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h AGREEMENT AND ASSIGNMENT dated as of July 1, 1971,
between PULLMAN INCORPORATED (PULLMAN-STANDARD DIVISION) (the
"mManufacturer") and UNITED STATES LEASING CORPORATION (the "Assignee').

WHEREAS, the Manufacturer, D. E. MUNDELL and BEN

MAUSHARDT, not in their individual capacities but solely as Trustees
(the "Trustee-Vendee") under a Trust Agreement dated as of July 1,
1971 (the "Trust Agreement"), UNITED STATES LEASING “NTERNATIONAL,
INC., a California corporation, as Agent for the Trustee-Vendee (the
"Agent") and BESSEMER AND LAKE ERIE RATILROAD COMPANY, a Pennsylvania
corporation (the "Guarantor")}, have entered into a Conditional Sale
Agreement dated as of Julv 1, 1971, (the "Conditional Sale Agreement"),
covering the construction, sale and delivery on the conditions
therein set forth, by the Manufacturer and the purchase by the
Trustee-Vendee of the railroad equipment described in Schedule A
to the Conditional Sale Agreement (collectively the "Equipment" and
individually "Items of Equipment") and including the unconditional
guaranty by the Guarantor of all obligations of the Trustee-Vendee
under the Conditional Sale Agreement.

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT (the
MAssignment"),

WITNESGSETH:

That, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the Assignee to
the Manufacturer, the receipt of which is hereby acknowledged, as
well as of the mutual covenants herein contained:

Section 1. Assignment. The Manufacturer hereby assigns,
transfers and sets over unto the Assignee, 1ts successors and
assigns:

(a) All the right, title and interest of the Manufac-
turer in and to each Item of Equipment to be bullt by it
when and as delivered and accepted and upon payment by the
Assignee to the Manufacturer of the amount required to be
pald under Section 5 hereof with respect thereto;

(b) All the right, title and interest of the Manufac-
turer in and to the Conditional Sale Agreement (except
the right to construct and deliver the various Items of
- Equipment to be built by it and the right to receive the
payments specified in subparagraph (a) of Section 3.2 thereof
and in Section 13.7 thereof and reimbursement for taxes paid
or lncurred by the Manufacturer and the right to indemnity,
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froﬁxthe Guarantor for claims arising against the Manufac-
turer as provided in Sections 11.1 and 12 thereof) insofar
as the same relates to the Equipment, and in and to any

and all amounts which may be or become due or owing to the
Manufacturer under the Conditional Sale Agreement on account
of the indebtedness in respect of the Purchase Price (as
defined in the Conditional Sale Agreement) of the Equipment
and interest thereon, and in and to any other sums becoming
due from the Trustee-Vendee or the Guarantor under the
Conditional Sale Agreement, other than those hereinabove
excluded; and

(¢) Except as limited above in subparagraph (b) hereof,
all of the Manufacturer's rights, powers, privileges and
remedies under the Conditlonal Sale Agreement insofar as
the same relate to the Equipment;

without any recourse, however, against the Manufacturer for or on
account of the failure of the Trustee-Vendee or the Guarantor to
make any of the payments provided for in, or otherwise to comply
with, any of the provisions of the Conditional Sale Agreement;
provided, however, that thils Assignment shall not subject the
Assignee to, or transfer, or pass, or in any way affect or modify,
the obligations of the Manufacturer to deliver the various Items

of Equipment to be built by it in accordance with the Conditional
Sale Agreement or with respect to its warranties and agreements
contained in Section 11.3, 12 and 13.5 (wlth respect to marking)

of the Conditional Sale Agreement or relieve the Trustee-Vendee or
the Guarantor from their respective obligations to the Manufacturer
under Secticns 2, 11, 12 and 13 of the Conditional Sale Agreement,

1t being understood and agreed that, notwithstanding this Assignment,
or any subsequent assignment pursuant to the provisicns of Section
13.5 of the Conditional Sale Agreement, all obligaticns of the
Manufacturer to the Trustee-Vendee with respect to the Equipment
shall be and remain enforceable by the Trustee-Vendee, 1ts successors
and assigns, against and only against the Manufacturer., In further-
ance of the foregoing assignment and transfer, the Manufacturer
hereby authorizes and empowers the Assignee in the Assignee's own
name, or in the name of the Assignee's nominee, or in the name of
and as attorney, hereby irrevocably constituted, for the Manufacturer
to ask, demand, sue for, collect, receive and enforce any and all
sums to which the Assignee is or may become entitled under this
Assignment and compliance by the Trustee-~Vendee and the Guarantor
with the terms and agreements on their parts to be performed under
the Conditional Sale Agreement, but at the expense and 1liability

