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December 12, 1995 <«

Mg. Janice Fort .
Equipment Recordation Office E

[ [
Interstate Commerce Commission o -
12th and Constitution Ave., N.W. D -
Washington, D.C. 20423 PR ¢

RE: Assignment of Security Agreement on Rail Equipment

(Assignment of Security Interest Filed Under ICC
Recordation Number 17142-A)

First National Bank of Maryland -- Assignor
Eric D. Gerst -- Assignee

Dear Ms. Fort:

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) is the following document:

A copy of a Purchase and Assignment Agreement dated June 2,
1995 -- a secondary document as defined in the Commission’s Rules
for Recordation of Documents under 49 CFR § 1177. This Purchase
and Assignment Agreement assigns to the assignee (listed below)
assignor’s security agreement filed with the Commission under

The names and addresses of the parties
to this Assignment are:

Assignor: First National Bank of Maryland, MP
25 S. Charles Street, 15th Floor
Baltimore, MD 21201

Assignee: Eric D. Gerst
Two Bala Plaza
Suite 300

Bala Cynwyd, PA 19004

A description of the railroad equipment covered by this filing

1s provided in Exhibits A and B of the attached Purchase and
Assignment Agreement.
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Ms. Janice Fort
December 12, 1995
Page 2

A short summary of the enclosed document to appear in the
Commission’s index is:

Purchase and Assignment Agreement dated June 5, 1995, between

First National Bank of Maryland, MP (Assignor) and Eric D.

Gerst (Assignee), assigning security interest filed under ICC

Recordation Number 17142-A.

A recordation fee of $21.00 is enclosed.

Please let me know if you need anything else.

Sincerely Yours,

Rl & 2/idial

Robert A. Wimbish
Enclosures

cc: Jeff Stoops
Don Redfearn



Interstate Commerce Commission
Bashington, B.¢. 20423-0001

12/12/95
©ffice Of The Becretary

Robert A. Wimbush N
Rea, Cross & Auchingloss,
1920 N Street, NW,Ste. 420
Washington, DC., 20Q36

* -

* &

* - $ &

* .

...... . Dear  Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, on 12/12/95 at 2.45PM , and

o assigned recordation number(s). 17142-8, 17142-C, 18022-A and 18022-B.

.. i cerelyW ﬂ Y7
|

"Vernon A. Williams '
\ Secretary
|
‘ Enclosure(s)
\ .. . . .(0100887054)
|
. $_ 84.0Q The amount indicated at the left has been received in payment of a fee in connection with a
.a document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates

acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notification after the Commission has had an

opportunity to examine your document.

\ 0O W/%‘%/y




WITNEBSHETHS

This Purchese and Assignment Agreement ("the Agreament®) is

made as of this second day of Juna, 1995 betwaen £ria D. Gerst @ ;\

("Assignee®) and The Firat National Bank of Maryland, MN.XC
("Assignor®) in conjunction with: (i) the Sattlement Agreement of
sven date entered into among Asgsignee and RailAmerica, Inc,
("Railamerica'y, Rallimerica Services Corp., and Huren & Eastern
Railway Company, Inc.; and (ii) the Escrow Agreement dated May 24,
1995 between Assi¢gnes, Assignor, Railamerica, Jeffrey B. Gerst,
Elizabeth M. Gerst, and Blank, Rome, Comisky & MoCauley (VYEmcrow
Agent™), only as Eacrow Agent.

ROW THEREFORE, intending to be legally bound, Assignor and
Assignee agree as follows:

1. Assignor, without recourse as to collection, assigng,
transfers, indorses, whers appropriate, convayd and sells all of
its right, title and interests to and in all loan and security
agreement, term notos (specifically, the $106,666 Term Note and the
175,000 Taerm Note), f£inancing statementz, and othar ralated
documentation limted on Exhibit A hereto, vwhich Exhibhit A is
incorporated herein by refersnee (collactivaly U"the Loan
Documentation®), to Assignes as of the date of the cleosing of the
Settlement Agreement (U"the Settlament Closing Date") and shall
inetruct EBsorovw Agent to daliver the Loan Documentation to Assigneas
at that time.
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2. Assig'norqassigns, transfers, indorses, whare appropriate,
conveys and sells all of its right, title and interest *o and in
all debts, liabilities, and obligations owing te Assignor under the
Loan Documentation, including, without limitation all principal,
interest, dafault interest, panalties, and expense requirements
owing thereunder ("the Dabts") to Assignee as of the Settlemant
Closing Date.

3. Assaignor, without recourss as to collection, assigns,
transfers, conveys and sells all of ite right, title and interest
to and in all sesurity interests obtained by Assigmor in conneation
¥ith the Dabts and the Ican Dooumentatien (fthe Security
Interests®) to Assignee as of the Settlenant Closing Data.

