LAw OFFICES OF
Louis E. GITOMER

Lows E. GITOMER THE ADAMS BUILDING. SUITE 301
Lou_GITOMER@ VERIZON.NET 601 BALTIMORE AVENUE
. TOWSON, MARYLAND 21204-4022
(202) 466-6532
December 23, 2008 bmx (4101 3320885
Tlonorable Anne K. Quinlan RECORDATION HO. & A
Acting Secretary
Surfa(.:e Transportation Board CIC 2308 ~4 08 PM
Washington, DC 20423

Dear Acting Secretary Quinlan: SURFACE TRANSFORTATION BOARD

I have enclosed for efiling the document described below, to be recorded pursuant
1049 US.C. § 11301.

‘The document is a Memorandum of Master Assignment Agreement, a
secondary document, dated as of December23, 2008. The primary document to which
this is connected is recorded under Recordation No, 27666. We request that this
document be recorded under Recordation No. 27666-D.

The names and addresses of the.partics to the Memorandum of Master
Assignment Agreemenl are:

Assignor:

National City Commercial Capital Company, LLC
2720 Sugarloaf Club Drive
Duluth, GA 30097

Assignee:

BB&T Equipment Finance Corporaﬁon
102 W Pennsylvania Avenue
Towson, MD 21204

A description of the equipment covered by the Memorandum of Master
Assignment Agreement consists of 21 SD40-2 locomotives numbered ICE 6423, 6424,
and 6426-6446, inclusive, two SD40-3 locomotives numbered DME 6052 and 6054, and
two GP38-3 locomotives numbered DME 3833 and 3834,



Honorable Anne K. Q_uinlan
December 23, 2008
Page 2

A fee of $41.00 is enclosed. Please return one copy by email to:

Louis E. Gitomer

600 Baltimore Avenue, Suite 301
Towson, MD 21204
Lou_Gitomer@verizon.nct

A short summary of the document to appear in the index follows: Memorandum
of Master Assignment Agreement between Nationa} City Commercial Capital Company.
LLC, 2720 Sugarloaf Club Drive, Duluth, GA 30097, and BB&T Equipment Finance
Corporation, 102 W Pennsylvania Avenue, Towson, MD 21204, covering 21 SD40-2
locomotives numbered ICE 6423, 6424, and 6426-6446. inclusive, two SD40-3
locomotives numbered DME 6052 and 6054, and two GP38-3 locomotives numbered
DME 3833 and 3834.

Enclosure
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[EC23'8 -4 p8py
MEMORANDUM OF MASTER ASSIGNMENT AGREEMENT
SURFACE "RANSPOR
This MEMORANDUM OF MASTER ASSIGNMENT AGREEMENT, deted as of TATION BOARD
Decembert-3 2008 (this “Agreement”), is between National City Commercial Capital Company,
LLC (“NCCCC”), as assignor, an Indiana corporation, and BB&T Equipment Finance
Corporation (“BB&T?), as assignee, a North Carolina corporation.

WITNESSETH:

I N(,L(,(‘ as les';or, entered-into a Memorandum of ] case Agreement dated as
of Seplember-30; 2008 -{the “Lcase"} with thie Dakota. Minnesota and Lastern.Railroad
Corporation,; as {essee, which wasdecorded: at the burﬁloc "Transportation Board on September
30, 2008. undcr Rccordntmn No. 27666 for:21-SD40-2 locomotives riumbered ICE 6423, 6424,
and 64266446, inclusive; two SD40-3 locomotives numbered DME 6052 and 6054, and twe
.(:PBS -3 Jocomotives. numbered DME3833-and 3834 (the’ “Locomotives™).

2. In consudcntmu of the premises and thc agreements herein coiitained and other
good and valuable consideration, the receipt of which is fiereby acknowledged, NCCCC does
hereby scl! lramfer .md assx;,n to BB&I alI of NCC(‘C’s rlghts utlc and mlcrcbl in .md to the
of De'..cmber 18 2008 bctwecn N(,LC{' and BB&T and BB&T is d.cccptmg all-of the «:amc in
each such case to the extent attributable-to the pcrmd cammencing on and continuing after the
Lonsuminition of such assignment s ‘and acceptance on Dccember£ /3 +:2008 and NCCCC shall
‘have no intéerest or. aulhunty of dny:nature regarding the Locomotives. \ICC(‘(‘ is not
tmnsfcrnng, and BB&'[' is not assuwming, - dny: obhgannns' or liabilitigs ot NCCEC under or in any
‘way related to the Teasc thal accurred hefore the Effective Date.

3. This Memorandum of Master Assignment Agreement may be executed in any
number of countetparts, each of which shall be an original, all of which when taken together
shall constitute one agreement binding on.all parties, notwithstanding that all parties are not
signatories 10 the same counterpart.



IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Master Assignment to be executed by its duly authorized officer as of the date
first written above.

NATIONAL CITY COMMERCIAL CAPITAL
COMPANY LLEC,

BB&T EQUIPMENT FINANCE
CORPORATION

By:
Name:-:
Title:

I



IN WITNESS WIIEREOF, each of the parties hereto has caused this
Memorandum of Master Assigmnent to be executed by its duly authorized officer as of the date
first written above.

NATIONAL CITY COMMERCIAL CAPITAL
COMPANY, LLC

By: -
Name:
Title:

BB&T EQUIPMENT FINANCE
CORPORATION

r..l .
e T EONSTANCEW T ~LANGASTER ———
Title: c'gh.u. A O EGIDENT




STATE OF OHIO )
) ss.:
COUNTY OF HAMILTON )

On this _[_’[_?iqa} of December 2008, before me, Charlene F. Swingle, the undersigned
Notary Public, personally appeared Michael V. Gramaglia personally known to me to be the
person who executed the within instrument as Vice President on behalf of National City
Commercial Capital Company, LLC, and acknowledged to me that the corporation executed it.

TN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date

above mentioned. .
{ B igg E -‘E- ?H ..l - D ’ -

Name:_Charlene F.—ST;ving_Ie
Notary Public

SYN CHARLENEF, SWINGLE

o | Ngta;yPubhc.Slateothio My C . ccion Expires: ber 14. 2009
i YT 009 y Commuission Expires: October 14, 2
7, /- My commssion ores 10142 Residing in: Hamilton County




STATE OF MARYLAND )
- ' ) ss.c
COUNTY OF BALTIMORE )

On this _19_ day of December 2008, before me, Kathryn F. Becker, the undersigned
Notary Public, personally appeared Constance W. Lancaster personally known to me to be the
person who executed the within instrument as Senior Vice President on behalf of BB&T
Equipment Finance Corporation, and acknowledged to me that the corporation executed it.

IN WITNESS WHERFEOQF, I have hercunto set my hand and official seal on the date

above mentioned.

Name: Kathryn F. Becker _
Notary Public

My Commission Tixpires: _\6-:22\-A0t\

Residing in: Baltimore County