and for the sole benefit of the Assignee.
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Section 2, Covenants and Apreenents of Manufacturer. The
Manufacturer covenants and agrees that 1t will construct and deliver
the various Items of Equipment to be built by it to the Trustee-
Vendee, in accordance with the provisions of the Conditlional Sale
Agreement, and that, notwithstanding this Assignment., it will perform
and fully comply with each and all of the covenants and conditions
of the Conditional Sale Azreement set forth to be performed and complied
with by the Manufacturer. The Manufacturer further covenants and
agrees that 1t will warrant to the Assignee and the Trustee-Vendee
that at the time of delivery of each Item of Equipment to be built
by it to the Trustee-Vendee under the Conditional Sale Agreement
it had legal title to such Item and good and lawful right to sell
such Iten and the title to such Item was free of all claims, liens
and encumbrances of any nature except only the rights of the
Trustee-Vendee under the Conditional Sale Agreement and the rights
of the Guarantor under the Lease (as defined in the Conditional
Sale Agreement); and the Manufacturer further covenznts and agrees
that it will defend the title to such Item against the demands of
all persons whomsoever based on claims originating prior to said
delivery of such Item by the Manufacturer to the Trustee-Vendee;
all subject, however, to the provisions of the Conditional Sale
Agreement and the rights of the Trustee-Vendee thereunder and the
Guarantor under the lease.

The Manufacturer covenants and agrees with the Assignee
that in any suit, proceeding or action brought by the Assignee under
the Conditional Sale Agreement for any iInstallment of, or interest
on, indebtedness in respect of the Purchase Price of the Equipment
or to enforce any provision of the Conditional Sale Agreement, the
Manufacturer will indemnify, protect and hold harmless the Assignee
from and against all expense, loss or damage suffered by reason of
any defense, set-off, counterclaim or recoupment whatsoever of the
Trustee~Vendee arising out of a breach by the Manufacturer of any
obligation with respect to the Equipment or the manufacture, construc-
tion, delivery or warranty thereof, or under Sections 11 and 12 of
the Conditional Sale Agreement, or by reason of any defense, set-
off, counterclaim or recoupment whatsoever arising by reason of any
other indebtedness or liability at any time owing to the Trustee-
Vendee or the Guarantor by the Manufacturer. Any and all such obliga-
tions shall be and remain enforceable by the Trustee-Vendee or the
Guarantor against and only against the Manufacturer and shall not
be enforceable against the Assignee or any party or parties in whom
title to the Equipment or any unit thereof or any of the rights of
the Manufacturer under the Conditional Sale Agreement shall vest
by reason of this Assignment or of successive assignments. The
Assignee will give notice to the Manufacturer of any suit, proceeding
or action by the Assignee herein described.
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Except in cases of designs specified by the Trustee-Vendee
or the Guarantor and not developed or purported to be developed by
the Manufacturer, and articles and materials specified by the Trustee-
Vendee and the Guarantor and not manufactured by the lManufacturer,
the Manufacturer agrees to indemnify, protect and hold harmless the
Assignee from and against any and all liability, claims, demands,
costs, charges and expenses, including reasonable royalty payments
and counsel fees, in any manner imposed upon or accrulng against
the Assignee or 1ts assigns because of the use in or about the Equipment,
or any Item thereof, of any design, article or material infringing
or claimed to infringe on any patent or other right.

The Manufacturer agrees that any amount payable to it by
the Trustee-Vendee or the Guarantor, whether pursuant to the Conditional
Sale Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien or charge on any Items of the Equipment.

Section 3. Marking of Equipment. The Manufacturer will
cause fo be plainly, distinctly, permanently and conspicuously marked
by a plate or stencil in contrasting color on each side of each Item
of Equipment, at the time of delivery thereof to the Trustee-Vendee,
in letters not less than one inch in height the following legend:

"Leased through United States Leasing International,
Inc., as Agent for Owner-Trustee, and Subject to a
Security Interest Recorded with I.C.C."

+ Section 4, Execution of Documents. Upon request of the
Asslgnee, its successors and assigns, the HManufacturer will execute
and record all instruments which may be necessary or proper in order
to discharge of record the Conditional Sale Agreement or any other
instrument evidencing any interest of the Manufacturer therein or

in the Equipment.

Section 5. Payment by Assignee. The Assign=se, on or
before noon on the Closing Date fixed as provided in S=ction 3.4
of the Conditional Sale Agreement with respect to the Zquipment,
shall pay to the Manufacturer an amount equal to that oortion of
the Purchase Price (as defined in Section 3.1 of said Agreement)
of the Equipment not required to be paid pursuant to subparagraph
(a) of Section 3.2 of said Agreement. The Manufacturer agrees to
deliver to the Assignee on demand within five (5) days of the
Closing Date the following documents, in such number of counter-
parts or copies as may reasonably be requested, in form and sub-
stance satisfactory to the Assignee.




