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ASSIGNMENT OF LEASE AND AGREEMENT
dated as of Nov.1,197Q by and between UnrrED STATES
Ramway Lreasingé Company, an Illinois corporation
(hereinafter called the Company), and CEEMICAL BawK,
as Trustee (hereinafter called the Trustee), under an
Equipment Trust Agreement dated as of November 1,
1970 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway Equipment Co., an Illinois cor- -
poration (hereinafter called the Equipment Co.).

‘WaEREAs, the Company and VAN BRODE MILLING CO. INCORPORATED

(hereinafter called the Lessee) have entered into a
Lease Agreement dated June 16, 1969 (hereinafter called
the Lease), providing for the leasing by the Company to
the Lessee of the 5 units of railroad equipment (herein-
after called Units) described in the Lease, which has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number 5”’21; an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

‘WHEREAS, this Assignment of Lease and Agreement is
being made pursuant to Section 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:
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1. As security for the payment and performanze of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights, —
powers, privileges, and other benefits of the Company as
lessor under the Lease, including, without limitaiion, the
immediate right to receive and collect all rentals, profits and
other sums payable to or receivable by the Company under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents 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 Company, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under the Equip-
ment Trust Agreement, or any event which notice or lapse -
of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event of default -
specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its own name,

or in the name of its nominee, or in the name of the Com- =
pany or as its attorney, to ask, demand, sue for, collect and
receive any and all sums to which the Company is or may
become entitled under the Lease, and to enforce compliance -

by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by the Com-
pany under or pursuant to the provisions of the Lease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (a copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Lessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the -
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Lease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust -
Agreement at the time of receipt of such Rentals, and the
Trustee shall credit such Rentals so applied to the amounts
then due and payable by the Company under the Equipment
Trust Agreement; and, second, so long as, to the actual -
knowledge of the Trustee, the Company is not in default
under any provision of the Hquipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the

Company as its agent, and the Company hereby accepts =
such appointment, to collect and receive for the account of
the Trustee all mileage payments payable in respect of the
Units, and the Company agrees to segregate and hold all -

such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent, -
will apply all such mileage payments as follows: first, to or
toward the payment of all amounts then due and payable
by the Company pursuant to the provisions of the Equip-
ment Trust Agreement, and the Trustee shall credit such -
payment to the amounts then due and payable by the Com-
pany under the Equipment Trust Agreement; and, second,
so long as, to the actual knowledge of the Trustee, the Com-
pany is not in default under any provision of the Equipment
Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual eapacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Equipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trust Agree-
ment and (ii) the Company shall forthwith upon receipt
thereof deposit with the Trustee all mileage payments re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agreed that
notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Company.

3. Upon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to -
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trust Agree-
ment, the Trustee shall execute and deliver to the Company
a release or reassignment of this Assignment as to such -
Units.

4. The Company warrants and covenants that (a) the
execution and delivery by the Company of the Lease and
this Assignment have each been duly authorized, and the
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments -
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (c)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, concur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

=
5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Lease for any Rental, or to enforce any provi-
-

sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, -
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other -
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in
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whom any of the rights of the Company under the Lease
shall vest by reason of the successive assignments or trans-
fers.

6. The Company will from time to time execut: all such
financing statements and supplemental instruments as the
Trustee may from time to time reasonably request in order
to confirm or further assure the assignment made hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to receive any payments due
or to become due to it from the Lessee thereunder. In the
event of any such assignment, any such subsequent or sue-
cessive assignee or assignees shall, to the extent of such -
assignment, enjoy all the rights and privileges and be sub-
jeet to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained
in Section 1 of this Assignment, the Company agrees that it
will not, without the prior written consent of the Trustee,
enter into any agreement amending, modifying or termi-
nating the Lease and that any amendment, modification or
termination thereof without such consent shall be void. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision which -
the Trustee or its special counsel deems to materially and
adversely affect the security provided hereby or (b) the
holders of more than 50% in aggregate unpaid principal
amount of the Trust Certificates then outstanding consent
in writing thereto.

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.
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Ix wrTNESs WHEREOF, the Company and the Trustee have
caused this instrument to be signed in their respective
names by their respective officers thereunto duly author-
ized, as of the date first above written.

Unirep Statgs Ramway Lieasyng Company,

....................

Vice President.

[cOoRPORATE sEAL]

CremicaL Bankg, as Trustee,
\%/J\j/ 2

by i T

Attest:

..............

sistant Secretary.
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County or Coor [ ~
On this /2, ;day of hev |4 20, before me personally -
appeared v et , to me personally known, who,

being by me dulfy sworn, says that he is a Vice President of
Unrrep States Ramway Leasine Company, that the seal
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 P 153
[NOTARIAL sEAL]

My Commission expires
//‘;”1// ?7 ;/ -

StatE oF NEw YORK <
County oF NEW YORK

On this ) 7™ day of NwerSERIT® hofore me personally
appeared K. Mehl , to me personally known, who,
being by me duly sworn, says that he is a Trust Officer of
Cremican. Bank, that the seal affixed to the foregoing
instrument is the corporate seal of said wetienal banking Qo??v—fnmﬂ -
sesoaiation, that said instrument igned and sealed on e -
behalf of said-national bankinggﬁm by authority of -
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument the free act and deed
of said corporation.

...................

Notary Public

JOHN L. BERVAR
Notary Public, State of New York
No. 41-530389)
Qualified in Queens County
Cert. filed in New Yorle County
Term Expires March 30, 1972

[NOTARIAL SEAL]

My Commission expires
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ASSIGNMENT OF LEASE AND AGREEMENT
dated as of Nov.1,19 70by and between Un1rED STATES
Ramway Lmasine Compaxy, an Illinois corporation -
(hereinafter called the Company), and CremIcAL BavK,
as Trustee (hereinafter called the Trustee), under an
Hquipment Trust Agreement dated as of November 1,
1970 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway Equipment Co., an Ilinois cor-
poration (hereinafter called the Equipment Co.).