4. Assignor, without recourse as to collaction, assigns,
transfers, <¢onveys and salls all of its right, title and intarest
to and in all gollateral seocuring the Debts and the Loan
Documentation, inaluding, but not limited to, the equipment listed
on Exhibhit B hereto, which Exhibit B is incorporated here by
reference (!"the Collateral') to Asgignee as of the Sehilenment
Closing Date.

5. In consideration for this assignment, assignes will
instrusct Esorow Agent €0 wire transfer to Assigner §120,000 ("the
Purchase Price!) as of thea Settlemant Closing Date,

6. Notwithstanding the terms of any indorsement ocn any item
of the Loan Documentation, Assignor représsnts and warranta to

Assignee as of the date of this Agreaement and as of the Setilement
Closing Date that:



a. Assignor is a national  banking
assoaiation duly organized, validly axisting

and in good standing under the banking rules

of the United States of Amaricaj

b. Assignor i¢ the owner and holder of and

has good and indefeasible title to the Loan
Documantation, the Dabts and the Security
Interests (collectively referred to at tines

heraeatter as Ythe Assets®). Assignor has full

right, power and authority to sell, endorsse,

agsgsign, transfex and daliver tha Acsets to

Aasignae and to otherwisae snter inteo, exacuie,

deliver and perform this Agreement. At the

clogsing and on the Sattlement Closing Date,

Assignor shall, without recoursea as toO
collectlon, assign, transfer, sell, indordse,

vhers appropriate, and convey all of
Assignor's right, title and intersst to and in

the Agsats, frea of any and all liens,

charqges, security interests. and other
encunbrances?

o. Assignor has not previously transferred any of its
right, title, or intarest in any of the Assets nor has
Assignor pledged or granted any liens, mortgages,
security interesta or encumbrances on any of such Msctyf
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7. Upon signing this Purchase and Assignment Agreamant,
Assignor shall further assist A¢signea in effectuating the terms '
and intent of the Purchase and Asgignmant Agreement from time to
time at Assignes's request, and without further considsration,

Acmignor shull executs and deliver such further dncumenttls :?&,%—k%ewmse- S
such actions as Assignes nay reaconably reguire toV assign, 7= cawscT?,
transfay, convey, sell to, and vest in assignes all of Amsignor's

rights, title, and interests in the Assets, ;§V7_

8., Witk respect to indorsement of the term notes, Assighor

specificrlly agrees:

a. Assignor shall execute an Allonge -~

Indorsenant to the $106,666 Term Note and an

Allonge ~- Indorsement to the §17%,000 Term

Note (collectively Pthe Indormsmente"),

attached herete as Exhibits ¢ and D

raspectively, on the Settlement Closing Date;

b, 2Assignor shall telefax the Indorsenments .
to Assignea on the Sattlement Closing Date,
vhich Indorsements =shall bhave bsen duly
executed by an authorized represantative of
Azgignor. Qonteuporaneously, Assignor shall
alao talefax a congivmation, ¢ertification and
atfirmation te Assignee that the signatures on
the Indorsements are, in fact, original
signatures of authorized Assignor

reprogentatives;



c. Asgsignes shall affix the telefaxed
Indorsemants +o ¢the texm notes, where
appropriate, at olosing on the Settlement
Agreenent; and

4, On the Settlement Closing Date, Assignor
ghall forward to Escrovw Agent by ovcrnight‘
mail or by courier for same day delivery the
original Indorsements themmelves, whioh
Indorsenents shall also ba affixed to the ternm
notes by Assignes upon racaipt,

9. Assigmor shall alsc provide Assignea with a Notice of
Cancellation of Recordation with raspect to the Leoan Documentation
to be filed with the Interstate Conmarce Commission or its
succaessor entity ("ICC"), which Assignee will file with the ICcC,

10. This Purchase and Assignment Agreemant may be executed in
any number of counterparts and by the parties on separate
counterparta. Each such counterpart shall be desmed to be an
original, but all such counterparts shall together constitute one
and the sameé Purchase and Assignment. This Purchase and Assignment
Agrsemant nay be exacuted by telafax.

11, Tha Purchage and Assigmment Agreement shall kind and
inure to the benefit of the Assignee, its succesgors and assigns
and bind and inure to the benefit of Assignox, its successors and
agsigns,

12. The Purchage and Assignment Agreenent shall be governed
by and c¢onetrued in accordance vwith ths provisions of the




substantive lawg of the Commonwealth of Pennsylvania in any dispute
betveen Aegignor and Assignes, without giving effect to prinasiples
relating to tha contflict of laws.

13, The Purchagse and Assignment Agreement constitutes the
entire agreement betwoen the parties hereto partaining to the
subjeat matter hereof, and is the final, complete and axclusiva
expressmion of the terms and oonditiong thereons, All priox
agrssnents, repregentations, negotiations and understandings of the
parties hareto, oral or written, exprexs or implied, are hersby
auperseded and merged hevrein.

14, The parties hereto acknowledge that they have read this
Purchase and Rssignwent Agreament, have consulted indepsndent
counsel of their cheoming and are familfar with itsg contents and
thay axecute this Purchase and Assigmment Agreement with the rull
knowledge of its meaning and legal effect.