(a) Bill or Bills of Sale from such Manufacturer to
the Assignee, transferring to the Assignee title to each of
the Items of Equlpment and warranting to the Assignee and to
the Trustee-Vendee that at the time of delivery to the Trustee-
Vendee under the Conditional Sale Agreement the Manufacturer
had legal title to such Items and good and lawful right to
sell such Items and title to such Items was free of all claims,
liens and encumbrances of any nature except only the rights of
the Trustee-Vendee under the Conditional Sale Agreement and the
rights of the Guarantor under the Lease;

(b) Certificate or Certificates of Acceptance signed
by an inspector or other authorized representativez of the
Guarantor and Trustee-Vendee stating that each of the Items
of Equipment has been inspected and accepteq by him on
behalf of the Guarantcor and the Trustee-Vendee and further
stating that there was plainly, distinctly, permanently and
conspicuously marked by a plate or stencil in conirasting
color on each side of each of such Items at the time of its
acceptance, in letters not less than one inch in height, the
following legend:

“"lLeased through United States Leasing International,
Inc., as Agent for oOwneér-Trustee , and Subjeﬁt to
a Security Interest Recorded with the I.C.C.

- (e) Invoices for each of the Items of Equipqent
accompanied by or having endorsed thereon a certification by
the Guarantor as to the correctness of the prices of such
Items as set forth in said invoices;

(d) Opinion of counsel for the Manufacturer, dated as
of such Closing Date, to the effect that this Assignment has
been duly authorized, executed and delivered by the respective
parties hereto and is a valid and binding instrument, the Assignee
is vested with all the rights, titles, interests, powers, priv-
ileges and remedies purported to be assigned to it by this Assign-
ment, and stating that (i) such Manufacturer is a duly organized
and existing corporation in good standing under the laws of the
state of its incorporation and has the power and authority to
own its properties and to carry on its business as now conducted
and (ii) the Conditional Sale Agreement, this Assignment and the
Acquisition Agreement have each been duly authorized, executed
and delivered by the Manufacturer and are valid instruments binding
upon the Manufacturer and enforceable against the Manufacturer in
accordance with their respective terms; .




(e} Unless payment of the amount, payable with
respect to the Equipment pursuant to subparagraph (a) of
Section 3.2 of the Conditional Sale Agreement shall be made
by the  Assignee with funds furnished to it for tha purpose
by the Trustee-Vendee, the receipt from the Manufacturer
for such payment.

In giving the opinions specified in the preceding subparagraph (d),
counsel may qualify any opinion to the effect that any agreement is
a valid and binding instrument enforceable in accordance with its
terms by a general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, moratorium or
other laws affecting the enforcement of creditors' rights generally.

The Assignee shall not be obligated to make any of the
above mentioned payments at any time while an event of default, or
any event which with the lapse of time and/or demand provided for
in the Conditional Sale Agreement would constitute an event of
default, shall be subsistinz under the Conditional Sale Agreement.
In the event that the Assignee shall not make any such payment, the
Assignee shall reassign to the Manufacturer, without recourse to
the Assignee, all right, title and interest of the Assignee in and
to .the Items of Equipment with respect to which payment has not been
-made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to any Items of Equip-
ment excluded from the Conditional Sale Agreement pursuant to
Section 2.3 thereof.

Section 6. Subsequent Assipgnments. The Assignee may assign
all or any of its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to it from
the Trustee-Vendee thereunder. In the event of any such assignment _
any such subsequent or successive assignee or assignees shall, to ;
the extent of such assignment, enjoy all the rights and privileges
and be subject to all the obligations of the Assignee hereunder.

Section 7. Additional Agreements of Manufacﬁurer. The
Manufacturer hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agreement :
was duly authorized and lawfully executed and delivered by 1t {
for a valid consideration, that (assuming due authorization,
execution and delivery by the other parties thereto) it is
a valid and existing agreement binding upon the Maaufacturer
and the other parties thereto, and that i1t is now in force
without amendment thereto; and
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(b) covenants and agrees that it will from time to
time and at all times, at the request of the Assignee or its
successors or assigns, make execute and deliver all such
further instruments of assignment, transfer and assurance
and do such further acts and things as may be necessary and

.appropriate in the premises to give effect to the provisions
hereinabove set forth and more perfectly to confirm the
rights, titles end interests hereby assigsnzd and transferred
to the Assipgnee or intended so to be.

Section 8. Governing Law. The terms of this Assignment
and all rights and obligations hereunder shall be governed by the
laws of the State of Illinois; provided, however, that the parties
shall be entitled to all the rights conferred by Section 20c¢ of the
Interstate Commerce Act and such additional rights arising out of
the filing, recording or depositing of the Conditional Sale Agree-~
ment and this Assignment as shall be conferred by the laws of the
several jurisdictions in which the Conditional Sale Agreement or
this Assignment shall be filed, recorded or deposited.