‘WaEREss, the Company and GENERAL MOTORS CORPORATION (DELCO

REMY DIVISION). (hereinafter called the Lessee) have entered into a
Lease Agreement dated Aug. 6 ,1969(hereinafter called
the Lease), providing for the leasing by the Company to
the Lessee of the 9 units of railroad equipment (herein-
after called Units) described in the Lease, which has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number 5501, an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

‘WaEREss, this Assignment of Lease and Agreement is
being made pursuant to Section 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust -
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:
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1. As security for the payment and performance of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights, -
powers, privileges, and other benefits of the Company as
lessor 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 Company under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents 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 Company, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under the Equip-
ment Trust Agreement, or any event which notice or lapse -
of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shzll be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event of default -
specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its own name,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney, to ask, demand, sue for, collect and
receive any and all sums to which the Company is or may
become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by the Com-
pany under or pursuant to the provisions of the I.ease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (a copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Lessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Lease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust -
Agreement at the time of receipt of such Rentals, and the
Trustee shall credit such Rentals so applied to the amounts
then due and payable by the Company under the Equipment
Trust Agreement; and, second, so long as, to the actual
knowledge of the Trustee, the Company is not in default
under any provision of the Equipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the
Company as its agent, and the Company hereby accepts
such appointment, to collect and receive for the account of
the Trustee all mileage payments payable in respect of the
Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent, =
will apply all such mileage payments as follows: first, to or

toward the payment of all amounts then due and payable

by the Company pursuant to the provisions of the Equip-

ment Trust Agreement, and the Trustee shall credit such -
payment to the amounts then due and payable by the Com-

pany under the Equipment Trust Agreement; and, second,

so long as, to the actual knowledge of the Trustee, the Com-

pany is not in defaulf under any provision of the Equipment

Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual capacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Equipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trus: Agree-
ment and (ii) the Company shall forthwith upon receipt
thereof deposit with the Trustee all mileage payments re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agreed that
notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Company. =

3. Upon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trust Agree-
ment, the Trustee shall execute and deliver to the Company
a release or reassignment of this Assignment as to such —
Units.

4. The Company warrants and covenants that (a) the
execution and delivery by the Company of the Lease and
this Assignment have each been duly authorized, and the
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments -
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (c)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, concur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Lease for any Rental, or to enforce any provi-
sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, -
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other -
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in
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whom any of the rights of the Company under the Lease
shall vest by reason of the successive assignments or trans-
fers.

6. The Company will from time to time execute all such
financing statements and supplemental instruments as the
Trustee may from time to time reasonably request in order
to confirm or further assure the assignment made hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to receive any payments due
or to become due to it from' the Lessee thereunder. In the
event of any such assignment, any such subsequent or suc-
cessive assignee or assignees shall, to the extent of such -—
assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained
in Section 1 of this Assignment, the Company agreas that it
will not, without the prior written consent of the Trustee,
enter into any agreement amending, modifying or termi-
nating the Lease and that any amendment, modification or e
termination thereof without such consent shall be void. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision which o
the Trustee or its special counsel deems to materially and
adversely affect the security provided hereby or (b) the
holders of more than 50% in aggregate unpaid prinecipal
amount of the Trust Certificates then outstanding consent
in writing thereto.

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.
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In wirness waERrEOF, the Company and the Trustee have
caused this instrument to be signed in their respective
names by their respective officers thereunto duly author-
ized, as of the date first above written. -

U~trep States Ramway Leasine CoMpany,

by /’XA”"\) Ll

Viéé President.
Attest:

Assistafit Secretary.

[cORPORATE sEAL]

CrammrcaL Bank, as Trustee, ——

. '
e H H
s ’\JZ\_
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Srare or InLiNois | s,
Couxty oF Coor [ 7~
On this /73— _day of 2«”’ 472  before me personally —

appeared Ver (bt , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
Unirep States Ramway Leasine Company, that the seal
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]

My Commission expires

g7 g5 -

StatE oF NEw YorK <
S.:
Couxty oF NEw YORK

On this ].77" day of Nuerger \qw’ before me personally =
appeared K., Mehl , to me personally known, who,
being by me duly sworn, says that he is a Trust Officer of
CreMIican Banxk, that the seal affixed to the foregoing

instrument is the corporate seal of said wattemsl banking CURPURANON =
assectation; that said instrument it signed and sealed on > -
behalf of said -natienal bankingi&amm by authority of

its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrume as the free act and deed

of said corporation. i 7 B
‘ ,./ ey Z L

Notary Publie

/
[ NOTARIAL SEAL] [ JOHN L. BERVAR
.. . "/ Notary Public, State of Naw York
My Commission expires No. 41-5303890

Qualified in Queens County
Cert. filed in New York County =
Term Expires March 30, 1972 =
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ASSIGNMENT OF LEASE AND AGREEMENT
dated as of Nov.1 ,1970Qby and between UnirEp STATES
Ramway Leasine CompaNy, an Illinois corporation
(hereinafter called the Company), and Cremicar Bawx,
as Trustee (hereinafter called the Trustee), under an
Equipment Trust Agreement dated as of November 1,
1970 (hereinafter called the Kquipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway Equipment Co., an Illinois cor-
poration (hereinafter called the Equipment Co.).

WaEREAs, the Company and GRAND TRUNK WESTERN RAILROAD

COMPANY (hereinafter called the Lessee) have entered into a
Lease Agreement dated June 7 ,1968 (hereinafter called
the Lease), providing for the leasing by the Company to
the Lessee of the 50 .units of railroad equipment (herein-
after called Units) described in the Lease, which has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number 4981, an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

WaEREas, this Assignment of Lease and Agreement is
being made pursuant to Section 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities) ;

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:
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1. As security for the payment and performance of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights, -
powers, privileges, and other benefits of the Company as
lessor 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 Company under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents 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 Company, as lessor,
is or may become entitled to do under the Lease; grovided,
however, that until an Event of Default under the Equip-
ment Trust Agreement, or any event which notice or lapse -
of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event of default
specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its own name,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney, to ask, demand, sue for, colleet and
receive any and all sums to which the Company is or may
become entitled under the Lease, and to enforce corapliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by the Com-
pany under or pursuant to the provisions of the Lease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (a copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Lessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Lease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust
Agreement at the time of receipt of such Rentals, and the
Trustee shall credit such Rentals so applied to the amounts
then due and payable by the Company under the Fquipment
Trust Agreement; and, second, so long as, to the actual
knowledge of the Trustee, the Company is not in default
under any provision of the Equipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the
Company as its agent, and the Company hereby accepts
such appointment, to collect and receive for the account of
the Trustee all mileage payments payable in respect of the
Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent,
will apply all such mileage payments as follows: first, to or
toward the payment of all amounts then due and payable
by the Company pursuant to the provisions of the Equip-
ment Trust Agreement, and the Trustee shall credit such
payment to the amounts then due and payable by the Com-
pany under the Equipment Trust Agreement; and, second,
so long as, to the actual knowledge of the Trustee, the Com-
pany is not in default under any provision of the Equipment
Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual capacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Equipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trust Agree-
ment and (ii) the Company shall forthwith upon receipt
thereof deposit with the Trustee all mileage payments re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agreed that
notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Company.

3. Upon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trust Agree-
ment, the Trustee shall execute and deliver to the Company
a release or reassignment of this Assignment as %o such
Units.

