LAW DEPARTMENT

LOUISVILLE & NASHVILLE RAILROAD COMPANY

908 W. BROADWAY « LOUISVILLE, KENTUCKY 40203 TELEPHONE (502) 587.5235

September 8, 1977

nOoQe /
Quuws
Mr. H. G. Homme, Jr. ECSORDATICH HO. oo 1 164 & RecERCed

Acting Secretary .
Interstate Commerce Commission SEP 9 1977jié GO P
Washington, D. C. 20423

‘ HIERGIATE COMMEREE oMM Ssio™
Dear Mr. Secretary: AHEERSTATE GOMMEIRCE (0

There is transmitted to you herewith for filing and recorda-
tion, pursuant to Section 20c of the Interstate Commerce Act, duly
executed counterparts of an Assignment of Lease and Agreement between
Trust Company For USL, Inc., as Trustee, assignor, whose address is P. O.
Box 66011, AMF, O'Hare, Chicago, Illinois 60666, and Mercantile-Safe
Deposit and Trust Company, as Agent, assignee, whose address is P. O.

Box 2258, Two Hopkins Plaza, Baltimore, Maryland 21203.

By this Assignment of Lease and Agreement, Trust Company For
USL, Inc., as Trustee, .assigned, transferred and set over to Mercantile-
Safe Deposit and Trust Company, as Agent, its right, title and interest
under that Lease of Railroad Equipment dated as of September 1, 1977,
which is being filed concurrently herewith.

The prescribed recordation fee for said Assignment of Lease
and Agreement is attached. i '
This letter of transmittal is signed by an officer of Louis-
ville and Nashville Railroad Company designated for the purpose hereof
who has knowledge of the matters set forth herein.
After recordation, please return the recorded counterparts
of said Assignment of Lease and Agreement to:

Mr. David M. Yearwood
General Attorney
. Louisville and Nashville Railroad Company
~908 West Broadway
Louisville, Kentucky 40203

Respectfully yours,

Louisville and Nashville Railroad Company

¢

By WWMZ/ .
David M. Yearsgood
General Attorney

Attachment

DAVID M. YEARWOOD

C/ GENERAL ATTORNEY
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ASSIGNMENT OF LEASE AND AGREEMENT dated
as of September 1, 1977 (hereinafter called
the Assignment), by and between TRUST COMPANY
FOR USL, INC., an Illinois corporation, not in
its individual capacity but solely as Trustee
(hereinafter called the Lessor or the Vendee)
under a Trust Agreement dated as of the date
hereof (hereinafter called the Trust Agree-
ment) with Security Pacific Equipment Leasing,
Inc. (hereinafter called the Beneficiary),
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
acting not in its individual capacity but
solely as Agent (hereinafter called the Vendor)
under a Participation Agreement dated as of
the date hereof.

WHEREAS the Vendee is entering into a Conditional
Sale Agreement dated as of the date hereof (hereinafter
called the Security Documentation) with General Motors
Corporation (Electro-Motive Division) (hereinafter called the
Builder), providing for the sale to the Vendee of such units
of railroad equipment (hereinafter called the Units) described
in the Annexes thereto as are delivered to and accepted by
the Vendee thereunder;

WHEREAS the Lessor and Louisville and Nashville
Railroad Company (hereinafter called the Lessee) have entered
into a Lease of Railroad Equipment dated as of the date
hereof (hereinafter called the Lease), providing for the
leasing by the Lessor to the Lessee of the Units; and

WHEREAS in order to provide security for the obli-
gations of the Lessor under the Security Documentation and as
an inducement to the Vendor to invest in the Conditional Sale
Indebtedness (as that term is defined in the Security Docu-
mentation), the Lessor agrees to assign for security purposes
its rights in, to and under the Lease to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:

1. The Lessor hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Lessor as Vendee



under the Security Documentation, all the Lessor's right,
title and interest, powers, privileges, and other benefits
under the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other
sums payable to or receivable by the Lessor from the Lessee
under or pursuant to the provisions of the Lease whether as
rent, casualty payment, liquidated damages, or otherwise
(such moneys being hereinafter called the Payments), and the
right to make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the happening
of an Event of Default specified in the Lease, and to do any
and all other things whatsoever which the Lessor is or may
become entitled to do under the Lease. In furtherance of the
foregoing assignment, the Lessor hereby irrevocably autho-
rizes and empowers the Vendor in its own name, or in the name
of its nominee, or in the name of the Lessor or as its
attorney, to ask, demand, sue for, collect and receive any
and all Payments to which the Lessor is or may become enti-
tled under the Lease, and to enforce compliance by the Lessee
with all the terms and provisions thereof. ©Notwithstanding
the foregoing, the Payments shall not be deemed to include,
either before or after an Event of Default shall have occurred
and be continuing under the Lease, (y) payments by the Lessee
to the vendee or the Beneficiary pursuant to §§ 6 and 9 of
the Lease (except indemnification payments owing to the
Vendor pursuant thereto or pursuant to Articles 6 and 13 of
the Security Documentation and except to the extent that the
Vendee is in default under Paragraph 6 of this Assignment)
and (z) payments made by the Lessee to the Vendee or the
Beneficiary pursuant to Paragraph 12 or the last paragraph

of Paragraph 9 of the Participation Agreement.

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor pursuant to the
Lease, subject to the provisions of the Lessee's Consent and
Agreement attached hereto (hereinafter called the Consent)
permitting certain payments to be made directly to the
Vendee. To the extent received, the Vendor will apply such
Payments to satisfy the obligations of the Lessor under the
Security Documentation then due and payable, and, so long as
no event of default or event which with the lapse of time
and/or demand provided for in the Security Documentation
could constitute an event of default thereunder, shall have
occurred and be continuing, any balance shall be paid to the
Lessor on the same date such Payment is applied to satisfy
such obligations of the Lessor (or to such other party as may
be specified by the Lessor), by bank wire to the Lessor at



such address as may be specified to the Vendor in writing,
and such balance shall be retained by the Lessor. If the
Vendor shall not receive any rental payment under § 3 of the
Lease payable to it as provided in the Consent when due, the
Vendor shall notify the Lessor at the address set forth in
the Lease; provided, however, that the failure of the Vendor
to so notify the Lessor shall not affect the obligations of
the Lessor hereunder or under the Security Documentation.
The Lessor will furnish to the Vendor and the Lessee a
schedule, with such changes as may be appropriate from time
to time, setting forth the amounts due the Vendor under the
Security Documentation and the Lessor under the Lease on each
date for the payment thereof.

2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assignment
shall not subject the Vendor to, or transfer, or pass, or in
any way affect or modify the liability of the Lessor under
the Lease, it being understood and agreed that notwithstand-
ing this Assignment or any subsequent assignment, all obliga-
tions of the Lessor to the Lessee shall be and remain enforce-
able by the Lessee, its successors and assigns, against, and
only against, the Lessor or persons other than the Vendor.

3. The Lessor will faithfully abide by, perform
and discharge each and every obligation, covenant and agree-
ment which the Lease provides are to be performed by the
Lessor; without the written consent of the Vendor, the Lessor
will not anticipate the rents under the Lease or waive,
excuse, condone, forgive or in any manner release or dis-
charge the Lessee thereunder of or from the obligations,
covenants, conditions and agreements to be performed by the
Lessee, including, without limitation, the obligation to pay
the rents in the manner and at the time and place specified
therein or enter into any agreement amending, modifying or
terminating the Lease and the Lessor agrees that any amend-
ment, modification or termination thereof without such
consent shall be void.

4. The Lessor does hereby constitute the Vendor
the Lessor's true and lawful attorney, irrevocably, with full
power (in the name of the Lessor, or otherwise), to ask,
require, demand, receive, compound and give acquittance for
any and all Payments due and to become due under or arising
out of the Lease to which the Lessor is or may become enti-
tled, to enforce compliance by the Lessee with all the
terms and provisions of the Lease, to endorse any checks or



other instruments or orders in connection therewith and to
file any claims or take any action or institute any proceed-
ings which to the Vendor may seem to be necessary or advis-
able in the premises.

5. Upon the full discharge and satisfaction of all
sums due from the Lessor under the Security Documentation,
this Assignment and all rights herein assigned to the Vendor
shall terminate, and all estate, right, title and interest of
the Vendor in and to the Lease shall revert to the Lessor.