" Section 9. Execution. This Assignment may be executed
in any number of counterparts, each of which so executed shall be
deemed to be an origlnal, and such counterparts together shall con-
stifute but one and the same instrument, which shall be sufficiently
evidenced by any such original counterpart. The Assignee agrees
to deliver one of such counterparts, or a certified copy thereof,
to the Trustee-Vendee and the Guarantor. Although this Assignment
is dated for convenience as of the date first above written, the
actual date or dates of execution hereof by the parties hereto is
or are, respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

IN WITNESS WHEREOF, the Manufacturer and the Assignee have
caused these presents to be executed in their respective corporate
names by offlcers or representatives duly authorized, and their
respective corporate seals to be affixed and duly attested, 2all as
of the day, month and year first above written.

PULLMAN INCORPORATED (PULLMAN-STANDARD

, | DIVISION) /- N
ttest: / LT
. . N . 5\ // . ” /./‘ . Vi p
LL)\(»QJOAN\ CCdindl By e b i'\/Z\/’V//‘? e
AssIstant Sefyetary Its < 7 WILE PRiGI..

UNITED STATES LEASING ZORPORATION

, — By ., -
Secretary Its  Senior Vice President




STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

n this 2‘”*‘day ofALuqnjkb, 1971, before me personally
appeared/QZz,JaqﬂfinVM, » to me personally known, who, being by
-me duly sworn,Jsays that he is the Vie [ eccdof of PULLMAN INCORPO-
RATED (PULLIAN-STANDARD DIVISION), that one of the seals affixed
to the foregolng instrument is the corporate seal of said corporation,
that sald instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowladged that the
execution of the foregoing instrument was the free act and deed
of sald corporation.

VYN

(Notarial Seal) {CNotary Public °

My commission expires: Feb. 24, 177

STATE OF (il [r1ca
COUNTY OF it /2 dnsnra

On this .7+ day of £¢;£;/g(, 1971, before me personally
appearedixz ﬂﬂ,m‘Z/?gJ s to me persongl%y_&nown, who, being by me
duly sworw, says that he is the oot Vs Tresident g / /"%~ 7/ L il g e

3 ?
szHQﬁZAﬁdﬁ?, that one of the seals affixed to thé foregoing 1nstru1/
ment is the corporate seal of the said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of i1ts Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corpo-

ration.
™~ . " e ~
{ \ i ~ ! .~ R
el AN s L
(Notarial Seal) ijotary Public W

My commission expires:« .. .- . - R i
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UNITED STATES LEASING CORPORATION
Owner of Vendor's Interest
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AGREEMENT AND ASSIGNMENT dated as of November L, 1971,
between UNITED STATES LEASING CORPORATION ("UsLc") and LIBERTY
MUTUAL INSURANCE COMPANY (the "Assignee").

WHEREAS, PULLMAN INCORPORATED (PULLMAN STANDARD D;VISION)
(the "Manufacturer™"), D. E. MUNDELL and BEN MAUSHARDT, not in their
individual capacities but solely as Trustees (the Truﬁtee—Vendee )
under a Trust Agreement dated as of July 1, 1971 (the Tyust Agree-
ment"), UNITED STATES LEASING INTERNATIONAL, INC.,”a Calﬁfornla
corporation, as Agent for the Trustee-Vendee (the Agent”) and
BESSEMER AND LAKE ERIE RAILROAD COMPANY, a Pennsylvania corpora-
tion (the "Guarantor"), have entered into a Conditional Sale Agree-
ment dated as of July 1, 1971 (the "Conditional Sale Agreement"),
covering the construction, sale and delivery on the conditions
therein set forth, by the Manufacturer and the purchase by the
Trustee-Vendee of the railroad equipment described iﬁ Scpedule”A
to the Conditional Sale Agreement (collectively the "Equipment
and individually "Items of Equipment") and including the uncondi-
tional guaranty by the Guarantor of all obligations of the Trustee-
Vendee under the Conditional Sale Agreement; and

WHEREAS, the Manufacturer and USLC have heretofore en-
tered into an Agreement and Assignment (the "Manufacturer's
Assignment") dated as of July 1, 1971 pursuant to which the
Manufacturer has assigned, transferred and set over unto USLQ,
its successors and assigns, certain of its right, title an@ interest
in the Equipment and in the Conditional Sale Agreement as it ?e;ates
to the Equipment, including certain of its rights, powers, privileges
and remedies under the Conditional Sale Agreement as the same rel?te
to the Equipment, all as more fully set forth in the Manufacturer's
Assignment; and