4. The Company warrants and covenants that (a) the
execution and delivery by the Company of the Lecse and
this Assignment have each been duly authorized, end the
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments -
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (c)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, concur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Lease for any Rental, or to enforce any provi-
sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, —_—
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other —
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in
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whom any of the rights of the Company under tae Lease
shall vest by reason of the successive assignments or trans-
fers.

6. The Company will from time to time execute all such
financing statements and supplemental instrumen:s as the
Trustee may from time to time reasonably request in order
to confirm or further assure the assignment made hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to receive any payments due
or to become due to it from' the Lessee thereunder. In the
event of any such assignment, any such subsequent or suc-
cessive assignee or assignees shall, to the extent of such -
assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained
in Section 1 of this Assignment, the Company agrees that it
will not, without the prior written consent of the Trustee,
enter into any agreement amending, modifying or termi-
nating the Lease and that any amendment, modification or
termination thereof without such consent shall be void. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision which -
the Trustee or its special counsel deems to materially and
adversely affect the security provided hereby or (b) the
holders of more than 50% in aggregate unpaid principal
amount of the Trust Certificates then outstanding consent
in writing thereto.

b

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.
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INx wirness wHEREOF, the Company and the Trustee have
caused this instrument to be signed in their respective
names by their respective officers thereunto duly author-
ized, as of the date first above written. -

UniTED ST?S Ramway EAS/ING Company,

by .

Vwe President.

[CORPORATE sEAL]

CreMican Baxk, as Trustee, o
bl
Trust Officer
Attest
Assistant Secretary. -
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StaTE oF ILLINOIS )
County oF Coox |

On this /3&— _day of 24)*" 1420 | before me personally
appeared 1}(7,4,% w{_ , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
Un~trep Stares Ramway Leasine Company, that the seal
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 authorily of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of

said corporation.
x‘)

N otary Publl c
[ NOTARIAL SEAL]

My Commission expires

S % 75

StaTe oF NEw York .8
County oF NEw YoRK

On this )'77" day of Nuereer \97“, before me personally
appeared K. Mehl , to me personally known, who,
being by me duly sworn, says that he is a Trust COfficer of
CreMroar Bawnk, that the seal affixed to the foregoing
instrument is the corporate seal of said wattenal banking QD)ZPQBNWN
asgectattern; that said instrument was signed and szaled on
behalf of said natienal bankmgis’ﬁigﬁn by authority of
its Board of Directors and he acknowledged that the execu-

tion of the foregoing instrume as the free act snd deed
of said corporation. S
/1
Notary Public
/
[ NOTARIAL SEAL] I JOHN L. BERVAR
.. . I/ Notary Public, State of New York

My Commission expires No. 41-5303890

Qualified in Queens County
Cert. filed in New York Count
Term Expires March 30, 1972
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RECGRDATION NO, 5879_«._{_ /?

NoV 2019 [gspm -

INTERSIATF_ rh""'“':'?"-':' [SALSERTE Ky

ASSIGNMENT OF LEASE AND AGREEMENT
dated as of Nov.1,19 70by and between UNITED STATES
Ramway Leasine Company, an Illinois corporation -
(hereinafter called the Company), and CEEMIcAL BANK,
as Trustee (hereinafter called the Trustee), under an
Equipment Trust Agreement dated as of November 1,
1970 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway Equipment Co., an Illinois cor-
poration (hereinafter called the Equipment Co.).

‘Wazreas, the Company and ILLINOIS TERMINAL RAILROAD

CO. (hereinafter called the Lessee) have entered into a
Lease Agreement dated Mareh 1219 7Q(hereinafter called
the Lease), providing for the leasing by the Company to
the Lessee of the 2 - units of railroad equipment (herein-
after called Units) described in the Lease, which has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number §843 an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

‘WaEReas, this Assignment of Lease and Agreement is
being made pursuant to Section 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:
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1. As security for the payment and performance of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights,
powers, privileges, and other benefits of the Company as
lessor 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 Company under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents 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 Company, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under the Equip-
ment Trust Agreement, or any event which notice or lapse
of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event of default
specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its ovn name,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney, to ask, demand, sue for, collect and
receive any and all sums to which the Company is or may
become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by the Com- —
pany under or pursuant to the provisions of the I.ease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (a copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Lessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Liease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust -
Agreement at the time of receipt of such Rentals, and the
Trustee shall eredit such Rentals so applied to the amounts
then due and payable by the Company under the Equipment
Trust Agreement; and, second, so long as, to the actual
knowledge of the Trustee, the Company is not in default
under any provision of the Equipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the
Company as its agent, and the Company hereby accepts
such appointment, to collect and receive for the account of
the Trustee all mileage payments payable in respect of the
Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent,
will apply all such mileage payments as follows: first, to or
toward the payment of all amounts then due and payable
by the Company pursuant to the provisions of the Equip-
ment Trust Agreement, and the Trustee shall credit such
payment to the amounts then due and payable by the Com-
pany under the Equipment Trust Agreement; and, second,
so long as, to the actual knowledge of the Trustee, the Com-
pany is not in default under any provision of the Equipment
Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual capacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Bquipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trus: Agree-
ment and (ii) the Company shall forthwith upon receipt
thereof deposit with the Trustee all mileage payments re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agreed that
notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Company. -

3. TUpon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to -
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trus; Agree-
ment, the Trustee shall execute and deliver to the Company
a release or reassignment of this Assignment as to such -
Units.

4. The Company warrants and covenants that (a) the
execution and delivery by the Company of the Lease and
this Assignment have each been duly authorized, and the
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments -
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (¢)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, econcur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Lease for any Rental, or to enforce any provi-
sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, -
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other -
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in
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whom any of the rights of the Company under the Lease
shall vest by reason of the successive assignments or trans-
fers.

6. The Company will from time to time execute all such
financing statements and supplemental instruments as the
Trustee may from time to time reasonably request in order
to confirm or further assure the assignment made hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to regeive any payments due
or to become due to it from the Lessee thereundér. In the
event of any such assignment, any such subsequent or suc-
cessive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained
in Section 1 of this Assignment, the Company agrees that it
will not, without the prior written consent of the Trustee,
enter into any agreement amending, modifying or termi-
nating the Lease and that any amendment, modification or =
termination thereof without such consent shall be void. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenances or the
possession and use provisions or any other provision which -
the Trustee or its special counsel deems to materially and -
adversely affect the security provided hereby or (b) the
holders of more than 50% in aggregate unpaid prineipal
amount of the Trust Certificates then outstanding consent
in writing thereto.

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.
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IN wiTNEss WHEREOF, the Company and the Trustee have
caused this instrument to be signed in their respective
names by their respective officers thereunto duly author-
ized, as of the date first above written. -

[CORPORATE SEAL]

CuemicaL Bankg, as Trustee,

TAn sl

tant Secretary.