6. The Lessor will pay and discharge any and all
claims, liens, charges or security interests (other than
created by the Security Documentation) on the Lease or the
rentals or other payments due or to become due thereunder
claimed by any party from, through or under the Lessor or the
Beneficiary, or their successors and assigns (other than the
Vendor), not arising out of the transactions contemplated by
the Security Documentation or the Lease (but including tax
liens arising out of the receipt of the income and proceeds
from the Units) which, if unpaid, might become a claim, lien,
charge or security interest on or with respect to the Lease
or such rentals or other payments equal or superior to the
Vendor's interest therein, unless the Lessor shall be con-
testing the same in good faith by appropriate proceedings in
any reasonable manner and the nonpayment thereof does not, in
the reasonable opinion of the Vendor, adversely affect such
interests of the Vendor.

7. The Lessor will, from time to time, execute,
acknowledge and deliver any and all further instruments
required by law or reasonably requested by the Vendor in
order to confirm or further assure, the interest of the
Vendor hereunder.

8. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due or
to become due, but the Lessee shall be under no obligation
to any subsequent or successive assignee except upon written
notice of such assignment from the Vendor. 1In the event of
any such assignment and notice, 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 Vendor hereunder.



9. This Assignment shall be governed by the laws
of the State of Illinois, but the parties shall be entitled
to all rights conferred by Section 20c of the Interstate
Commerce Act.

10. The Lessor shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Vendor at its
address set forth in Article 20 of the Security Documenta-
tion, or at such other address as the Vendor shall designate.

11. The Vendor hereby agrees with the Lessor that
the Vendor will not, unless an Event of Default under the
Security Documentation (as defined therein) has occurred and
is continuing, exercise or enforce, or seek to exercise or
enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or benefits which are assigned and
transferred by the Lessor to the Vendor by this Assignment,
except the right to apply the Payments as provided in Para-
graph 1 hereof.

12. It is understood and agreed that each and all
of the representations, undertakings and agreements herein
made on the part of the Lessor are each and every one of them
made and intended not as personal representations, undertakings
and agreements by TRUST COMPANY FOR USL, INC., or for the
purpose or with the intention of binding said trust company
personally but are made and intended for the purpose of
binding only the Trust Estate as such term is used in the
Trust Agreement and this Assignment is executed and delivered
by the said trust company solely in the exercise of the
powers expressly conferred upon the said trust company as
trustee under said Trust Agreement, and that no personal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against said trust
company or the Beneficiary (except as provided in the
proviso to the last paragraph of Article 12 of the Security
Documentation or on account of any representation, undertak-
ing or agreement of the said trust company, as Lessor, or
the Beneficiary (except as aforesaid) either expressed or
implied, all such personal liability, if any, being expressly
waived and released by the Vendor and by all persons claiming
by, through or under the Vendor, provided, however, that the
Vendor or any person claiming by, through or under the
Vendor, making claim hereunder, may look to said Trusf
Estate for satisfaction of the same. The Lessor agrees that
it will not enter into any amendment or modification of the




Trust Agreement except as provided in Article VIII thereof.

13. PNotwithstanding any other provision of this
Assignment (including, but not limited to, any provision of
the first paragraph of Paragraph 1 and Paragraph 3 hereof),
the terms of this Assignment shall not limit or in any way
affect the Lessor's right to receive and collect any Payments
under the Lease in excess of the obligations of the Lessor
under the Security Documentation as long as there is no event
of default under the Security Documentation provided,
however, that the Lessor shall not take any action under

Section 10 of the Lease without the written consent of the
Vendor.

14. This Assignment may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Vendor shall be deemed to be the original and all other
counterparts shall be deemed to be duplicates thereof. It
shall not be necessary that any counterpart be signed by both
parties so long as each party shall sign at least one coun-
terpart.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names by
officers thereunto duly authorized, and their respective
seals to be affixed and duly attested, all as of the date
first above written.

TRUST COMPANY FOR USL, INC.,
not personally solely as
trustee as afo aid,

by L/T

Authorized Officer
[Seall

Attest: - -
RN

Y —
Agxhorized‘Ofﬁicer

EV i,

w _r™7,



L

[Corporate Seal]

Attest:

Faf olfer
Officer

ASSISTANT Corporate Trust

MERCANTILE~-SAFE DEPOSIT AND TRUST
not in its individual

COMPANY,
capacity but solely as Agent,




STATE OF ILLINOIS, )
) ss.:

COUNTY OF DUPAGE, )

on this &1l day of september 1977, before me per-
sonally appeared Tow. [Lowmssnn, to me personally known,
who, being by me duly sworn, says that he is Trust Officer of
TRUST COMPANY FOR USL, INC., that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation and 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.