WHEREAS, all of the Items of Equipment have been delivered
by the Manufacturer and accepted by the Trustee-Vendee under the
Conditional Sale Agreement and by the GQuarantor under the Equipment
Lease (the "Lease") dated as of July 1, 1971 among the Trustee-
Vendee, the Agent and the Guarantor, and USLC has heretofore paid
to the Manufacturer an amount equal to that portion of the Purchase
Price (as defined in Section 3.1 of the Conditional Sale Agreement)
of the Equipment not required to be paid pursuant to subparagraph
(a) of Section 3.2 of the Conditional Sale Agreement;

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT (the
"Assignment"),

(B & LE Trust No. 1)




WITNESSETH:

— et e A e e w— —— - —

That, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the Assignee to
USLC, the receipt of which is hereby acknowledged, zs well as of
the mutual covenants herein contained:

Section 1. Assignment. USLC hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns-

(a) All right, title and interest of USLC
in and to each Item of Equipment upon payment ty the
Assignee to USLC of the amount required to be paid
under Section 2 hereof;

(b) All the right, title and interest of
USLC in and to the Conditional Sale Agreement insofar
as the same relates to the Equipment, and in ard to any
and all amounts which may be or become due or cwing to
USLC under the Conditional Sale Agreement on account
of the indebtedness in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sSums becoming due from the Trustee-Vendee or the Guarantor
under the Conditional Sale Agreement, other than those
hereinabove excluded; and

(c) All of USLC's rights, powers, privileges
and remedies under the Conditional Sale Agreement inso-
far as the same relate to the Equipment; and

(d) All the right, title and interest of
USLC, as assignee under the Manufacturer's Assignment,
In and to the Manufacturer's Assignment, including
without limitation all covenants and agreements of the
Manufacturer to USLC and its successors and assigns
therein set forth, and all of USLC's rights, powers,
privileges and remedies relating to the same;

without any recourse or warranty (except as provided in the Bill of
Sale referrred to in Section 2(b) hereof), however, against USLC

for or on account of the failure of the Trustee-Vendee or the
Guarantor to make any of the payments provided for in, or the Manu-
facturer, the Guarantor or the Trustee-Vendee, otherwise to comply
with, any of the provisions of the Conditional Sale Agreement or the
Manufacturer's Assignment or any agreement in connection therewith;
provided, however, that this Assignment shall not subject the Assignee
to, or transfer, or pass, or in any way affect or modify, the obliga-
tions of the Manufacturer to deliver the various Items of Equipment to
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be built by it in accordance with the Conditional Sale Agreement
or with respect to its warranties and agreements contained in
Sections11.3, 12 and 13.5 (with respect to marking) of the
Conditional Sale Agreement or relieve the Trustee-Vendee or

the Guarantor from their respective obligations to the Manufacturer
under Sections 2, 11, 12 and 13 of the Conditional Sale Agreement,
it being understood and agreed that, notwithstanding this Assign-
ment, or any subsequent assignment pursuant to the provisions of
Section 13.5 of the Conditional Sale Agreement, all obligations

of the Manufacturer to the Trustee-Vendee with respect to the
Equipment shall be and remain enforceable by the Trustee-Vendee,
its successors and assigns, against and only against the Manu-
facturer. In furtherance of the foregoing assigmment and transfer,
USLC hereby authorizes and empowers the Assignee in the Assignee's
OWwn name, or in the name of the Assignee's nominee, or in the name
of and as attorney, hereby irrevocably constituted, for USLC or
the Manufacturer to ask, demand, sue for, collect, receive and en-
force any and all sums to which the Assignee is or may become
entitled under this Assignment and compliance by the Trustee-Vendee
and the Guarantor with the terms and agreements on their parts to
be performed under the Conditional Sale Agreement, but at the ex-
pense and liability and for the sole benefit of the Assignee.

Section 2. Payment by Assignee. The Assignee, on such
date not later than November 30, 1971 as USLC shall designate to
the Assignee by not less than three business days prior telegraphic
notice (the "Assignment Closing Date"), shall pay to USLC at the
offices of Messrs. Chapman and Cutler in Chicago, Illinois, in
Federal Reserve funds current in Chicago, an amount equal to (1)
that portion of the Purchase Price (as defined in Section 3.1 of the
Conditional Sale Agreement) of the Equipment not required to be
paid pursuant to subparagraph (a) of Section 3.2 of the Conditional
Sale Agreement, plus (ii) interest on the sum referred to in the
preceding clause (i) at the rate of 8% per annum from the date of
payment of such amount by USLC to the Manufacturer (the "USLC
Closing Date") to but not including the Assignment (Closing Date;
provided that, as conditions precedent to such payment, USLC shall
deliver to the Assignee on or before the Assignment Closing Date
the following documents, in duplicate, which shall be in form
and substance satisfactory to the Assignee and its special counsel:

(a) Bill or Bills of Sale from the Manufacturer
to USLC, transferring to USLC title to each of the Items
of Equipment and warranting to USLC and to the Trustee-
Vendee that at the time of delivery to the Trustee-

Vendee under the Conditional Sale Agreement the
Manufacturer had legal title to such Items and good
and lawful right to sell such Items and title <o such
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Items was free of all ¢laims, liens and encumbrances of
any nature except only the rights of the Trustze-Vendee
under the Conditional Sale Agreement and the rights of the
Guarantor under the Lease;

(bp) Bill of Sale from USLC to the Assignee
transferring to the Assignee title to each of the Items
of Equipment and warranting to the Assignee that USLC
will defend the title to the Equipment against all
claims and demands of persons claiming by, through or
under USLC excepting only the rights of the Trustee-
Vendee under the Conditional Sale Agreement and the
rights of the Guarantor under the Lease;

(c) Certificate or Certificates of Acceptance
signed by an inspector or other authorized representative
of the Guarantor and Trustee-Vendee stating that each
of the Items of Equipment has been inspected and accepted
by him on behalf of the Guarantor and the Trus-ee-Vendee
and further stating that there was plainly, distinctly,
bermanently and conspicuously marked by a plate or stencil
in contrasting color on each side of each of such Items
at the time of its acceptance, in letters not less than one
inch in height, the following legend:

"Leased through United States Leasing
International, Inc., as Agent for the
Owner-Trustee, and subject to a Security
Interest Recorded with the I.C.C.";

(d) 1Invoices for each of the Items of
Equipment;

(e) Opinion of Messrs. Chapman and Cutler,
who are acting as special counsel for the Assignee,
dated as of the Assignment Closing Date and stating
that (i) the Trust Agreement, as amended, has been
duly authorized, executed and delivered by the Trustee-
Vendee and the Agent and constitutes a valid, binding
and effective agreement and declaration of trust by the
Trustee-Vendee in accordance with the terms thereof and
Fhe valid, binding and effective agreement of the Agent
in respect of the covenants and agreements to be performed
or observed by the Agent thereunder, (i1) the trust
created and provided for by the Trust Agreement, as

“he




amended, is not taxable as an association under existing
statutes, regulations and decisions relating to Federal
Income Taxes, (1ii) the Acquisition Agreement (the
"Acquisition Agreement") dated as of July 1, 1971 entered
into by the Guarantor, the Trustee-Vendee and the Agent with
the Manufacturer, the Conditional Sale Agreement and the
Lease have been duly authorized, executed and delivered
by the respective parties thereto and are valid and bind-
ing instruments enforceable in accordance with their re-
spective terms, (iv) the Manufacturer's Assignment and
this Assignment have each been duly authorized, executed
and delivered by the respective parties thereto and are
valid and binding instruments, (v) the Assignee is vested
with all the rights, titles, interests, powers, privileges
and remedies purported to be assigned to it by this Assign-
ment, (vi) title to the Items of Equipment is validly
vested in the Assignee and such Items, at the time of de-
livery thereof to the Trustee-Vendee under the Conditional
Sale Agreement, were free of all claims, liens and encum-
brances except only the rights of the Trustee-Vendee under
the Conditional Sale Agreement and the rights of the
Guarantor under the Lease, (vii) no approval of the
Interstate Commerce Commission or any other governmental
authority is necessary for the execution and delivery of
the Conditional Sale Agreement, the Manufacturer's Assign-
ment or this Assignment or the Lease, and (viii) the
Conditional Sale Agreement, the Manufacturer's Assignment,
this Assignment and the Lease have been duly filed and
recorded with the Interstate Commerce Commission in ac-
cordance with Section 20c of the Interstate Cormerce Act
and no other filing or recordation is necessary for the
protection of the rights of the Assignee in any state of
the United States of America;

(f) Opinion of counsel for the Guarantor,
dated on or prior to the Assignment Closing Date, stating
that (i) the Guarantor is a duly organized and existing
corporation in good standing under the laws of its juris-
diction of incorporation, and has the power and authority
to own its properties and to carry on its business as now
conducted, (ii) the Acquisition Agreement, the Conditional
Sale Agreement and the Lease have each been duly authorized,
executed and delivered on behalf of the Guarantor and are
valid and binding instruments enforceable against the
Guarantor, in accordance with their respective terms,
(1ii) wupon execution and delivery by the parties thereto
of the Conditional Sale Agreement and the Lease, title to
the Items of Equipment will be validly vested in USLC and
such Items will be free of all claims, liens and encum-
brances except only the rights of the Trustee-Vendee under
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the Conditional Sale Agreement and the rights of the
Guarantor under the Lease, (iv) no approval of the
Interstate Commerce Commission or any other governmental
authority is necessary for the execution and delivery by
the Guarantor of the Acquisition Agreement, the Condi-
tional Sale Agreement, the Lease and the Manufacturer's
Assignment, and (v) the Conditional Sale Agreement, the
Manufacturer's Assignment and the Lease have been duly
filed and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce
Act and no other filing or recordation is necessary for
the protection of the rights of USLC in any stete of the
United States of America;