}xsi
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State oF [Luwors ]
County or Coox [ ~°

On this /o, , day of Ay /G0 , before me personally
appeared \}Q , to me personally known, who,
being by me dully sworn, says that he is a Vice President of
Untrep States Ramway Leasine Company, that the seal
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]

My Commission expires

g po 2

State oF New Yok .
County oF NEw YORE 8.

On this 17™ dai of N¥emBeR 1170 before me personally
appeared K. Meh , to me personally known, who,

being by me duly sworn, says that he is a Trust Officer of

Cmemicar Baxnk, that the seal affixed to the foregoing

instrument is the corporate seal of said setienal banking cwKRpATIGN
assoeiatien, that said instrument \_ﬁ%gj&'ned and sealed on {+ VV|
behalf of said aetronal banking%‘éseera-t—rgg by aunthority of

its Board of Directors and he acknowledged that the execu-

tion of the foregoing instrument wgs the free act and deed

of said corporation. (/ /)

ik A LN —

.......

"/ Nofary Public

/
NOTARIAL /
[~or SEAL] : / JOHN L, BERVAR
e : lic, State of New. Yor
My Commission expires Notary Bl r503890

Qualified in Queen; County
Cert. filed in New York County,
Term Expires March 30, 1972
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ASSIGNMENT OF LEASE AND AGREEMENT
dated as of Nov.l,1970, by and between UnitEDp STATES
Ranway Leasine Company, an Illinois corporation -_
(hereinafter called the Company), and CrEMIcAL Bank,
as Trustee (hereinafter called the Trustee), under an
Equipment Trust Agreement dated as of November 1,
1970 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway Equipment Co., an Illinois cor-
poration (hereinafter called the Equipment Co.).

WaEREss, the Company and ROSCOE, SNYDER & PACIFIC RAILWAY _

CO. (hereinafter called the Lessee) have entered into a
Lease Agreement dated Feb. 28,19 6Qhereinafter called
the Lease), providing for the leasing by the Company to
the Lessee of the 10 unifs of railroad equipment (herein-
after called Units) described in the Lease, which has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number5288 , an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

‘WaEREas, this Assignment of Lease and Agreement is
being made pursuant to Section 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities) ;

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:

—_
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1. As security for the payment and performarce of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights,
powers, privileges, and other benefits of the Corapany as
lessor 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 Company under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents 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 Company, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under tke Equip-
ment Trust Agreement, or any event which notice or lapse
of time or both, would constitute such an Event of Default,
shall oceur, it is understood that the Company shall be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event of default
specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its own name,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney, to ask, demand, sue for, collect and
receive any and all sums to which the Company is or may
become entitled under the Lease, and to enforce ccmpliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by the Com- —
pany under or pursuant to the provisions of the Lease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (a copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Lessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Lease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust
Agreement at the time of receipt of such Rentals, and the
Trustee shall credit such Rentals so applied to the amounts
then due and payable by the Company under the Equipment
Trust Agreement; and, second, so long as, to the actual
knowledge of the Trustee, the Company is not in default
under any provision of the Equipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the
Company as its agent, and the Company hereby accepts
such appointment, to collect and receive for the account of
the Trustee all mileage payments payable in respect of the
Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent,
will apply all such mileage payments as follows: first, to or
toward the payment of all amounts then due and payable
by the Company pursuant to the provisions of the Equip-
ment Trust Agreement, and the Trustee shall credit such
payment to the amounts then due and payable by the Com-
pany under the Equipment Trust Agreement; and, second,
so long as, to the actual knowledge of the Trustee, the Com-
pany is not in default under any provision of the Equipment
Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual capacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Equipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trust Agree-
ment and (ii) the Company shall forthwith upon receipt
thereof deposit with the Trustee all mileage payments re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agrzed that
notwithstanding such assignment or any subsequent. assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only -against, the Company. s

3. TUpon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trust Agree-
ment, the Trustee shall execute and deliver to the Company
a release or reassignment of this Assignment as to such _—
Units.

4. The Company warrants and covenants that (a) the
execution and delivery by the Company of the Lease and
this Assignment have each been duly authorized, and the
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments -
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (e)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, concur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Lease for any Rental, or to enforce any provi-
sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, —_
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other —
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in
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whom any of the rights of the Company under the Lease
shall vest by reason of the successive assignments or trans-
fers.

6. The Company will from time to time execute all such
financing statements and supplemental instruments as the
Trustee may from time to time reasonably request in order
to confirm or further assure the assignment made hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to_receive:any payments due
or to become due to it from the Lessee’ thereunder. In’the
event of any such assignment, any such subsequent or suc-
cessive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained
in Section 1 of this Assignment, the Company agrees that it
will not, without the prior written consent of the 'T'rustee,
enter into any agreement amending, modifying or termi-
nating the Lease and that any amendment, modification or e
termination thereof without such consent shall be void. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision which =
the Trustee or its special counsel deems to materially and —
adversely affect the security provided hereby or (b) the
holders of more than 50% in aggregate unpaid principal
amount of the Trust Certificates then outstanding consent
in writing thereto.

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.
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I~ wrtness wHEREOF, the Company and the Trustee have
caused this instrument to be signed in their respective

names by their respective officers thereunto duly author-
ized, as of the date first above written.

Uwn1rEp STATHS RAILWAY Lrasing Company,

v (e

[ CORPORATE SEAL]

CHEMICAL BANK/ as Trustee,

LIl

_ Assistant Secretary.
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Stare oF ILLiNos | ss.:
Couxty or Coox [ ™7
On this /<, day on»«v /470 , before me personally e

appeared (}gm vyt , to me personally known, who,
being by me duly sworn, says that he is a Vice President of
Uxnrtrep States Rammway Leasine Company, that the seal
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 Publi —

[NOTARIAL SEAL]

My Commission expires
Z 0575 -

StatE oF NEw York <
County oF NEwW YORK

On this | '7TH day of Noveneer 1Tl , before me personally —
appeared K. Mehl , to me personally known, who,
being by me duly sworn, says that he is a Trust Officer of
CreMIican, Bang, that the seal affixed to the foregoing

instrument is the corporate seal of said watiornal banking WKRRAMUR e
-assesiation, that said instrumen& he signed and sealed on A/ —

behalf of said -nattenal banking by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrume the free act and deed
of said corporation. il

Notary Public

[xorax snar] i JOHN L. BERVAR
l/ Notary Public, State of New York
N

o. 41-5303890
Qualified in Queen: County
Cert, filed in New York County B
Term Expires March 30, 1972

My Commission expires
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ASSIGNMENT OF LEASE AND AGREEMENT
dated as of Nov.1,19 70by and between UNiTED STATES
Ramway Lreasine Company, an Illinois corporation
(hereinafter called the Company), and CHEMICAL Bavnk,
as Trustee (hereinafter called the Trustee), under an
Equipment Trust Agreement dated as of November 1,
1970 (hereinafter called the HEquipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway Equipment Co., an Illinois cor-
poration (hereinafter called the Equipment Co.).