. Notary Public

[Notarial Seal] NS



STATE OF MARYLAND, )
) Ss.:
CITY OF BALTIMORE, )

On this 3ﬂd day of September 1977, before me per-
sonally appeared G, J. Johnston , to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment 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.
%“Qdaf*ﬁl‘u> %J@qu~.
Notary Pu
JOSEPH W. HOGUE . . s

. | NOTARY PUBLIG
[Notarial Seal] MMExp‘rssJu{yllslg,

- oA

L

L -

-
YA

\"\\ ’,

<
’

)}



CONSENT AND AGREEMENT

The undersigned, LOUISVILLE AND NASHVILLE RAILROAD
COMPANY, a Kentucky corporation (hereinafter called the
Lessee), the lessee named in the Lease (hereinafter called
the Lease) referred to in the foregoing Assignment of Lease
and Agreement (hereinafter called the Lease Assignment),
hereby (a) acknowledges receipt of a copy of the Lease
Assignment and (b) consents to all the terms and conditions
of the Lease Assignment and agrees that:

(1) it will pay all rentals, casualty payments,
liquidated damages and other moneys (other than the
payments excluded from the Lease Assignment pursuant to
Paragraph 1 thereof) provided for in the Lease (which
moneys are hereinafter called the Payments) due and to
become due under the Lease or otherwise in respect of
the Units leased thereunder, directly to Mercantile-
Safe Deposit and Trust Company, not in its individual
capacity but solely as Agent (hereinafter called the
Vendor ), the assignee named in the Assignment, at
P. O. Box 2258, Baltimore, Maryland 21203, Attention
of Corporate Trust Department (or at such other address
as may be furnished in writing to the undersigned by
the Vendor);

(2) the Vendor shall be entitled to the benefits
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as though the Vendor were named therein as the Lessor;

(3) the vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become
subject to any liability or obligation under the Lease
or otherwise: and

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
or this Consent and Agreement or of any of the rights
created by any thereof.

This Consent and Agreement, when accepted by the



Vendor by signing the acceptance at the foot hereof, shall
be deemed to be a contract under the laws of the Commonwealth
of Kentucky and, for all purposes, shall be construed in
accordance with the laws of said Commonwealth.

LOUISVILLE AND NASHVILLE
RAILROAD COMPANY,

by

Assistant Vice President
[Corporate Seal]

Attest:

Attesting Officer

The foregoing Consent and Agreement is hereby
accepted as of the first day of September 1977.

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity but
solely as Agent,

by

[Corporate Seal] Assistant Vice President

Attest:

Corporate Trust Officer



COMMONWEALTH OF KENTUCKY, )

) ss.:
COUNTY OF JEFFERSON, )
On this day of September 1977, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is an
Assistant Vice President of LOUISVILLE AND NASHVILLE RAILROAD
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and 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.

Notary Public

[Notarial Seal]



STATE OF MARYLAND, )

CITY OF BALTIMORE, )

On this day of September 1977, before me per-
sonally appeared r to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, 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.

Notary Public

[Notarial Seal]



ASSIGNMENT OF LEASE AND AGREEMENT dated
as of September 1, 1977 (hereinafter called
the Assignment), by and between TRUST COMPANY
FOR USL, INC., an Illinois corporation, not in
its individual capacity but solely as Trustee
(hereinafter called the Lessor or the Vendee)
under a Trust Agreement dated as of the date
hereof (hereinafter called the Trust Agree-
ment) with Security Pacific Equipment Leasing,
Inc. (hereinafter called the Beneficiary),
and MERCANTILE-~SAFE DEPOSIT AND TRUST COMPANY,
acting not in its individual capacity but
solely as Agent (hereinafter called the Vendor)
under a Participation Agreement dated as of
the date hereof.