IN WITNESS WHEREOF, the parties heretc have crused this
Purchase and Agsignuant Agreement to be exeoutsd thae date and year
fivst written above,

THE FIRST NATIONAL BANK OF MARYLAND

Eric D. GOIst

Ki \SCHAEDLE\OCTORARO\PAA

——— .



RIMIBIT A

1, Term Loan and Security Agresment == recordad with the
Interstate Commercae Commission on December 21, 1980, ak 3:05 p.n.
undar recordation no. 17142-A.

2. $106,668 Tarn Note.

3., UCC~1l Pinaneing Statements dated January l4, 1991.

4. Term Loan and Security Agreement =-- recorded with the
Interstute Commercs Commission on Dacember 4, 1992, at 2:55 p.m.
under xecordatisn no., 18022.

5. 175,000 Term Nots.

6. UCC-1 Financing Stataments dated January 22, 1993,

7. Guaranty of Bric D, Garst dated Decamber 4, 19592.

8. Pladga, Assignment and Security Agrecnant bhetween Eric
D. Gexst and The Firat National Bank of Maryland, N.*7"

@ i



EIRIRIT R

1. fTwo (2) EMD GP 7 Dlessel Locomotives, 1300 HP, B§7 BC
anginas with Dash Electric System, MU, 26 L Brakes, Serlal Nos.
53-D=63 and £8-9138, respectively bearing road nos. 341 (EX-ATISF
2202) and 346 (EX=-ATSF¥ 2150), together with all accessions,
accessories, equipment, appurtsnancas and r:glacamnntt
appartaining or attached thereto. oOne (1) eal gat/traction
motor sat combination for one (1) of the above locomotives., No
additional parts shall be part of this purchase.

2. One (1) Unimog Case Mercedas-Banz carmoveyr unit hearing
Serial No. 30390.

KASHASTLROCTORACMUILEALE & D08 12160



on thias second day of June, 1995, The Pirst National Bank of
Maryland, N.A. assigns, transfers and sete ovey, without recourse
as to colleation, all of its right, title, and interest in the
within and annexed $106,666 Term Nota, and by this indorsement,
which has been affixed to the $106,666 Term Note as a part of the
é:utiumant, to pay the 8106,666 Term Note to the order of Eric D.
rat.

THE FIRST NATIONAL BANR OF %
MARYLAND K. (720)

ay:é#@&_fwu PrECunve |
Authorized Repressntative

EXHIBIT C

K2 \BCHAEDLENOCTORARO\ INOORSNT , 1



on this second day of June, 1995, The Firat National Bank of
Maryland, N.A. assigns, transfers and sets ovar, without recourss
as to colleotion, all of its right, title, and interast in the
within and annexed $175,000 Tarm Note, and by this lndorsement,
which has been affixed to the $175,000 Term Note as a part of ths
énstiumnnt, to pay the $175,000 Term Note to the order of Erxric D.
crat.

THE PIRST NATIONAL BANK OF
MARYLAND, M7 (Tp) g\

By! ' Up \ &ecun

AuthoriZed Representative

EXBEIBIT D

K \SCHAEDLE\OCTORARO\ INDORENT 2



RER R First National Ban

- )

of Maryland

Mail Code Tel
PO Box 1596
Baluumore, MD 21203

June 2, 1995

Mr. Eric D. Gerst

Two Bala Plaza

Suite 300

Bala Cynwyd, PA 19004

Dear Mr. Gerst:

The First National Bank of Maryland ("the Bank") avers, certifies, and recognizes by this
letter that the signatures on the telefaxed allonge/indorsements, which are to be affixed to the
$106,666 Term Note and the $175,000 Term Note this date, are , in fact, original signatures of a
representative of the Bank authorized to indorse the Term Notes and hereby directs you to affix
such allonge/indorsements to the Notes.

THE FIRST NATIONAL BANK OF
MARYLAND

By: W@

Michael C. Pindell, Transportation Executive
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AFFIDAVIT

City of Washington )
District of Columbia) °s

Robert A. Wimbish, being duly sworn according to the law,
deposes and states as follows:

1. I am submitting for recordation with the Interstate
Commerce Commission the attached document between First National
Bank of Maryland ("Assignor") and Eric D. Gerst ("Assignee")
executed 2 June 1995.

2. I have compared the attached copy with the original
document, and I have found the attached copy to be complete and

identical in all respects to the original document.

Rolok £ 272 L

(Signature)

Robert A. Wimbish
(Printed or Typed)

Subscribed and sworn to before me, a Notary Public, in

and for the City of Washington, District of Columbia, this 12th

(X slbsblty

day of December, 1995.

» . . \v=g
My Commission expires: /7(thary Public)
S
—LYNN-GOTTSEHALK—————— A S
. SN - - S s
Notary Public, District of Columbla FRXS ey
My Commission Expires: November 30, 1999 = -
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