‘WEEREAs, the Company and GENERAL MILLS, INC.

(hereinafter called the Lessee) have entered into a
Lease Agreement dated Mareh 3,19 70(hereinafter called
the Lease), providing for the leasing by the Company to
the Lessee of the 10 units of railroad equipment (herein-
after called Units) described in the Liease, which has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number5850 , an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

‘WazrEeas, this Assignment of Lease and Agreement is
being made pursuant to Section 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:
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1. As security for the payment and performance of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights,
powers, privileges, and other benefits of the Company as
lessor 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 Companay under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents 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 Company, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under the Equip-
ment Trust Agreement, or any event which notice or lapse
of time or both, would constitute such an Event of Default,
shall oceur, it is understood that the Company shsll be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event of default
specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its own name,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney, to ask, demand, sue for, collect and
receive any and all sums to which the Company is or may
become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by ~he Com-
pany under or pursuant to the provisions of the Lease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (a copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Lessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the -
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Lease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust —_
Agreement at the time of receipt of such Rentals, and the
Trustee shall eredit such Rentals so applied to the amounts
then due and payable by the Company under the Equipment
Trust Agreement; and, second, so long as, to the actual
knowledge of the Trustee, the Company is not in default
under any provision of the Equipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the
Company as its agent, and the Company hereby accepts
such appointment, to collect and receive for the account of
the Trustee all mileage payments payable in respect of the
Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent, -
will apply all such mileage payments as follows: first, to or
toward the payment of all amounts then due and payable
by the Company pursuant to the provisions of the Equip-
ment Trust Agreement, and the Trustee shall credit such —
payment to the amounts then due and payable by the Com-
pany under the Equipment Trust Agreement; and, second,
so long as, to the actual knowledge of the Trustee, the Com-
pany is not in default under any provision of the Equipment
Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual capacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Equipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trust Agree-
ment and (ii) the Company shall forthwith upon receipt
thereof deposit with the Trustee all mileage payments re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agreed that
notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Company.

b

3. TUpon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trust Agree-
ment, the Trustee shall execute and deliver to the Company
a release or reassignment of this Assignment as to such —
Units.

4. The Company warrants and covenants thatl (a) the
execution and delivery by the Company of the Lease and
this Assignment have each been duly authorized, and the
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments -
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (c)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, concur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Leasge for any Rental, or to enforce any provi-
sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, -
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other —
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in
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whom any of the rights of the Company under the Lease
shall vest by reason of the successive assignments cr trans-
fers.

6. The Company will from time to time execute all such
financing statements and supplemental instruments as the
Trustee may from time to time reasonably request in order
to confirm or further assure the assignment made hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to receive any payments due
or to become due to it from the Lessee thereunder, In the
event of any such assignment, any such subsequent or suec-
cessive assignee or assignees shall, to the extent of such —_
assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained
in Section 1 of this Assignment, the Company agrees that it
will not, without the prior written consent of the 'Trustee,
enter into any agreement amending, modifying o: termi-
nating the Lease and that any amendment, modification or
termination thereof without such consent shall be vcid. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision which e
the Trustee or its special counsel deems to materially and
adversely affect the security provided hereby or (b) the
holders of more than 50% in aggregate unpaid prinecipal
amount of the Trust Certificates then outstanding consent
in writing thereto.

1

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 Comme:rce Act.
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Ix wirness wHEREOF, the Company and the Trustee have
caused this instrument to be signed in their respective
names by their respective officers thereunto duly author-
ized, as of the date first above written.

UNITED STATES /ILWAY LEASING COMPANY

by ... FK TS E R
Vice Preszdent.

Attest:

...............

sistant Secfetary.

[CORPORATE SEAL]

CremicaL Bank, as Trustee,

«/l:;f"i{/"d/i/ Ki-

Assi tant Secretary.
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StaTE oF ILLINOIS
County or Cook
On this /2-p day of M j@ro , before me personally —

appeared e ();va/ , to me personally known, who,
being by me duly sworn, says that he is a Vice Pregident of
Urirep States Ramway Leasine Compaxny, that the seal
affixed to the foregoing instrument is the corporate seal of
sald 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.

k otary Publiz
[NOTARIAL SEAL]

My Coprmissipn expires
//% 27

StaTE oF NEwW YoRK
88.:
County oF NEw York

r

On this 7™ day of Noveon#er IT% before me personally
appeared X. Mehf , to me personally known, who,
being by me duly sworn, says that he is a Trust Officer of
CHEMIcAL Bank, that the seal affixed to the foregoing

instrument is the corporate seal of said netiomat danking Qoz\;ﬁog\“ﬂbﬂ —
assosiation, that said instrument was signed and sealed on A —_
behalf of saideaationakbanking%‘gm%ﬁ by authority of

its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation. - o4

Notary Public

[ NOTARIAL SEAL] ‘
: JOHN L. BERVAR ‘
issi i Notary Public, State of New Yor|
My Commission expires y ¥ Public, Stale of N
Qualified in Queens County
Cert. filed in New York County
Term Expires March 30, 1972
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ASSIGNMENT OF LEASE AND AGREEMENT
dated as ofNov. 1,197Q by and between UN1TED STATES
Ramwway Leasine Compaxny, an Illinois corporation -
(hereinafter called the Company), and CrEMIcAL Bawnk,
as Trustee (hereinafter called the Trustee), under an
Equipment Trust Agreement dated as of November 1,
1970 (hereinafter called the Hquipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway HEquipment Co., an Illinois cor-
poration (hereinafter called the Equipment Co.).