(g) Opinion of counsel for the Manufacturer,
dated as of the USLC Closing Date, stating that (i) the
Manufacturer's Assignment has been duly authorized, exe-
cuted and delivered by the respective parties thereto and
1s a valid and binding instrument, (ii) USLC is vested
with all the rights, titles, interests, powers, privileges
and remedies purported to be assigned to it by the Manu-
facturer's Assignment, (iii) the Manufacturer is a duly
organized and existing corporation in good standing under
the laws of the state of its incorporation and has the
power and authority to own its properties and to carry
on its business as now conducted, (iv) the Conditional
Sale Agreement, the Manufacturer's Assignment =znd the
Acquisition Agreement have each been duly authorized,
executed and delivered by the Manufacturer and are valid
instruments binding upon the Manufacturer and enforceable
against the Manufacturer in accordance with their re-
spective terms, and (v) title to the Items of Equipment
is validly vested in USLC and such Items, at tre time of
delivery thereof to the Trustee-Vendee under tre Conditional
Sale Agreement were free from all claims, liens and encum-
brances except only the rights of the Trustee-Vendee under
the Conditional Sale Agreement and the rights of the
Guarantor under the Lease;

(h) An opinion of general counsel for the Agent
dated the Assignment Closing Date who is acting as special
counsel for the Trustee-Vendee addressed to the Trustor
under the Trust Agreement, the Agent, the Assignee and
Messrs. Chapman and Cutler, to the effect that (i) the
Trust Agreement, as amended, has been duly authorized,
executed and delivered by the Trustee-Vendee, the Trustor
thereunder and the Agent and constitutes a valid, binding
and effective agreement and declaration of trust by the
Trustee-Vendee in accordance with the terms thereof and
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the valid, binding and effective agreement of the Agent
in respect of the covenants and agreements to be performed
or observed by the Agent thereunder, (ii) the trust created
and provided for by the Trust Agreement, as amended, is not
taxable as an association under existing statutes, regula-
tions and decisions relating to Federal Income Taxes, (iii)
the Trustee-Vendee has full right, power and authority under
the Trust Agreement, as amended, to enter into, execute and
deliver the Acquisition Agreement, the Conditional Sale
Agreement and the Lease, to perform each and all of the
matters and things provided for in said instruments, (iv)
the Acquisition Agreement, the Conditional Sale Agreement
and the Lease have been duly executed and delivered by the
Trustee-Vendee and by the Agent and constitute the legal,
valid and binding obligations, contracts and agreements of
the Trustee-Vendee and of the Agent in accordance with
their respective terms, (v) this Assignment has been
duly authorized, executed and delivered by USLC and is a
valid instrument binding upon USLC and enforcezble against
USLC in accordance with its terms, (vi) the Assignee is
vested with all the rights, titles, interests, powers,
privileges and remedies purported to be assigned to it
by this Assignment, (vii) title to the Items of Equipment
is validly vested in the Assignee and such Items at the
time of delivery thereof to the Trustee-Vendee under the
Conditional Sale Agreement were free of all cleims, liens
and encumbrances except only the rights of the Trustee-
Vendee under the Conditional Sale Agreement anc the rights
of the Guarantor under the Lease, (viii) no approval of the
Interstate Commerce Commission or any other governmental
authority is necessary for the execution and delivery of
the Conditional Sale Agreement, the Lease, the Manufacturer's
Assignment or this Assignment, and (ix) the Conditional
Sale Agreement, the Lease, the Manufacturer's Assignment
and this Assignment have been duly filed and recorded with
the Interstate Commerce Commission in accordance with Sec-
tion 20¢ of the Interstate Commerce Act and no other filing
or recordation is necessary for the protection of the rights
of the Assignee in any state of the United States of America;
and

(1) Receipt from the Manufacturer fcr payment of
the amount payable with respect to the Equipment pursuant
to subparagraph (a) of Section 3.3 of the Conditional Sale
Agreement.

In giving the opinions specified in the preceding subparagraphs
(e)s (£), (g) anad (h), counsel may qualify any opinion to the
effect that any agreement is a valid and binding instrument en-
forceable in accordance with its terms by a general reference to
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limitations as to enforceability imposed by bankruptcy, insolvency,
reorganization, moratorium or other laws affecting the enforcement
of creditors' rights generally. Counsel may furthern qualify the
opinions specified in subparagraphs (e), (f) and (h) by stating
that they have relied as to title to the Items of Ecquipment on

the opinion of counsel for the Manufacturer specified in the pre-
ceding subparagraph (g), and that enforcement of the obligations

of the Guarantor under Section 7(b) of the Lease to pay certain
taxes and assessments with respect to the Equipment may be re-
stricted by reason of the Economic Stabilization Act of 1970 and
orders and regulations issued pursuant thereto, including Executive
Order No. 11615 and Executive Order No. 11627.