WHEREAS the Vendee is entering into a Conditional
Sale Agreement dated as of the date hereof (hereinafter
called the Security Documentation) with General Motors
Corporation (Electro-Motive Division) (hereinafter called the
Builder), providing for the sale to the Vendee of such units
of railroad equipment (hereinafter called the Units) described
in the Annexes thereto as are delivered to and accepted by
the Vendee thereunder;

WHEREAS the Lessor and Louisville and Nashville
Railroad Company (hereinafter called the Lessee) have entered
into a Lease of Railroad Equipment dated as of the date
hereof (hereinafter called the Lease), providing for the

leasing by the Lessor to the Lessee of the Units; and

WHEREAS in order to provide security for the obli-
gations of the Lessor under the Security Documentation and as
an inducement to the Vendor to invest in the Conditional Sale
Indebtedness (as that term is defined in the Security Docu-
mentation), the Lessor agrees to assign for security purposes
its rights in, to and under the Lease to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:

1. The Lessor hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Lessor as Vendee



under the Security Documentation, all the Lessor's right,
title and interest, powers, privileges, and other benefits
under the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other
suns payable to or receivable by the Lessor from the Lessee
under or pursuant to the provisions of the Lease whether as
rent, casualty payment, liquidated damages, or otherwise
(such moneys being hereinafter called the Payments), and the
right to make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the happening
of an Event of Default specified in the Lease, and to do any
and all other things whatsoever which the Lessor is or may
become entitled to do under the Lease. 1In furtherance of the
foregoing assignment, the Lessor hereby irrevocably autho-
rizes and empowers the Vendor in its own name, or in the name
of its nominee, or in the name of the Lessor or as its
attorney, to ask, demand, sue for, collect and receive any
and all Payments to which the Lessor is or may become enti-
tled under the Lease, and to enforce compliance by the Lessee
with all the terms and provisions thereof. Notwithstanding
the foregoing, the Payments shall not be deemed to include,
either before or after an Event of Default shall have occurred
and be continuing under the Lease, (y) payments by the Lessee
to the Vendee or the Beneficiary pursuant to §§ 6 and 9 of
the Lease (except indemnification payments owing to the
Vendor pursuant thereto or pursuant to Articles 6 and 13 of
the Security Documentation and except to the extent that the
Vendee is in default under Paragraph 6 of this Assignment)
and (z) payments made by the Lessee to the Vendee or the
Beneficiary pursuant to Paragraph 12 or the last paragraph

of Paragraph 9 of the Participation Agreement.

The Vendor agrees to accept any Payments made by

" the Lessee for the account of the Lessor pursuant to the
Lease, subject to the provisions of the Lessee's Consent and
Agreement attached hereto (hereinafter called the Consent)
permitting certain payments to be made directly to the
Vendee. To the extent received, the Vendor will apply such
Payments to satisfy the obligations of the Lessor under the
Security Documentation then due and payable, and, so long as
no event of default or event which with the lapse of time
and/or demand provided for in the Security Documentation
could constitute an event of default thereunder, shall have
occurred and be continuing, any balance shall be paid to the
Lessor on the same date such Payment is applied to satisfy
such obligations of the Lessor (or to such other party as may
be specified by the Lessor), by bank wire to the Lessor at



such address as may be specified to the Vendor in writing,
and such balance shall be retained by the Lessor. If the
Vendor shall not receive any rental payment under § 3 of the
Lease payable to it as provided in the Consent when due, the
Vendor shall notify the Lessor at the address set forth in
the Lease; provided, however, that the failure of the Vendor
to so notify the Lessor shall not affect the obligations of
the Lessor hereunder or under the Security Documentation.
The Lessor will furnish to the Vendor and the Lessee a
schedule, with such changes as may be appropriate from time
to time, setting forth the amounts due the Vendor under the
Security Documentation and the Lessor under the Lease on each
date for the payment thereof.

2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assignment
shall not subject the Vendor to, or transfer, or pass, or in
any way affect or modify the liability of the Lessor under
the Lease, it being understood and agreed that notwithstand-
ing this Assignment or any subsequent assignment, all obliga-
tions of the Lessor to the Lessee shall be and remain enforce-
able by the Lessee, its successors and assigns, against, and
only against, the Lessor or persons other than the Vendor.

3. The Lessor will faithfully abide by, perform
and discharge each and every obligation, covenant and agree-
ment which the Lease provides are to be performed by the
Lessor; without the written consent of the Vendor, the Lessor
will not anticipate the rents under the Lease or waive,
excuse, condone, forgive or in any manner release or dis-
charge the Lessee thereunder of or from the obligations,
covenants, conditions and agreements to be performed by the
Lessee, including, without limitation, the obligation to pay
the rents in the manner and at the time and place specified
therein or enter into any agreement amending, modifying or
terminating the Lease and the Lessor agrees that any amend-
ment, modification or termination thereof without such
consent shall be void.

