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Recordation No. 10621-]
Dear Mr. Wil]jams_:

On behalf of The CIT Group/Equipment Financing, Inc., I submit for filing and
recording under 49 U.S.C. §11303 and the regulations promulgated thereunder,
counterparts of a secondary document, not previously recorded, entitled Assignment
and Assumption Agreement and Bill of Sale (“Assignment”), made as of December 2/,
1995.

The parties to the enclosed Assignment are:

First Security Bank of Utah, N.A,, as Trustee - LESSOR/ASSIGNOR
79 South Main Street .
Salt Lake City, Utah 84111

The CIT Group/Equipment Financing, Inc. - ASSIGNEE/SUCCESSOR
1211 Avenue of the Americas LESSOR
New York, NY 20036

The said Assignment, among other things, acts to assign to the Assignee all right,
title, interest and obligations, of the Assignor as Lessor in that certain Equipment Lease,
as supplemented and amended, recorded under Recordation No. 10621 and the
Assignment should be recorded as “-J” under the same Recordation No. 10621.

The equipment covered by the instant Assignment is the equipment remaining in
the above-mentioned Equipment Lease, namely 147 covered hopper cars as listed in
Annex A hereto, filed and recorded with the Interstate Commerce Commission under
Recordation No. 10621, as supplemented and amended.

A short summary of the Assignment to appear in the ICC Index is as follows:

“Assignment of Lessor’s interest and obligations in
Equipment Lease under Recordation No. 10621 ?

Please index separately the name of the above mentloned Assignee in the ICC
“Vendee/Assignee” Index book (“white pagas?): 4s follows:




Annex A

DESCRIPTION OQF EQUIPMENT
DESCRIPTION
AND AAR LESSEE’S

. MECHANICAL IDENTIFICATION

QUANTITY  MANUFACTURER DESIGNATION — NUMBERS __
147 Marine Industries 100-ton Steel ATSF 317500-317572,
Limited Covered Hopper 317574-317594,
Cars, in conformity - 317596-317603,
. with Manufacturer's 317605-317649.

General Arrangement (Inclusive.) '

drawing No. 9-10420
dated May 1, 1979,
as amended, and
Specification No. 389  gprx 20000-20072

OLD NUMBERS

dated May 1, 1979, 20074-20094
as amended (AAR- 20096-20103
LO) 20105-20149

(Inclusive.)
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The enclosed document(s) was recorded pursuant to the provlsions of Section 11303 of

‘the Interstate Commerce Act, 49 US.C. 11303, on 12/26/95 at 9:45AM » and

assigned recordadon number(s). 10621-J.

. Enclosure(s)
,,,,,,,,,, ....(0100902008) . .

cuvemonvennosgs.22.00 . The amount Indicated at the left has been received in payment of a fee in connection with :

N document filed on the date shown. This receipt Is issued for the amount paid and in no way indicate:

acknowledgment that the fee paid is correct. This is accepted subject to review of the document which ha:

o been assigned the transaction number corresponding to the one typed on this receipt. In the event of an erro:

/..' ' or any quesiions concerning this fee, you wnll receive a notification after the Commission has had ar
opportunity to examine your document.
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AJITEMENT AXD ASSUNPTION MIREENENT AND BILL OF- .
ERLE 1 COMMERCE COMMISSION
TRIA Assumption and Aszssignment Agreement AND BILL oOF gAlR

(*ACRPEMENT ") dated as of December 22, 1995, by 2nd batween. Pizat
Security Bark Of Utah, a8 National Bank Avsoeciationh, not in its
individual capacity but aslely &s Ownmr “Trustee® pursusnt te the Mastex
Trust Agreement dated as of Octobez 31, 1378 between ITEL Corporation as
Truater and the Trustme, having ltg prineipal place of bueinesz at 79
South Main Btreet, Salt Lake oity, Utah, (“"Trustesa"), with respect teo
the Xoppal Ine. (1979} Egulpment Trust No. 1 crested Muy 31, 13978 (the
“Trust”) and The CIT Growp/EBquipment Financiag, Inc., a New Yeork
corpesation, having a place of buainegs at 1211 Avenue cf the Americas,
New York, NY 10036 ("Purchaszer"). Capitalized tezmzs used and not
othezrwise defined herein ahall have the meanings asgcribed to them in a
Purchage «nd Sale Agreemcnt betwaen Investors Asset Helding terp,, not
in its indiwvidual capseity suk selely as Trusteée of the AFG/ATEER 1994-1
Prugt (*Sellexz”), and Purchasar ag of Decamber 22, 1995.