WaEReas, the Company and EVANS. PRODUCTS COMPANY

(hereinafter called the Lessee) have entered into a
Lease Agreement datedSept . 1 , 1970 (hereinafter called
the Lease), providing for the leasing by the Company to
the Lessee of the 157 units of railroad equipment (herein-
after called Units) described in the Lease, which has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number §J 7253 , an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

‘WaEREAS, this Assignment of Lease and Agreement is ,
being made pursuant to Section 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust -
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:
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1. As security for the payment and performance of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights,
powers, privileges, and other benefits of the Company as
lessor 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 Company under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents 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 Company, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under tte Equip-
ment Trust Agreement, or any event which notice or lapse
of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event ¢f default
specified in the Lease provided that the Truste: is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its own name,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney, to ask, demand, sue for, ccllect and

P receive any and all sums to which the Company is or may
become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by the Com-
pany under or pursuant to the provisions of the Lease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (a copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to

li
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Lessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Lease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust
Agreement at the time of receipt of such Rentals, and the
Trustee shall credit such Rentals so applied to the amounts
then due and payable by the Company under the Equipment
Trust Agreement; and, second, so long as, to the actual
knowledge of the Trustee, the Company is not in default
under any provision of the Equipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the “
Company as its agent, and the Company hereby accepts

such appointment, to collect and receive for the account of

the Trustee all mileage payments payable in respect of the

Units, and the Company agrees to segregate and hold all —
such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent,
will apply all such mileage payments as follows: first, to or
toward the payment of all amounts then due and payable
by the Company pursuant to the provisions of the Equip-
ment Trust Agreement, and the Trustee shall credit such
payment to the amounts then due and payable by the Com-
pany under the Equipment Trust Agreement; and, second,
so long as, to the actual knowledge of the Trustee, the Com-
pany is not in default under any provision of the Equipment
Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual capacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Equipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trust Agree-
ment and (ii) the Company shall forthwith upor. receipt
thereof deposit with the Trustee all mileage payments re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agreed that
notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Company. -

3. TUpon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to -
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trust Agree-
ment, the Trustee shall execute and deliver to the C'ompany
a release or reassignment of this Assignment as to such —
Units.

4. The Company warrants and covenants that (a) the
execution and delivery by the Company of the Lease and
this Assignment have each been duly authorized, and the
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments -
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (e)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, concur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Lease for any Rental, or to enforce any provi-
sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, _—
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other —
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in

e ————
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whom any of the rights of the Company under the Lease
shall vest by reason of the successive assignments or trans-
fers.

6. The Company will from time to time execute all such
financing statements and supplemental instruments as the
Trustee may from fime to time reasonably request in order
to confirm or further assure the assignment made hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to receive any payments due
or to become due to it from the Lessee thereunder. In the
event of any such assignment, any such subsequent: or suc-
cessive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be sub-
jeet to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary ccntained
in Section 1 of this Assignment, the Company agrees that it
will not, without the prior written consent of the Trustee,
enter into any agreement amending, modifying or termi-
nating the Lease and that any amendment, modification or —
termination thereof without such consent shall be void. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision which T—
the Trustee or its special counsel deems to materially and —_
adversely affect the security provided hereby or !b) the
holders of more than 50% in aggregate unpaid principal
amount of the Trust Certificates then outstanding consent
in writing thereto. —

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

——————J
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In wiTNEss wHEREOF, the Company and the Trustee have
caused this instrument to be signed in their respective
names by their respective officers thereunto duly author-
ized, as of the date first above written.

Unrtrep StaTeg Ramway Leasine Company,

...........................

/’ “ Vice President.

Assistant Secreta

[CORPORATE sEAL]

CreEmican BANEK, as Trustee,

Attest: P A

CONFI DENTI AL
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StaTE oF ILLINOIS ]
County oF Cook

On this /X, dayof MW Kl before me personally ——
appeared V , to me personally known, who,
being by me duty sworn, says that he is a Vice President of
Untrep States Ramway Leasine Company, that the seal
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]

My Commission expires
%5//9' 2y .

StaTE OF NEW YORK
CounTy oF NEW YORK S8

On this ™ day of NovemBer ‘t‘%, before me personally -
appeared K. Mehl , to me personally known, who,
being by me duly sworn, says that he is a Trust Officer of
CmeMicaL Bank, that the seal affixed to the foregoing

instrument is the corporate seal of said -nettensl banking QGWWF‘“V“\ =
assoeiation, that said instrument was signed and sealed on -
behalf of said-natienal banking &%‘é&é‘é by authority of

its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Publie

NOTARIAL SEAL]
[ : JOHN L. BERVAR York
igsi i P blc State f New Yorl
My Commission expires Notary Publi 530339% |
Q a\fed in Quee1s ounty
Cenu h]l;d in New York County =
Yerm Expires March 30, 1972
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ASSIGNMENT OF LEASE AND AGREEMENT
dated as of Nov.1,19 70by and between UNrTED STATES
Ramway Leasine Company, an Illinois corporation
(hereinafter called the Company), and CrEmicaL Bawnkg,
as Trustee (hereinafter called the Trustee), under an
Equipment Trust Agreement dated as of November 1,
1970 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway Equipment Co., an Dlinois cor-
poration (hereinafter called the Equipment Co.).

WaEREss, the Company and ST, LOUIS REFRIGERATOR CAR

COMPANY (hereinafter called the Lessee) have entered into a
Lease Agreement dated Sept .19, 19 6 8%hereinafter called
the Lease), providing for the leasing by the Company to
the Lessee of the 99 units of railroad equipment (herein-
after called Units) described in the Lease¥¥hich has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number 5488 an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

‘WHEREAS, this Assignment of Lease and Agreement is
being made pursuant to Seetion 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:

. * as amended December 15, 1968.

- The Lease describes 100 units bearing Nos. 4900-4999, but
Car No. 4971 has heretofore been destroyed and is not presently
covered by the Lease.
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1. As security for the payment and performance of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights,
powers, privileges, and other benefits of the Company as
lessor 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 Company under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents 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 Company, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under the Equip-
ment Trust Agreement, or any event which notice or lapse
of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event of default
specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its own name,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney, to ask, demand, sue for, collect and
receive any and all sums to which the Company i3 or may
become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by the Com- —_
pany under or pursuant to the provisions of the Lease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (s copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Lessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Lease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust
Agreement at the time of receipt of such Rentals, and the
Trustee shall credit such Rentals so applied to the amounts
then due and payable by the Company under the Equipment
Trust Agreement; and, second, so long as, to the actual
knowledge of the Trustee, the Company is not in default
under any provision of the Equipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the
Company as its agent, and the Company hereby accepts
such appointment, to collect and receive for the account of
the Trustee all mileage payments payable in respect of the
Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent,
will apply all such mileage payments as follows: first, to or
toward the payment of all amounts then due and payable
by the Company pursuant to the provisions of the Equip-
ment Trust Agreement, and the Trustee shall credit such
payment to the amounts then due and payable by the Com-
pany under the Hquipment Trust Agreement; and, second,
o long as, to the actual knowledge of the Trustee, the Com-
pany is not in default under any provision of the Equipment
Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual capacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Equipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trust Agree-
ment and (ii) the Company shall forthwith upon receipt
thereof deposit with the Trustee all mileage paymeants re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agreed that
notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Company.