4. The Lessor does hereby constitute the Vendor
the Lessor's true and lawful attorney, irrevocably, with full
power (in the name of the Lessor, or otherwise), to ask,
require, demand, receive, compound and give acquittance for
any and all Payments due and to become due under or arising
out of the Lease to which the Lessor is or may become enti-~
tled, to enforce compliance by the Lessee with all the
terms and provisions of the Lease, to endorse any checks or



other instruments or orders in connection therewith and to
file any claims or take any action or institute any proceed-
ings which to the Vendor may seem to be necessary or advis-
able in the premises.

5. Upon the full discharge and satisfaction of all
sums due from the Lessor under the Security Documentation,
this Assignment and all rights herein assigned to the Vendor
shall terminate, and all estate, right, title and interest of
the Vendor in and to the Lease shall revert to the Lessor.

6. The Lessor will pay and discharge any and all
claims, liens, charges or security interests (other than
created by the Security Documentation) on the Lease or the
rentals or other payments due or to become due thereunder
claimed by any party from, through or under the Lessor or the
Beneficiary, or their successors and assigns (other than the
Vendor), not arising out of the transactions contemplated by
the Security Documentation or the Lease (but including tax
liens arising out of the receipt of the income and proceeds
from the Units) which, if unpaid, might become a claim, lien,
charge or security interest on or with respect to the Lease
or such rentals or other payments egual or superior to the
Vendor's interest therein, unless the Lessor shall be con-
testing the same in good faith by appropriate proceedings in
any reasonable manner and the nonpayment thereof does not, in
the reasonable opinion of the Vendor, adversely affect such
interests of the Vendor.

7. The Lessor will, from time to time, execute,
acknowledge and deliver any and all further instruments
required by law or reasonably requested by the Vendor in
order to confirm or further assure, the interest of the
Vendor hereunder.

8. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due or
to become due, but the Lessee shall be under no obligation
to any subsequent or successive assignee except upon written
notice of such assignment from the Vendor. In the event of
any such assignment and notice, 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 Vendor hereunder.



9. This Assignment shall be governed by the laws
of the State of Illinois, but the parties shall be entitled
to all rights conferred by Section 20c of the Interstate
Commerce Act.

10. The Lessor shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Vendor at its
address set forth in Article 20 of the Security Documenta-
tion, or at such other address as the Vendor shall designate.

11. The Vendor hereby agrees with the Lessor that
the Vendor will not, unless an Event of Default under the
Security Documentation (as defined therein) has occurred and
is continuing, exercise or enforce, or seek to exercise or
enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or benefits which are assigned and
transferred by the Lessor to the Vendor by this Assignment,
except the right to apply the Payments as provided in Para-
graph 1 hereof.

12, It is understood and agreed that each and all
of the representations, undertakings and agreements herein
made on the part of the Lessor are each and every one of them
made and intended not as personal representations, undertakings
and agreements by TRUST COMPANY FOR USL, INC., or for the
purpose or with the intention of binding said trust company
personally but are made and intended for the purpose of
binding only the Trust Estate as such term is used in the
Trust Agreement and this Assignment is executed and delivered
by the said trust company solely in the exercise of the
powers expressly conferred upon the said trust company as
trustee under said Trust Agreement, and that no personal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against said trust
company or the Beneficiary (except as provided in the
proviso to the last paragraph of Article 12 of the Security
Documentation or on account of any representation, undertak-
ing or agreement of the said trust company, as Lessor, or
the Beneficiary (except as aforesaid) either expressed or
implied, all such personal liability, if any, being expressly
waived and released by the Vendor and by all persons claiming
by, through or under the Vendor, provided, however, that the
Vendor or any person claiming by, through or under the
Vendor, making claim hereunder, may look to said Trust
Estate for satisfaction of the same. The Lessor agrees that
it will not enter into any amendment or modification of the




Trust Agreement except as provided in Article VIII thereof.

13. Notwithstanding any other provision of this
Assignment (including, but not limited to, any provision of
the first paragraph of Paragraph 1 and Paragraph 3 hereof),
the terms of this Assignment shall not limit or in any way
affect the Lessor's right to receive and collect any Payments
under the Lease in excess of the obligations of the Lessor
under the Security Documentation as long as there is no event
of default under the Security Documentation provided,
however, that the Lessor shall not take any action under
Section 10 of the Lease without the written consent of the
Vendor.

