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1455 F STREET, NW, SUITE 225
WASHINGTON, D.C. 20005

TELEPHONE 202-638-3307
KARL MORELL FacsimiLe 202-783-6947 kmorell@bjllp.com

OrF COUNSEL
(202) 466-6533

August 25, 1997

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

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

The document is an Assignment of Lease, a secondary document, dated as of August 20,
1997. The primary document to which this is connected is recorded under Recordation No.
19688. We request that this document be recorded under Recordation No. 19688-W.
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The name and address of the parties to the Assignment of Lease are:

. Assignor:

AFG Investment Trust D
88 Broad Street
Boston, Massachusetts 02110

Assignee:

National Railway Equipment Company
14400 South Robey Street
Dixmoor, Illinois 60426

A description of the equipment covered by the Assignment of Lease consists of CR 1967,
1968, 1969, 1971, 1972, 1975, 1978, 1979, 1982, 1983, 1986, 1989, 1990, 1991, 1993, 1998,
2000, 2002, 2003, 2004.
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A fee of $24.00 is enclosed. Please return one original to:

Karl Morell

Of Counsel

Ball Janik LLP

Suite 225

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

A short summary of the document to appear in the index follows: an Assignment of Lease
between AFG Investment Trust D, 88 Broad Street, Boston, Massachusetts 02110, (Assignor),
and National Railway Equipment Company, 14400 South Robey Street, Dixmoor, Illinois 60426
(Assignee), covering CR 1967, 1968, 1969, 1971, 1972, 1975, 1978, 1979, 1982, 1983, 1986,
1989, 1990, 1991, 1993, 1998, 2000, 2002, 2003, 2004.

Very Truly Yours,

Karl Morell

Enclosures
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ASSIGNMENT OF LEASE

For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, AFG INVESTMENT TRUST D, a Delaware business trust (the
"Assignor"), hereby sells, assigns, transfers and sets over unto NATIONAL RAILWAY
EQUIPMENT CO., an lllinois corporation (the "Assignee"), good and marketable title to all
right, title and interest of lessor under that certain Equipment Lease Agreement dated as of
November 10, 1995, between Seller, as lessor and as assignee of American Finance Group,
a Massachusetts general partnership, the original lessor, and Consolidated Rail Corporation,
a Pennsylvania corporation, as lessee, originally filed with the Interstate Commerce
Commission on November 13, 1995, and receiving file no. 19688-F (the "Lease").

Assignor hereby represents and warrants that to the best of its knowledge the
identification marks in Exhibit A hereto are a true and correct list of the road numbers which
have been assigned to all of the Equipment covered under the Lease.

Except as otherwise specifically set forth herein or in the Purchase and Sale
Agreement of even date herewith between Assignor and Assignee, the assignment set forth
herein is made without warranty or representation of any kind or type: whatsoever.

Assignor hereby authorizes the recordation of this Assignment and hereby agrees
to execute such further documentation as Assignee may reasonably request in order to carry
out the purpose of this Assignment. Assignee hereby assumes the obligations of Lessor under
the Lease arising after the date hereof.

This instrument shall be governed by and construed in accordance with the laws
of The Commonwealth of Massachusetts.

This instrument may be executed in one or mare counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument. Delivery by telecopy by a party of a copy of an executed counterpart thereof shall
constitute execution and delivery hereof by such party.




IN WITNESS WHEREOF, the undersigned, has executed this instrument as of
the date written below.

r Dated as of: Augusta), 1997

AFG INVESTMENT TRUST D
By: AFG ASIT CORPORATION
Managing Trustee
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Accepted as of AugustA2, 1997:

NATIONAL RAILWAY EQUIPMENT CO.
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK)

On this%ay of August, 1997 before me personally appeared %;'AL

to me personally known, who, being by me duly sworn, says that he lS

NATIONAL RAILWAY EQUIPMENT CO., that the foregoing 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.
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Notary PUb&lC . {
My commission expires (=1 7 "G i‘ . I?AF?I%IS%?{% !
' | NOTARY PUBLICSTATEOFILLINOIS | |
ié MY COMMISSION EXP. JAN. 17,2000 | §3
STATE OF ////ners) L o o 4
) SS
COUNTY OF22 4)

On thl&g%ay of August, 1997 before me personally appeared = [ Chgan®
, to me personally known, who, being by me duly sworn, says that (s)he is Jce/Zes/4/F AFG
' ASIT Corporation, a Massachusetts corporation and managing trustee of AFG Investment Trust
D, a Delaware business trust, that the foregoing instrument was signed and sealed on behalf
of said trust by authority of its trust agreement, and (s)he acknowledged that the execution of
the foregoing instrument was the free act and deed of said trust.

Hhscon T o aen

Notary Public
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= SOMMISSION EXP-AUC. 30,1997 |




EXHIBIT A
Tvpe Quantity Identification Marks (Inclusive)
General Electric 20 CR 1967, 1568, 1969, 1971,
B-23-7 Diesel

1972,1975,1978,1979,1982,1981

1986,1989,1990,1991,1993,1998
2000, 2002, 2003, 2004

Electric Locomotives
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