3. TUpon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trust Agree-
ment, the Trustee shall execute and deliver to the Company
a release or reassignment of this Assignment as %o such
Units.

4. The Company warrants and covenants that (a) the
execution and delivery by the Company of the Lesse and
this Assignment have each been duly authorized, end the

CONFI DENTI AL
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in aceordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (c)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, concur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and -
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Lease for any Rental, or to enforce any provi-
sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense, -
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other —
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in

I
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whom any of the rights of the Company under the Lease
shall vest by reason of the successive assignments or trans-
fers.

6. The Company will from time to time execute all such
financing statements and supplemental instruments as the
Trustee may from time to time reasonably request in order
to confirm or further assure the assignment mad: hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to receive any payments due
or to become due to it from thé'Lessee thereunder. In the
event of any such assignment, any such subsequént or sue-
cessive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained
in Section 1 of this Assignment, the Company agrees that it
will not, without the prior written consent of the Trustee,
enter into any agreement amending, modifying or termi-
nating the Lease and that any amendment, modification or
termination thereof without such consent shall be void. The
Trustee shall consent to any such agreement if (a) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision which =
the Trustee or its special counsel deems to materially and —_—
adversely affect the security provided hereby or (b) the
holders of more than 50% in aggregate unpaid principal
amount of the Trust Certificates then outstanding consent
in writing thereto.

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.
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IN wrrNEss WHEREOF, the Company and the Trustee have
caused this instrument to be signed in their respective
names by their respective officers thereunto duly author-
ized, as of the date first above written.

Unitep StatEs Barmnway Lizasing Company,

A 4)(/%/)2/ ..........

Vice President.

Attest:

.......

[ CORPORATE SEAL]

CuemicaL Bank, as Trustee,

( /’L(,L?A,? —

Adsistant Secretary.
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Srare or Irumvoss ) .
County oF Coox [ 7~
On this /2| day ot b (a2 , before me personally —
appeared U vad— , to me personally known, who,

being by me dwly sworn, says that he is a Vice President of
Unrrep StaTes Ramwway Leasine Company, that the seal
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 authorily 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 % f —
My Commission expires

//;//¢'7V —

StaTE oF NEwW YORK } s

[NOTARIAL SEAL]

CounTy OF NEW YORK

On this ”‘ll day of Novemper ’?7", before me personally
appeared K. Mehl , to me personally known, who,
being by me duly sworn, says that he is a Trust Officer of
CmemicaL. BaxNg, that the seal affixed to the foregoing
instrument is the corporate seal of said ®etiened banking meﬂ —
asseciatien, that said instrument wag signed and sealed on ]
behalf of said-mettenal banking %3% by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrum as the free act and deed

of said corporation. ; )

..................

Notary Publie

JOHN L. BERVAR )
Notary: Public, State of Mew York
No. 41-530389C
Qualified in Queens County
Cert. filed in New York County
Term Expires March 30, 1972

[ NOTARIAL SEAL] (

My Commission expires

CONFI DENTI AL
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ASSIGNMENT OF LEASE AND AGREEMENT
dated as of Nov.1 ,197Q by and between UN1TED STATES
Ramway Leasine Company, an Illinois corporation
(hereinafter called the Company), and CrEMIcAL Baxk,
as Trustee (hereinafter called the Trustee), under an
Fquipment Trust Agreement dated as of November 1,
1970 (hereinafter called the Equipment Trust Agree-
ment), by and among the Trustee, the Company and
United States Railway Equipment Co., an Illinois cor-
poration (hereinafter called the Equipment Co.).

‘WaEREAs, the Company and DETROIT, TOLEDO AND IFEONTON RAILROAD

COMPANY. (hereinafter called the Lessee) have entered into a
Lease Agreement dated June- 4 | 1970 (hereinafter called
the Lease), providing for the leasmg by the Company to
the Lessee of the 6 units of railroad equipment (herein-
after called Units) described in the Lease, which has been
filed and recorded with the Interstate Commerce Commis-
sion and bears Recordation Number 5782 an executed
counterpart of the Lease being delivered to the Trustee con-
currently herewith; and

‘WaEreas, this Assignment of Lease and Agreement is
being made pursuant to Section 4.09 of the Equipment Trust
Agreement to secure the payment and performance by the
Company of all obligations of the Company arising under
the Equipment Trust Agreement, including, but not limited
to, the obligations of the Company arising under its guar-
anty endorsed or to be endorsed on the Equipment Trust
Certificates issued or to be issued under the Equipment
Trust Agreement (all such obligations being hereinafter
called the Liabilities) ;

Now, THEREFORE, in consideration of the sum of $10 duly
paid by the Trustee to the Company and for other good and
valuable consideration, the receipt of which is hereby ac-
knowledged, the parties hereto agree as follows:
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1. As security for the payment and performance of the
Liabilities, the Company hereby assigns, transfers, and sets
over unto the Trustee all the Company’s right, title and
interests as lessor under the Lease, together with all rights,
powers, privileges, and other benefits of the Company as
lessor 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 Company under
or pursuant to the provisions of the Lease and the right to
make all waivers and agreements, to give all notices, con-
sents and releases, to take all action upon the haprening of
an event of default specified in the Lease, and to do any and
all other things whatsoever which the Company, as lessor,
is or may become entitled to do under the Lease; provided,
however, that until an Event of Default under the Equip-
ment Trust Agreement, or any event which notice or lapse _
of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be en-
titled for the benefit of the Trustee to give all notices and
to take all action upon the happening of an event o default
specified in the Lease provided that the Trustee is first
advised of such action proposed to be taken. In furtherance
of the foregoing assignment, the Company hereby irrevo-
cably authorizes and empowers the Trustee in its ovn name,
or in the name of its nominee, or in the name of the Com-
pany or as its attorney, to ask, demand, sue for, collect and
receive any and all sums to which the Company is or may
become entitled under the Lease, and to enforee compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forth-
with to be given to the Lessee (together with a copy of this
Assignment) and will direct the Lessee to pay all rentals,
profits and other sums payable to or receivable by the Com-
pany under or pursuant to the provisions of the I.ease on
and after such notice of this Assignment is given (here-
inafter called Rentals) directly to the Trustee (a copy of
such notice and direction to be given to the Trustee). If
under the provisions of the Lease the Lessee is entitled to
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a credit in respect of the Rentals thereunder on account
of mileage payments payable to the Liessor, the Lessor will
furnish the Trustee with a duplicate copy of its current
rental invoice to the Lessee setting forth the amount of the
credit to be applied against the Rentals payable under the
Lease on or before each Rental payment date under the
Lease and the net amount of Rentals payable to the Trustee
by the Lessee. The Trustee may conclusively rely upon such
duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsoever to investigate or
- verify the mileage payments credited against the Rentals or
the Rentals payable under the Lease. The Trustee will
accept payments of Rentals made to it by the Lessee pur-
suant to the Lease and this Assignment and the Trustee will
apply the Rentals as follows: first, to or toward the payment
of all amounts due and payable under the Equipment Trust
Agreement at the time of receipt of such Rentals, and the
Trustee shall credit such Rentals so applied to the amounts
then due and payable by the Company under the Equipment
Trust Agreement; and, second, so long as, to the actual
knowledge of the Trustee, the Company is not in default
under any provision of the HEquipment Trust Agreement,
any balance of Rentals remaining shall be paid over to the
Company by the Trustee. The Trustee hereby appoints the
Company as its agent, and the Company hereby accepts
such appointment, to collect and receive for the account of
the Trustee all mileage payments payable in respect of the
Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On
each May 1 and November 1 the Company, as such agent,
will apply all such mileage payments as follows: first, to or
toward the payment of all amounts then due and payable
by the Company pursuant to the provisions of the Equip-
ment Trust Agreement, and the Trustee shall credit such
payment to the amounts then due and payable by the Com-
pany under the Equipment Trust Agreement; and, second,
so long as, to the actual knowledge of the Trustee, the Com-
pany is not in default under any provision of the Equipment
Trust Agreement, any balance remaining may be released
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by the Company, as such agent, to the Company in its indi-
vidual capacity.

So long as, to the actual knowledge of the Trustee, the
Company shall be in default under any provision of the
Equipment Trust Agreement, (i) the Trustee shall not pay
over any of the Rentals to the Company, but, during the
continuance of such default, shall apply all Rentals received
by the Trustee to the payment of all amounts then or there-
after due and payable under the Equipment Trusf, Agree-
ment and (ii) the Company shall forthwith upon receipt
thereof deposit with the Trustee all mileage payments re-
ceived in respect of the Units, which payments shall also
be applied by the Trustee in like manner as Rentals under
clause (i) above.

2. The assignment made hereby is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Trustee to, or transfer, or
pass, or in any way affect or modify the liability of the Com-
pany under the Lease, it being understood and agreed that
notwithstanding such assignment or any subsequent assign-
ment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigms, against, and only against, the Company. “

3. TUpon the full discharge and satisfaction of the Lia-
bilities, the assignment made hereby shall terminate, and
all estate, right, title and interest of the Trustee in and to
the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units
pursuant to Section 4.06 of the Equipment Trust Agree-
ment, the Trustee shall execute and deliver to the Company
a release or reassignment of this Assignment as to such -
Units.

4. The Company warrants and covenants that (a) the
execution and delivery by the Company of the Lease and
this Assignment have each been duly authorized, and the

i
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Lease and this Assignment are and will remain the valid and
binding obligations of the Company in accordance with their
terms; (b) the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments
under the Lease and the Lease will continue to be free and
clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity
of the same in good faith by appropriate proceedings), (c)
notwithstanding this Assignment, the Company will con-
form and comply with each and all of the covenants and
conditions in the Lease set forth to be complied with by it
and (d) to the knowledge of the Company, it has performed
all obligations on its part to be performed under the Lease
on or prior to the date hereof.

Unless the Lease is an Existing Lease (as defined in the
Equipment Trust Agreement), the Company will, concur-
rently with the execution and delivery of this Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other
counsel satisfactory to the Trustee, to the effect set forth in
subparagraph (e) of Section 3.04 of the Hquipment Trust
Agreement relating to the Lease.

5. The Company covenants and agrees with the Trustee
that in any suit, proceeding or action brought by the Trustee
under the Lease for any Rental, or to enforce any provi-
sions of the Lease, the Company will save, indemnify and
keep the Trustee harmless from and against all expense,
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee or
its successors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such obli-
gations of the Company shall be and remain enforceable
against and only against the Company and shall not be
enforceable against the Trustee or any party or parties in
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whom any of the rights of the Company under the Lease
shall vest by reason of the successive assignments or trans-
fers.

6. The Company will from time to time execute all such
financing statements and supplemental instruments as the
Trustee may from time to time reasonably request in order
to confirm or further assure the assignment made hereby
and the provisions hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to regeive any payments due
or to become due to it from the Lessee thereunder. In the
event of any such assignment, any such subsequert or sue-
cessive assignee or assignees shall, to the extenf of such -
assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained
in Section 1 of this Assignment, the Company agrees that it
will not, without the prior written consent of the Trustee,
enter into' any agreement amending, modifying or termi-
nating the Lease and that any amendment, modification or =
termination thereof without such consent shall be void. The
Trustee shall consent to any such agreement if (&) it does
not affect the Rentals, the term, the maintenance or the
possession and use provisions or any other provision which -
the Trustee or its special counsel deems to materially and
adversely affect the security provided hereby or (b) the
holders of more than 50% in aggregate unpaid principal
amount of the Trust Certificates then outstanding consent
in writing thereto.

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 20¢ of the Interstate Commerce Act.
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In wirness wHEREOF, the Company and the Trustee have
caused this instrument to be signed in their respective
names by their respective officers thereunto duly author-
ized, as of the date first above written.

Urirep States Rammway Lieasing Company,

[CORPORATE SEAL]

Cremricar Bang, as Trustee,

S :
(\’Z}ZL A ”/((/ e

Asdtstant Secretary.
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STaTE oF ILLINOIS ) .
Couwxty or Coox [ 7
On this /22 _day of )4“} /930 pefore me personally -

appeared Uebﬂemfél , to me personally known, who,
being by me d¥ly sworn, says that he is a Vice President of
Unitep States Rammway Leasine Company, that the seal
affixed to the foregoing instrument is the corporat: 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.

[NOoTARIAL SEAL]

My Commission expires
%{ // 77 /

StaTtE oF NEw YoRK
County oF NEw YORK §

On this ,'71’1( day of Noverter ¥ pefore me personally -
appeared K. Mehl , to me personally known, who,
being by me duly sworn, says that he is a Trust Officer of
CremicaL Baxk, that the seal affixed to the foregoing

instrument is the corporate seal of said sétienal banking ¢wFRIgTON =
-assosiation; that said instrumentﬁ%s si&ned and sealed .on X -

behalf of said-wetterat banking s,esocg%mn by authority of

its Board of Directors and he acknowledged that the execu-

tion of the foregoing instrument waﬁ the free act and deed
. . el P

of said corporation. » e

o e

............. Ao eienan

Notary Public

JOHN L. BERVAR

[NoTARIAL SEAL] State of New York

41—530389% ,
Qualified in Queens County
Cert. filed in New York County

Term Expires

Notary Public,
No.

My Commission expires
March 30, 1972 :
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