1. ASSIGNMENT OF LEASS DOTUMRNTS.

Truates hezeby =8llsg, tranefors, couveyz and assigng, and Purchaser
hereby -assumss, all of Trustee'y right, title, intageat, duytles and
vhligations 4in end to the leass Docurnents arising from and after tha
Clesing Data. :

2. S5ALE OF THE EQUIPWENT.

In gensiderstion of the sum =f 54,424,500 ("Furchase Price"),
payable in irmmediately aveilable funds in the manner sat forth by Seller
purdvant to a4 disbursement lettar of even deta herewith 2 copy =f which

. atteched hereteo as Exhilbit A, Tzustee hereby sslls, transfers, conveys
and assigng teo Purchaser all of ivs right, title and interest in and fro
the Bquipnent, together with all warzanties, oxpress or impllied,
roceeived frem the manufacturer or vendor theredft, :

3, REVRESEMTATIONS .

(1) Trgustee is = national banking associatisn duly crganized
and validly existing in geed atanding under the laws of the United
States, and has under the laws of the Stats of Utah and federal
panking law the adequate power to enter inte cach of Lhis AFkeement
and adch imsfrument, decument or agreement attached eor otherwise
gelated hersto to which it is a party (hereinafter “Tranefer
Documenta®), ‘

{2) Tha, Tzansfer Decuments have been duly euthezized,
axe=gutad ana delivered by ¢the Trustwa, and assuvming their due
authorization, exescution and delivery by =zach of thé othar parties
therstp, ospgtitute a valid, 1legal and binding agreement,
enforceable in accordance with Lts tarms, except as enforcmment
therecf may be limitad by bankzuptcy, insslvehcy, reczganitatien,
moratorium, oz similar laws affesting the enfarcement cf craditers’
rights, .

(3} The entecing intoc and parformence by the Trustes of the
Trangsfer Doouments do net vielate any judgmant, order, statutory
law w©r regulatlen, applicahle to it undaz any Utah or federal
banking law, er any rovision of Trustee’'sa organizational



or breach, or tesult in a default upder, any indenture, mertgage,
deed of trust, bank loan or credit agreement to which Trustee is a
Iparty.

{4) Thete are no suits or procgedings pending or, to the
actual knowledge of Trustee, threatened inn any court or before any
regulatory conmmission, board or other administrative governmental
agency against Trustee which, 1if deccided adversely ta Trustes,
weuld individually or in ths aggregate hinder or prevent .the
ability of Trustee to Fulfill its o.cl:.gatlons under the Trausfer
Decuments.

(S} No- approval, consent or withhalding ¢f£ objsection is
required under any Vtah ox $ederal kanking law in order for the
Trustee to execute, deliver and perfarm the Transfer Documents,

(€} Trustee is conveying such title to the Equipment as was
conveyed to it, free and cviear of all liens and encumbzances
against the Trustee not rclated to its owazership of the Equipment
or the administratien of the Trust while it was owner of the
Equipment, other than the leasehold estate of lessee undexr the
Lesse and & lien in favor of Hitachi Credit Amezica Corp., such
lien to be relsaged with the proceeds hereof or any liens created
by the Lesseze.

EXCEPT AS SPECIFICALLY SET FORTR HEREIN, TRUSTEE MAKES NO
REPRESFITATIONS OR WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSORVER CONCERNING THE EQUIPMENT, INCLUDING, WITHOUT LIMITATION, TEE
SELECTION, QUALITY, OR CONDITION OF THE EQUIPMENT, OR ITS
MERCEANTABILITY, ITS SOUITAEBILITY, IT8 FITNESS FOR ANY PARTICULAR
PURPOSE, THE OPERATION OR PERFORMANCE OF THE EQUIPMENT OR PATENT
INFRINGEMENT OR THE LIKE. .

9. REPRESENTATIONS AND WARRANTIES OF PURCHASEKR.

Purchaser, in ordex to induceé Trustees £o enter into this Agreement,
hereby representcs and warrants to 7rustee ¢that (i) each of this
RAgreement and each agreement snd instriment related hereto has been duly
authorized, executed and delivered by Furchaser, and is enforceable
against it in accordance with their respective terms; and (ii) soc leng
as no breach or event of default has occurred under the Lease, Purchaser
shall warrant Lessese's right of guiet uss and possession of, the
Equipment thereunder agyqinst all persons claiming by or through
Purchaser in accordance with the terms cf the Lease.

5. GOVERNING LAW. ZEXBCOTION IN COUNTERPARTS.

This Agreement ies tc be govexned by and construed in acco*dance
with the laws <f the scate of New yYork. This Agreement msy be executed
in multiple counterparts, weach of which, taken together, shall
zenstitute one and the same instrument.

6. MISCELLANEQUS.

A. This Agreement constitutez the entire agreement between
Trustée and Purrhasar with respect te the propesed sale of Assets and
assumption aad assigrment of the Lease.



B. This Agreement shall be binding uwpon and inure to the
benefit of the parties bhereto and their respective successors and
assigns.

: C. This Agreement shall be goverhed by and construed in
acrordance with the laws of the state of New York, including all matters
of construction, walidity, performance and enforcement,

D. The titles appearing in this Agrecment and in any other
documents relating to this transachtion are imserted only as a matter of
convenience and in no way defins, linit or describe the scope ez intent
of such sections or articles nor in any way affect this Agreement oxr ahy
other documents zelating te this transaction. '

E. The parties heretec agree to execute and deliver and
record, or cause to be executed and delivered and recorded, such further
instruments or cocuments and take such other action as may be reasenably
required effectively te carzy out the transactions contemplated herein.

F. Each of the parties eovenants and agress to promptly remit
to the other party payments incerrectly received by such party with
respect to the Lease or the Asgets after the closing date hereto. :

G. This Agreement may be amended or rcescinded only by
wr1tten instrument signed by all the partles hereto.

H. Notwithstanding any other conditions contained herein, it
is hereby agreed that the vepresentations, warranties, indemnities and
assurances of each party hereto shall survive the expiration or
termination of this Agreement and inure to the kenefit of and be binding
upon each of the parties hereto and their rispective successors and
assigns.

I All notices and communications delivered hereunder or
with trespect herete shall be in writing and shall be forwarded by
certified mail, retu:rn receipt requested, postage prepaid, or perscnally
delivered, and addressed to Trustwe and Purchaser at the addrasses set
ferth below or to such other address as shall be provided to the
parties:

First Secuyrity Bank of Utah, W.A.

79 South Main Strzet

Salt Lake City, UT 84111

Attention: Trust Divisionh, Cerparate Trust Department

The CIT Group/Egquipment Finarcing, Inc.
1211 Avenus of the Americas

New York, NY 10036

Attention: Senior Vice President - Credit
With a eopy to:

The CIT Greup/Equipment Financing, Inc.
1211 Avenue of the Americas, 218t Floor
New York, NY 10036

Attention: General Counsel/CEF



IN WITWESS WHEREQF, the parties have caused this Agreement to
bs executed and de each hereby warrant and represent that their
raspective slgnatures appear kelow are on the date of this Agreemant,
and will be on the Cloaiug Date, duly authorized by all necessary and
appropzlate action to execute this Agreement.

[THE REMAINDER QF THIS PAGE INTENTIONALLY LEFT BLANK]
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SIGNATURE PAGE FOR ASSIGNMENT AND ASSUMPTION AGREEMENT AND BILL OF SALE

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION NOT IN ITS INDIVIDUAL CAPACITY
BUT SOLELY AS TRUSTEE UNDER A MASTER TRUST AGREEMENT DATED AS OF OCTOBER 31,
1978

,41/’/47//

‘ Title: /7,4//

THE CIT GROUP/EQUIPMENT FINANCING, INC.

By:

Title:

STATE OF _ U Za L )

COUNTY OF ﬁéﬁﬁz éé‘ éﬁ } ss:

On this gz% day of Agﬁuﬂé“g 1995, before me personally appeared

| , to me personally known, who, being by me duly sworn, did
/she _is the 2 Py . of ; 47 & [, a

. that said instrument was signed on such date on’ behalf of
said entities, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said entities.

7oA
say
(seal)

gignabﬁre of Notary Public
Pl

My Commission Expires:

WNOTARY PUBLIC
ELIZABETH M. WEBB
79 50. Main St.
s.L.C., UT 84111
COMMISSION EXPIRES
MAY 7, 1997
STATE OF UTAH
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SIGNATURE PAGE FOR ASSIGNMENT AND ASSUMPTION AGREEMENT AND BILL OF SALE

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION NOT IN ITS INDIVIDUAL CAPACITY
BUT SOLELY AS TRUSTEE UNDER A MASTER TRUST AGREEMENT DATED AS OF OCTOERER 31,
1978

By:

Title:

THE CIT GROUP/EQUIPMENT FINANCING, INC.

By WM %\M

Vice-President

Title:

STATE OF Ayeir> }/m )\~ }
COUNTY OF W%«’:L } ss:

On this ' day of :Qﬁ'df!!éﬁi 1995, before me personally appeared

Victoria McManus , to me personally known, who, bein e duly sworn, dJ.d
say that he/she is the Vice-President (‘; b u,ﬂqeuj/gmm;?
AJ corporation, that said instrument was 51gned on stUck/déte on behalf of

said entities, and he/she acknowledged that the execution of the foregoing
instrument was the free act and deed of said entities.

.(sea.\l)

Signature of Notary Public

My Commission Expires: Q.J/yj CJ/, 1474
7

ALAN H. STEIN
) Notary l;ubhgoStgt; ole%ew York
) o
R Qualified in Woestchaster County

Lo Commission Expires July 25, 19

L Certificate filod in New York Coun%!



