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Mr. Sidney L. Strickland, Jr.

Secretary
Interstate Commerce Commission

Washington, DC 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are three duly executed and acknowledged copies of an Assignment and
jocument as

Assumption Agreement dated as of December 15, 1992, a secondary ¢
defined in the Commission’s Rules for the Recordation of Documents under 49

i
'

C.F.R. Section 1177.
The enclosed document relates to the Conditional Sale Agregment (No. 3)
dated as of July 1, 1978 among First Security State Bank, Beth]emem Steel
Corporation, Puliman Incorporated (Puliman Standard Division) and ACF
Industries, Incorporated which was filed and recorded on Septembér 11, 1978
under Recordation Number 9688.

The names and addresses of the parties to the enclosed doct

\ig Assignor: Security Pacific Equipment Leasing, Inc.
Four Embarcadero Center, 12th Floor
San Francisco, Catlifornia 94111

iment are:

Assignee: General Electric Railcar Leasing
Services Corporation
33 West Monroe Street, Suite

Chicago, I1linois 60603

2400

A description of the railroad equipment covered by the enclosed document

is attached hereto.

\
Also enclosed is a check in the amount of $16 payable to tt
the Interstate Commerce Commission covering the required recordation fee.

he order of




Mr. Sidney L. Strickland, Jr.
January 5, 1993
Page 2

Kindly return two stamped copies of the enclosed document to Robert W.
Alvord, Esqg., Alvord and Alvord, 918 Sixteenth Street, N.W., Washington, DC
20006.
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TYPE:

UNITS:

NUMBERS:

TYPE:

UNITS:

NUMBERS:

TYPE:

UNITS:

NUMBERS :

EQUIPMENT

Hydraulic draft gear, flush deck, all purpose
cars, AAR Mechanical Designation "FC",
manufactured by Bethlehem Steel Corporation.

140 (after casualties of 9 units)
TTHX 979325~-979333, 979335-979346, 979348-979372,
979374-979383, 979385-979392, 979394, 979396~

979414, 979595-979616, 979618-979624, 979626-
979636, 979638-979653

Hydraulic draft gear, flush deck, low level flat
cars for auto rack service, AAR Mechanical
Designation "FA", manufactured by Pullman Inc.
34

ETTX 853453-853486

Hydraulic draft gear, flush deck, standard level
flat cars for auto rack service, AAR Mechanical
Designation "FA", manufactured by Pullman Inc.

64 (after casualties of 2 units)

TTGX 942568-942586, 942588-942632
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This ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of
December 15, 1992, is between Security Pacific Equipment Leasing,

Inc. ("Assignor"), a Delaware corporation, and General Electric
Railcar Leasing Services Corporation ("Assignee"), a Delaware
corporation.

RECITAL

Assignor wishes to assign, transfer, and convey to Assignee,
and Assignee wishes to receive and accept, all of Assignor’'s right,
title and interest in and to the owner interests described in
Appendix 1 (the "Owner Interests"), relating to the beneficial
interest in the railcar equipment described in Appendix 2.

ACCORDINGLY, the parties agree as follows:

Section 1. Assignment of Owner Interests. Assignor assigns,
transfers and conveys to Assignee, as of the date hereof, all its
right, title and interest in, to and under the Owner Interests.
Assignee accepts and receives all such right, title and interest
in, to and under the Owner Interests. '

Section 2. Assumption of Liabilities. Assignee assumes all
of the duties and obligations of Assignor hereafter accruing or
. arising incident to the Owner Interests. Assignee confirms that
as of the date hereof it shall be deemed a party to those
agreements set forth in Appendix 1 to which Assignor is a party,
and Assignee agrees to be bound by all the terms of, and to
undertake all such obligations of, Assignor contained therein.

Section 3. Exception. Notwithstanding the foregoing,
Assignor shall be entitled to pursue claims accruing or arising
incident to its interests in the Owner Interests on or before the
date hereof, and all its rights and remedies related to such
claims, for (a) payments of indemnity now or hereafter due under
the agreements related to the Owner Interests from any obligor
thereunder, and/or (b) insurance payments or proceeds, provided,
however, that any obligor’s liability for such claims shall not
exceed the liability it would have incurred if the assignment had
not been made.



Section 4. Miscellaneous. Each party to this Agreement shall
execute and deliver such instruments, documents and other written
information and take such other actions as the other party may
reasonably require in order to carry out the intent of this
Agreement. This Agreement and all the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns. This Agreement may be
executed in one or more counterparts, all of which taken together
shall constitute one instrument. This Agreement is made and
entered into in California, and the laws of California shall govern
the validity and interpretation hereof and the performance by the
parties hereto of their respective duties and obligations.

IN WITNES8S WHEREOF, the parties hereto have executed and
delivered this Agreement.
S8ECURITY PACIFIC EQUIPMENT LEASING, INC.

By: R:LUH”JL é£2:>

Its: Vie€ PRESIDENT

GENERAL ELECTRIC RAILCAR LEASING SBERVICES
CORPORATION




ACKNOWLEDGMENT

State of California )
)ss.
County of San Francisco )

Oon this llth day of December, 1992, before me,
the undersigned, a Notary Public, in and for the State of
California, duly commissioned and sworn, personally appeared

Wayne Leo , personally known to me (or proved on the basis
of satisfactory evidence) to be the person who executed the within
instrument as Vice President of Security Pacific Equipment

Leasing, Inc., the corporation that executed the within instrument,
and acknowledged to me that such corporation executed the within
instrument pursuant to its bylaws or a resolution of its Board of
Directors.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal on the date set forth above in this
certificate.