14. This Assignment may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Vendor shall be deemed to be the original and all other
counterparts shall be deemed to be duplicates thereof. It
shall not be necessary that any counterpart be signed by both
parties so long as each party shall sign at least one coun-
terpart.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names by
officers thereunto duly authorized, and their respective
seals to be affixed and duly attested, all as of the date
first above written.

TRUST COMPANY FOR USL, INC.,
not personally but solely as
trustee as aforesaid,

by

Authorized Officer
[Seal]

Attest:

Authorized Officer



LY

[Corporate Seal]

Attest:

MERCANTILE~SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity but solely as Agent,

by

Assistant Vice President

Corporate Trust

Officer



<

STATE OF ILLINOIS, )
) Ss.:
COUNTY OF DUPAGE, )

On this day of September 1977, before me per-
sonally appeared ; to me personally known,
who, being by me duly sworn, says that he is Trust Officer of
TRUST COMPANY FOR USL, INC., that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation and 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.

Notary Public

[Notarial Seal]



STATE OF MARYLAND, )
) Ss.:
CITY OF BALTIMORE, )

On this day of September 1977, before me per-
sonally appeared r to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment 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.

Notary Public

[Notarial Seal]
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CONSENT AND AGREEMENT

The undersigned, LOUISVILLE AND NASHVILLE RAILROAD
COMPANY, a Kentucky corporation (hereinafter called the
Lessee), the lessee named in the Lease (hereinafter called
the Lease) referred to in the foregoing Assignment of Lease
and Agreement (hereinafter called the Lease Assignment),
hereby (a) acknowledges receipt of a copy of the Lease
Assignment and (b) consents to all the terms and conditions
of the Lease Assignment and agrees that:

(1) it will pay all rentals, casualty payments,
liquidated damages and other moneys (other than the
payments excluded from the Lease Assignment pursuant to
Paragraph 1 thereof) provided for in the Lease (which
moneys are hereinafter called the Payments) due and to
become due under the Lease or otherwise in respect of
the Units leased thereunder, directly to Mercantile-
Safe Deposit and Trust Company, not in its individual
capacity but solely as Agent (hereinafter called the
Vendor ), the assignee named in the Assignment, at
P. O. Box 2258, Baltimore, Maryland 21203, Attention
of Corporate Trust Department (or at such other address
as may be furnished in writing to the undersigned by
the Vendor);

(2) the Vendor shall be entitled to the benefits
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as though the Vendor were named therein as the Lessor;

(3) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become
subject to any liability or obligation under the Lease
or otherwise; and

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taking or omission of which might result in an altera-
tion or impairment of the Lease or the Lease Assignment
or this Consent and Agreement or of any of the rights
created by any thereof.

This Consent and Agreement, when accepted by the



Vendor by signing the acceptance at the foot hereof, shall

be deemed to be a contract under the laws of the Commonwealth
of Kentucky and, for all purposes, shall be construed in
accordance with the laws of said Commonwealth.

LOUISVILLE AND NASHVILLE
RAILROAD COMPANY,

by

-~

AssistAnt Vice Pregjdeqt ,
[Corporate Seal] ) .

R
~ N
~ ‘:“, o
Attest: ‘ —~c **i?if
Attesting Offlg@f /,

The foregoing Consent and Agreement is hereby
accepted as of the first day of September 1977.

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity but.
solely as Agent,

[Corporate Seal]

Attest:




COMMONWEALTH OF KENTUCKY, )
) ss.:
COUNTY OF JEFFERSON, )

On this 5 .gay of September 1977, before me per-
sonally appeared 724 r to me personally
known, who, being by me duly sworn, says that he is an
Assistant Vice President of LOUISVILLE AND NASHVILLE RAILROAD
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and 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.

@,

Notary Publ
NOTARY PUBLIC, STATE AT LARGE

My Commission Expires April 12, 1981
[Notarial Seal] -




STATE OF MARYLAND, )
) ss.:
CITY OF BALTIMORE, )

On this day of September 1977, before me per-
sonally appeared G, J, Johnston r t0 me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, 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.

Notary Pue;lc

. JOSEPH W. HOGUE EL
[Notarial Seal] NOTARY PUBLIC .

My Oernmission Expires July 1, 197 s