The Assignee shall not be obligated to malie the above
mentioned payment at any time while an event of default, or any
event which with the lapse of time and/or demand provided for
in the Conditional Sale Agreement would constitute &n event of
default, shall be subsisting under the Conditional Sale Agreement.
In the event that the Assignee shall not make any such payment, the
Assignee shall reassign to USLC, without recourse to the Assignee,
all right, title and interest of the Assignee in anc to the Items
of Equipment and all other rights, titles, interests, powers,
privileges and remedies assigned pursuant to Sectior, 1 hereof
with respect to which payment has not been made by the Assignee.

Section 3. Investment Representation. The Assignee
represents that it is a sophisticated institutional investor and
that it is acquiring the interest in the Conditional Sale Agree-
ment hereunder for its own account for investment and not with a
view to, or for sale in connection with, the distribution of the
same nor with any present intention of distributing or selling
the same; but subject nevertheless to any requirement of law that
the disposition of its property shall at all times be within its
control.

Section 4. Subsequent Assignments. The Assignee may
assign all or any of its rigﬁfs under the Conditional Sale Agree-
ment, including the right to receive any payments due or to become
due to it from the Trustee-Vendee thereunder. In the event of any
such assignment any such subsequent or successive assignee or
asslgnees shall, to the extent of such assignment, enjoy all the
rights and privileges and be subject to all the obligations of the
Assignee hereunder.

Section 5. Governing Law. The terms of this Assignment
and all rights and obligations heresunder shall be gaoverned by the
laws of the State of California; provided, however, that the parties
shall be entitled to all the rights conferred by Section 20c of the
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Interstate Commerce Act and such additional rights arising out of
the filing, recording or depositing of the Conditional Sale Agree-
ment and this Assignment as shall be conferred by the laws of the
several jurisdictions in which the Conditional Sale Agreement or
this Assignment shall be filed, recorded or deposited.

Section 6. Execution. This Assignment may be executed
in any number of counterparts, each of which so executed shall be
deemed to be an original, and such counterparts together shall con-
stitute but one and the same instrument, which shall be sufficiently
evidenced by any such original counterpart. The Assignee agrees
to deliver one of such counterparts, or a certified copy thereof,
to the Trustee-Vendee and the Guarantor. Although this Ass1gnment
is dated for convenience as of the date first above written, the
actual date or dates of execution hereof by the parties hereto is
or are, respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

IN WITNESS WHEREOF, USLC and the Assignee have caused
these presents to be executed in their respective corporate names
by officers or representatives duly authorized, and their re-
spective corporate seals to be affixed and duly attested, all as
of the day, month and year first above written.

UNITED STATES LEASING CORPORATION

Secretary ——
LIBERTY MUTUAL NSURANCE COMPANY

By / /fﬂf/AC/

Its L . (:LWU)iN Jit. VIVE PRESIVLING & 1 REASUKEK

Attest:

7 Secretary




STATE OF CRAUPERNIS ¢

;  SS
COUNTY OF BN PRANCILY
on this |44 day of \ovewdee , 1971, before me
personally appeared S 9. uddons , tO me personally

known, being by me duly sworn, says that he is the v JQ;/-President
of UNITED STATES LEASING CORPORATION, that one of the seals affixed

t9 the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act and
deed of said corporation.

‘;\ \\‘\__ B /) o \
yhkmuL/K\A\sz\SCNAAJQQL
:Notary Public v
(Notarial Seal) O
. . IR LR R LR i dad s L PRSI LRI LITI]]] ]
My commission expires: OFFICIAL SEAL ]
JUNE M. SHIIG! H
NOTARY #UBLIC . ~ALIFORNIA E
CITY & COUCTY OF SAIl FRANZISCO B
. i My Commission Expires November 8, 1974 -
lIIIIlllllllllllllllilli"l““l"Ii“llllllllllllll“lli

STATE OF 2hssacse rrs
, SS
COUNTY OF S¢.==cest

Oon this /&7 day of Sivammzere , 1971, before me
persona;ly appeared /.S Geiopon. Ja2. s, tO me personally known,
who, being by me duly sworn, says that he is theiéahéihgewrﬁ»72&5@444,
of LIBERTY MUTUAL INSURANCE COMPANY, that one of the seals affixed
tg the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

4&/\ /)44 /. é'x é L7
J Notary ic

(Notarial Seal)

My commission expires: éjchZCﬁVL/w3<; iz
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