OFFICIAL SEAL % /g M/
JOAN E. SELBY - — -
NMmypmm;Eﬂmmm Notary(fybllc in and for aid State
SAN FRANCISCO COUNTY
My Comm. Exp. Jan. 28, 1994 My Commission Expires_Jan. 28, 1994
ACKNOWLEDGMENT
State of \lbeklﬂJL/ )
8 )ss.
County of oa/% ) -ﬂ
Oon this /fr/ day of December, 1992, before me,

th

undersigned, a Notary Public, in and for the State of
VIPsY ly commissioned and sworn, personally appeared
o , personally known to me (or proved on the basis

satisfactOry eviﬁgpce) o be the person who executed the within
instrument ‘s () 1 of General Electric Railcar
Leasing Services Corporation, the corporation that executed the
within instrument, and acknowledged to me that such corporation
executed the within instrument pursuant to its bylaws or a
resolution of its Board of Directors.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal on the date set forth above in this
certificate.

Lod (Loibs

LYNDA CLAYTON : ic i g
NOTARY He e LINOIS Notary P@/llc in and fcﬁ said State
My Commission Expires /1,0'\4/ g’) 1993
/ 7

MY COMMISSION EXP. APR. 8,1003




APPENDIX 1

OWNER INTERESTS

All right, title and interest of Security Pacific Equipment
Leasing, Inc. as Owner Participant under the Participation
Agreement (No. 3) dated as of July 1, 1978 (the "Participation
Agreement"; defined terms therein being used herein as so
defined) among Trailer Train Company ("Lessee"), Security
Pacific Equipment Leasing, Inc. ("Owner"), First Security State
Bank ("Owner Trustee"), the parties named therein as Investors,
and First Security Bank of Utah, N.A. ("Agent") in, to and
under:

1. The Participation Agreement (as defined above) relating
to the acquisition and leasing of certain units of railroad
equipment described therein (the "Equipment") and all other
documents and agreements relating thereto, including without
limitation:

(a) Lease of Railroad Equipment (No. 21c) dated as of July 1,
1978 among lessee and Owner Trustee;

(b) Conditional Sale Agreement (No. 3) dated as of July 1,
1978 among Owner Trustee, Bethlehem Steel Corporation, and
Pullman Incorporated (the "Builders"):

(c) Trust Agreement dated as of July 1, 1978 between Owner
and Owner Trustee;

(d) Assignment of Lease and Agreement dated as of July 1,
1978 between Owner Trustee and Agent;

(e) Agreement and Assignment dated as of July 1, 1978 among
the Builders and the Agent

(f) Bill of Sale dated December 14, 1978 and related
Certificates of Acceptance from Lessee to Bethlehem Steel dated
October 12, 1978, October 13, 1978, October 16, 1978, October
17, 1978, September 20, 1978, September 21, 1978, September 22,
1978, September 25, 1978, September 26, 1978, and September 29,
1978;

(g) Bill of Sale dated September 14, 1978 and related
Certificates of Acceptance from Lessee to Pullman dated October
2, 1978, October 3, 1978, October 5, 1978, October 6, 1978,
October 9, 1978, October 10, 1978, October 11, 1978, October 12,
1978, October 19, 1978, October 27, 1978, September 12, 1978,
September 13, 1978, September 15, 1978, September 22, 1978,
September 25, 1978, September 26, 1978, September 27, 1978,
September 28, 1978, and September 29, 1978;

(h) Letter Agreement dated as of September 7, 1978, between
the Owner and Great American Management Services, Inc.:;

TTX2.NOY/9081



(1) Letter from First Security Bank of Utah dated February
11, 1987 notifying Owner of its succession as Owner Trustee; and

(jJ) All documents, agreements, certificates and opinions
delivered pursuant to the above agreements, and amendments
thereof and supplements thereto;

2. The Trust Estate (as defined in the Trust Agreement); and

3. The Equipment.

TTX2.NOT/9081



TYPE:
UNITS:
NUMBERS
TYPE:

UNITS:

NUMBERS:

TYPE:

UNITS:

NUMBERS :

TTX2.NOT /9081

APPENDIX

EQUIPMENT

Hydraulic draft gear, flush deck, all purpose
cars, AAR Mechanical Designation "FC",
manufactured by Bethlehem Steel Corporation.

140 (after casualties of 9 units)
TTHX 979325-979333, 979335-979346, 979348-979372,
979374-979383, 979385-979392, 979394, 979396~

979414, 979595-979616, 979618-979624, 979626-
979636, 979638-979653

Hydraulic draft gear, flush deck, low level flat
cars for auto rack service, AAR Mechanical
Designation "FA", manufactured by Pullman Inc.

34

ETTX 853453-853486

Hydraulic draft gear, flush deck, standard level
flat cars for auto rack service, AAR Mechanical
Designation "FA", manufactured by Pullman Inc.

64 (after casualties of 2 units)

TTGX 942568-942586, 942588-942632



