement) and not in its
corporate capacity (except as expressly provided in the Documents)
or as a principal. Nothing contained herein shall impair or limit
the normal banking or other firancial relationships of Compass Bank
or its affiliates with any other party to the Documnents.




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 authorized officials,
all as of the date first above writtcen.

TRINITY INDUSTRIES, INC.

Title:/ Semted JICE ~PAESDEAT

(Corporate Seall

e 0K s

Title: ASYsTae7 Secdetany

COMPASS BANK

By:
Title:

ACKNCWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy cf, and due nctice of the assignment
made by, the foregcing Agreement and Assignment is hereby
acknowledged as of , 1994,

FLEET CREDIT CORPORATION

By:
Title:




STATE OF M )

) s8s.:
county oF | S )
On this 2]* day OW ., 1994, before me
personally appeared Koo (oguis , toc me

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

1421 E!;SUﬂiWLL"' of TRINITY INDUSTRIES, INC., that one of
the seals affixed to the foregoing instrument is the corporate seal
of said corporation and 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

instrumert was the free actyand deed mid corporation.
rh‘“w‘-

TUTUEN SHANNON L YOUNG, Notary Publlc 3 A [l

: F in and for The State of Texas ”q

\

\
My Commission Explres 6- LSy Not rv Ublic
].'N" J

My Commigsion Expires: (n—(~q5

e

STATSE OF ALABAMA )

) ss.:
COUNTY OF JEFFERSON )
On this day of , 1384, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is an

of Compass Bank and that said
instrument was signed and sealedé¢ on kehalf of ssid company by
authority of its Board of Directors and he acknowladged that the
execution of the foregoing instrument was the free z.c:t and deed of
said Company.

Notary Public
fNotarial Seal)

My Commission Expires:




IN WITNESS WHEREOF, the parties hereto, each pursuant to
due corporate authority, have caused this instrumenat to be executed
in their respective corporate names by duly authcrized officials,

11 as of the date first above written.

TRINITY INDUSTRIES, INC.

By:
Title:

[Corporate Seall

Attest:

Ticle:

COMPASS_BANK

By:
Title:

ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment is hereby
acknowledged as of , 1934.

FLEET CREDIT CCRPORATION

By:
Title:




STATE OF )

St

COUNTY OF

On this day of , 1994, before me
persconally appeared , to me
personally known, who, being by me duly sworn, says that he is a

of TRINITY INDUSTRIES, NC., that one of
the seals affixed to the foregoing instrument is the corporate seal
of said corporation and 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 Seall

My Commission Expires:

STATE OF ALABAMA )

COUNTY OF JEFFERSON ) -

/

7,

On this é#iday ofr7<2%;1¢14£°”' , 1994, before me
personally appeared /Z'dm . Halloroo , to me peysonally
kpown, who, beinLAZ¥ me duly sworn, says‘’hat he is an 2291(.

s & Sa Th ;; wenea lielge of Compass Bank and that said
instrument was signed and sealed on behalf of said company 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 Company.
i
f//%éw Ares leacd—

Notary Public

. INotarial Seall

¥y Ccmmission Expires: 27 g/é%j




IN WITNESS WHEREOF, the parties hereto, =zach pursuant to
due crrporate authority, have caused this instrumert to be executed
in their respective corporate names by duly authorized officials,
all as of the date first above written.

TRINITY INDUSTRIES, INC.

By:
Title:

[Corporate Seall

Attest:

Title:

COMPASS BANK

By:
Title:

ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy cf, and due notice of the assignment

made by, the foregoing Agreement and Assignmant is hereby
acknowledged as of , 1994,

FLEET CREDIT CORPORATION

By: ~4 h/’ :;%0“4¢O<é;
/ g- A

Title:




