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Dear Mr. Williams:

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 '3.1.
1995.

The parties to the enclosed Assignment are:

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

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

LESSOR/ASSIGNOR

ASSIGNEE/SUCCESSOR
LESSOR

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-meritPoned Assignee in the ICC
•̂••—""""̂ ^̂ ^̂ ^̂ ^̂ ^̂ ^̂ -̂ ^̂ ^̂  t j ^j •, j y, ,_ 1 , . • C7

"Vendee/Assignee" Index book ("white pages")''asj follows:



Annex A
DESCRIPTION OF EQUIPMENT

QUANTITY

147

MANUFACTURER

Marine Industries
Limited

DESCRIPTION
ANDAAR

MECHANICAL
DESIGNATION

100-ton Steel
Covered Hopper
Cars, in conformity
with Manufacturer's
General Arrangement
drawing No. 9-10420
dated May 1,1979,
as amended, and
Specification No. 389
dated May 1, 1979,
as amended (AAR-
LO)

LESSEE'S
IDENTIFICATION

NUMBERS

ATSF 317500-317572,
317574-317594,
317596-317603,
317605-317649.
(Inclusive.)

OLD NUMBERS

KPLX 20000-20072
20074-20094
20096-20103
20105-20149
(Inclusive.)



Sanffingtau i.& 20423-0001

Allen H.Harrison, Jr. • „ ; ' . . ' «
Donelan, Cleary, Wood & leaser; P»C.
1100 New York Avenue. NWV, Ste. 75Q
Washington, DC. , 20005-393*4

Hie enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 U.S.C 11303, on 12 726/95 ** 9- 45AM

assigned recordation number(s). 10621-J.

Sincerely yours,

"Vernon A. Williams
Secretary

Endosure(s)
,. _(0.10,Q9,02QQ8)

..21 , QQ , indicated at the left has been received in payment of a fee hi connection with :
document filed on the date shown. This receipt is issued for the amount paid and hi no way Indicate
acknowledgment that the fee paid Is correct This is accepted subject to review of the document which hai
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an erroi
or any questions concerning this fee, you will receive a notification after the Commission has had at
opportunity to examine your document.

Signature



DEC 2fifi95-945 All

TBIB A*ra9tian and Aafllguwnt Agxacmefet AMD BIZA O7 ftftJUB
dated *s of December 22, 1995, by and between

Security Bank Of ULah, as National 6anJ« Auaoeiatleh, not in its
Individual capacity but solely as Own«j "Trustee" pursuant tc the Master
Trust Agreement dated as o£ October 31. 1378 between ITBL Corporation as
Truateijr and the Trustee, having its principal place of business at 79
South Main Btxeet, Salt Lake city, Utah., ("Trustee") , with respect t«
the Kopp*l Inc. (197S) Equipment Trust: NO. 1 erected. May 31, 1979 (the
"Trust"} ar.d The CIT Group/EqHipmenc Financing, tr.c., a Xew Y6iX
corpotatiuri, havirig a place of 'business at 1211 Avenue cf the Anaricas,
New Yacfc, MV 10036 ("Purch^er") • Capitalized terms us«d and not
otherwise defined herein ahall have th« a\*ahing» ascribed to than in a
Purchase «nd Sale A^eeerocnt betwaan Iĥ est.orn Asset Holdino; Corp., not
in its individual capacity but eolcly ae Tru5t66 ot the AJG/ATBF 1994-1
Truet ("Sclles")/ and PUtchasor as of December 22; 1995.

i. Assi^mEEsv or uuua

hereby sail*, transfers conveys ard asai^ne/ &nd Purchaser
hereby -aflaumae, all of Trusty's right, title, intajceat, dytioa «nd
ubligatioas in and tc the lease Dacujr.ents arising from and alter tha
Closing Date.

2, SALS OF THS EQUIS-ftOMT.

In Confiidajration of the sum at $4, $24, 5 00 ("Purchase Ptice"),
payable in iftmediat«ly available funds in the manner sat forth by Seller
pursuant to « disbursement letter o£ «sven date herewith *, copy a£ which
attached hereto as ExhiBlt A, Trusted heteby sell a, transfers, Cor.veyfl
and assign* to Purchasisr all of its right, title a»<i interest in and to
the Equipment, together with all warranties, express or implied,
received f̂ em tAe manuf a etUr»r or vendor thereof.

3,

(1) Tcuetee is a national bsnitlAT association duly organized
and validly existing in good standing under Che lav»j of the United
St»tee, and haa undet the l<ixa ef the Sto.t« of Utah and fedeeal
banking lav the adequate power to ftr.tex- it-,t» each of t.his Â ceen̂ nt
and each inatrucient, documoitt or agreement ftttaehed or otherwise
related hereto to which it i* a party (hereinafter
Document*1*) ,

(2) The. Transfer- Bccuments have b««n duly authorized.
executed and delivered by thts Ttugrtia, arid aeaunung their due
authorization, exeoutlon and del- very by each of the other parties
thereto, aanatieut« a valid, legal and binding Agreement,
enforceable in accordance with its tarms, except as enforcement
thereof may bt limited by bankruptcy, insolvency, Eear0anis«tion.
moratorium, or similar l&we af fast Ing the enforcement of cradihprs '
rltfhta ,

(3) Th*s entering into and perfottusr.ca by Che Truatae of the
Transfer Documents do not violate any judgmant, order, statutory
law ae regulation, applicable to it undar any Utah or federal
banking lav?/ or any provision of Trustee' a organisational



or breach, or tesult in a default under, any indenture, mortgage,
deed of trust, barjk loan or credit agreement to which Trustee is a

I party.

(4) Thftte ate no suits or proceedings pending or, to the
actual knowledge of Trustee, threatened in any court or before any
regulatory coiSRlssion, board or other administrative governmental
agency against Trustee which, if decided adversely ta Trustee,
would individually or in the aggregate hinder or prevent . the
ability of Trustee to fulfill its obligations under the Transfer
Documents .

(55 No approval, consent or withholding of objection i.s
required under any Utah or federal banking law in order for the
Trustee to execute, deliver and perform the Transfer Documents.

(6) Trustee is conveying such title to the Equipment as was
conveyed t<=> it/ fret and uleae of all liens and encumbrances
against th« Trustee not related to its ownership of the Equipment
or the -admini strati an of the Trust while it was owner of the
Equipment, other than the leasehold estate of Lessee under the
Lease and a lien in fa'Vor at Hitachi Credit America Corp., such
lien to be released with the proceeds hereof or any liens created
by the Lessee.

EXCEPT AS SSECIFICftlA* SEX FORTH HEREIN, TROSIEE HARES MO
MEWBESEKWA'TXONS OS KA&feXNTXES, EXPRESS OB. IMPLIED, AS TO ANY MATTER
WHATSOEVBR CONCERNING THE EQUXSMENT, ISCLTOXHG, WITHOUT LIMITATION, THE
SELECTION, QUALITX, OR CONDXtlCM OF 3CHE EO.OTI>MENT, OR ITS
MERCHANTABILITY, ITS SUtlABILITV, ITS FITNESS FOR AS* PARTICULAR
PUHPOSE, TEE OEERATIOH OB. PERPOFMANCE OF THE EQUIPMENT OR PATENT
INFRINGEMENT OR THE LIKE.

4. HEFRSSKNTATIQKS ADD WARRANTIES OF PURCHASES..

Purchaser, in ordfer to induce Trustee to enter into this Agreement,
hereby represents «nd warrants to Trustee that (i) eâ h Of this
Agreement and *ach agreement and instrument related hereto has been duly
authorized, executed and deliv&eed by Purchaser, and is enforceable
against it in accordance with their teepective terms; and (ii) eo long
as no breach or event of default has occurred under the Lease, Purchaser
shall warrant Lessee's tight of <^ui«t use and possession of, the
Equipment thereunder against all persons claiming by or through
Purchaser in accordance with the terms af the Lease.

5. GOVERNING IJlW. EXECDTIOW IV COUNTERPARTS.

This Agreement is to be governed ty and construed in accordance
with the laws <zf the scat* of New VorK. Thi.5 Agreement ttiay be executed
in multiple counterparts, each of which, taken together, shall
constitute one and th« same instrument.

6. MISCELLANEOUS.

A, This Agreemtnt constitutes the entire agreement between
Trustee and Purchaser with saapeet to the proposed sale of Assets and
assumption and assignment of the Lease.



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

c. This Agreement shall be governed by and construed in
accordance with the laws of the state ol Hew York, Including all matters
of construction, validity, performance and «nf orcemenc .

D. The titles appearing in this Agreement and in any other
documents relating to this transaction are inserted only as a matter of
convenience and in no way define, limit or describe the scope or intant
of such sections or articles nor in any way affect this Agreement or any
other documents relating to this transaction.

E. The parties hereto agree to execute and deliver and
record, oc cause to be executed and delivered ana recorded/ such further
instruments or documents and take such other action as may be reasonably
required effectively to carry out the transactions contemplated herein.

F. Each of the parties covenants add agrees to promptly remit
to the other party payments incorrectly received by such party with
respect to the Lease or the Assets after the closing date hereto.

6, This Agreement way be amended or rescinded only by
written instrument »ijned by all the parties hereto.

K. Notwithstanding any other conditions contained herein, it
is hereby Agreed that the representations, warranties, indemnities and
assurances wf each party hereto shall survive the expiration or
termination of this Agree-Tierst and inure to the 'benefit of and be binding
upon each of the parties hereto and their respective successors and
assigns.

I- All notices and communications delivered hereunder or
with respect hereto shall be in -writing and shall be forwarded by
certified mail, return receipt requested/ postage prepaid, or personally
delivered, and addressed to Trustee and Purchaser at the addresses set
forth below or to such other address as shall be provided to the
parties:

First Security Sank af Utah, N.A.
79 South Main Street
Salt Latte City, UT 84111
Attention: Trust Division, Corporate Trust Department

The CJT Group /Equipment Financing, Inc.
1211 Avenue of the Americas
New York, MY 10036

Attention: $enior Vice President - Credit

With a copy to:

The CIT Group /Equipment Financing, Inc.
1211 Avenue of the Americas, 21SC floor

York, MY 10036

Attention: General Counsel/CEP



IN W1TOKSS TmEBEOP, the parties have caused this Agreement to
be executed and do each hereby warrant and represent that their
respective signatures appear below are on the date of this Agreeitiant,
and will be. an the Cloaing Date, duly authorized by all necessary and

action ta execute this Agreement.

[THE REMAINDER OF THIS PACK INTENTIONALLY LEFT BLANK]



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

Title:

THE CIT GROUP/EQUIPMENT FINANCING, INC.

By:_

Title:

STATE. OF

COUNTY OF } ss:

On this day of Jlu. 1995, before me personally appeared
to me personally known, who, being by me duly sworn, did

say that he7s&e_.-is the
. -* A. . I * A j t. »T-̂  ^

of
that said instrument was signed on such behalf of

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

(seal)

^ x_t . A jfLjLjLst̂  rn - LST .̂*t̂ &-*'f
ignature of Notary Public

My Commission Expires:
NOTARY PUBUC

ELIZABETH M. \VE8B
bo. Main St.

S.L.C., UT 84111
COMMISSION EXPIRES

MAY 7, 1997
STATS. Of

- 10 -



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

By:.

Title:

THE CIT GROUP/EQUIPMENT FINANCING, INC.

. \ \

T. , . Vice- P resident

STATE OF yQfexJO »7/V }

COUNTY OF -O<i»jOMv«A- ) ss:

On this day of £̂)geLf.JUL&>-*-J 1995, before me personally appeared
Victoria McManus r to me personally known, who, being by me duly sworn, did
say that he/she is the Vice-President of ~7J?

corporation, that said instrument was signed on stict̂ '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.

(seal)

Signature of Notary Public

My Commission Expires:

/̂̂

ALAN H. STEIN
Notary Public, State of New York

No. 60-4934726
Qualified in Westchester County

Certificate filed in New York County/
Commission Expires July 25,19-f*?

- 10 -


