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ASSIGNMENT OF LEASE AND AGREEMENT dated as
of January 1, 1975 ("this Assignment"), by and
'between MANUFACTURERS NATIONAL‘BANK OF DETROIT,

C>/ ‘not in its individual capacity but solely as
7868~ |

Filed & Recordze _ , _
1975 -8 35 PM January 1, 1975 (the "Lessor"), and FEDERAL

Trustee under a Trust Agreement dated as of

o GOMNERGE COMMBSY - prnancING BANK (the "Lender").

WHEREAS'Natioh31 Railro§d Paséehger Co:poraﬁioﬁ‘(the
"Lessee") has agreed ﬁo'pﬁrchasé four?tﬁrbihe-powered_passehger:
"RTG" trains pur§uant to. and more fully described in- the Pas-
senger Equibmeﬂt furcﬁase Agreemenk.(the'"Pufchase Agreement“)
dated as of June 24, 1974, as amended‘as of JénﬁarY'23,-l975}
between ANF-Industrie, S.A. and the Lessee, and the Lessee haé

agreed to complete the furnishing of suCh trains as“contemplated,.

-~

by Article 3(a) (v) of the Sale and Lease Back Agreement (the

‘"Sale and Lease Back Agreement") dated as of January-l,'l975,

between the Lessor and the Lessee (each such tréin, comprising
a front and rear power Qeétion, two intermediate traiier
sections and one intermediate bar-grill section, completely
furnished as aforesaid, being hereinafter.galléd a "Train"
and all such trains being hereinaﬁter‘colleétively called'the'
"Trains"; and - | | | |

WHEREAS the Lessor and.theﬁLeégeé have entéred‘iﬁto

an Equipment Lease dated as of Jahuary 1, 1975 (the "mease"),



-

providing for the leasing by the Lessor to the Lessee of
the Trains% and
WHEREAS the Lessee has arranged to finance the
acquisition of the Trains under the Loan Agreement and Chattel
Mortgage (the "Loan and Mortgage") dated aé'of Januery 1,
1975, beﬁween the'Lessee'and the Lender;'and | N
WHEREAS the Leseqr has agfeeQ'to assume eertain'
obligations of the Lessee under the_Lean~and Mortgage pursuant
£° tne Sale and Lease‘Beek.Agreemen;; and |
WHEREAS in order to pfofide security for the obliga- _

tions of the Lessor under the Loan and Mortgage and as an induce--

"ment.td the Lender tofmeke the Loans (as that term is defined‘in '

ﬁhe Loan and Mdrﬁgage), the Lessor has.agreed to aSsign for .
security purposes its,rights in, to andvunder the Lease to

the Lender.

NOW, THEREFORE, in consideration of the premises
and of the payments to be madeland.the’co§enants hereinafte;
mentioned to be kep£ and performed, the parties hereto agfee_
as follows: | | | H

1. Subject to the provisidné of Paregﬁaﬁh'9 hereof,

the Lessor hereby assigns, transfers and sets over unto the

Lender, as collateral security for the payment and performance

of the Lessor's obligations undeffﬁhe Loan and Mortgage,‘all |
the Lessor's right, title and interest, powers, privileges

and other benefits under the Lease, including, without limi-
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_tation, the immediate right to receive and collect all rentals,

profits and other sumsfpayable to or receivable by the Lessor

'from the LeSseevunderlor pursuant to the provisions of the

Lease whether as rent, casualty payment, indemnity, liquidated
damages or otherwise (such moneys not excepted below being here-
inafter called the Paymentsf, and the right to make all waivers

and agreements, to give all notices, consents and releases, to

* take all action upon the-happening of an event of default

specified in the Lease, and to do any and all other things

whatsoever Wthh the Lessor is or may become entltled to do

‘funder the Lease, provided, however, that the fore901ng a551gn—:

ment shall not 1nc1ude (or in ‘any way 11m1t the rlght of. the

,Lessor to exercise) the right at any time to demand and receive

(i) any amounts which may be payable to the Lessor pursuant to

Sections 6, 10.2,.or 16 of the Lease and (ii) that portion

of the rent made up of an amount equal to6 the Guaranty_Feef
(defined in the‘Lease)'required pursuant to the Government Guaranty
(defined in the Lease); provided, further, that the foregoing'
assignment shall not limit the right of_the‘Lessor to give
notice of an event of default under the Lease and proceed under‘
Section 17 thereof. In furtherance of the foregOing assignment,'
the Lessor hereby irrevocably authorizes and empoWers.the'Lender
in its own name, or in the name of its‘nominee, or. 1n the name
of the Lessor or as its attorney, to ask demand, sue-for,

collect and receive any and all sums to whioh the Lessor is or
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may- become entltled under the Lease, subject to the prov1sos
in the precedlng sentence, and to enforce compllance by the
Lessee w1th all the terms and prov131ons thereof.

The Lender agrees'to accept any Payments'made by
the Lessee, pursnant.to Section 2‘of the-Lease, in fulfillment
of obligations of the Lessee and'Lessor under'the;Loan and
Mortgage. To the extent received, the Lender wili apply

such Payments to satiSfy‘the obligations of the Lessor and

: the Lessee under the Loan and Mortgage and will apply the

excess 'in accordance w1th Sectlon 2.3 of the Lease.'

2., ThlS A551gnment is executed only as securlty and,
therefore, the executlon and dellvery ‘of this ASSLgnment shall
not subject the Lender to, or transfer, or pass, oOr in any way
affect or modlfy the 11ab111ty of the Lessor'under the Lease,
it being underStood and agreedvthat notmithstanding.this Assign-
ment or any subsequent assignment, all obiigations of the Lessor

to the Lessee shall be and remain enforceable by the Lessee, its

successors and assigns, against, and only agalnst the Lessor or

persons other than the Lender, and all obligations of the Lessee
to the Lessor shail be and remain enforceable by the Lessor, its
successors and assigns, against, and only against,‘the Lessee or
persons other than the Lender. Encept to the extent provided in
this Assignment, this Assignment shall not affect or modify the

liability of the Lessor or the Lessee under the Lease.

3. The Lessor does hereby constitute the Lender the

Lessor's true and lawful attorney, irrevocably, with full power



(in the name of‘the'Lessor,,or cherwiee),~to ask, rquire,g
'demand,.receive, coﬁpqﬁﬁd ahd‘giVe ecquiftance for eny-and all
PaymentS'due and to become due under or arising out of-the |
Lease td which thefLessor is or may beceme>entitled, to enforce
compliance by the Lessee with all the terms and provisions of
theALease, to endorse any checks or other instruments or orders
in connection therewith and ﬁo file any claims or take any
action or institute’eny preceedings which to the Lender may
~seem to be necessary or advisable‘ih the premises.

4. Upon the full discharge'end“satisfaction of all
_£he'LeSsor's obligations under the ﬁean andlMortgage;.thie'
Assignment and. all rights hereiﬁ-assighed to the Lender shail
automatically terminate, and all estate, ;ight, title and

interest of the Lender in and to the,Lease shall revert to the

Lessor; provided, hbwever, that if theyLessee~shall purchase
any Trains from the Lessor pureuant to the provisionevof thee
Lease, this‘Assignmeht shall then ﬁermihate'in respecteof the
Trains so purchased.

5. If‘an event of defadltvunder the Loah and Mortgage .
shall occur and be continuing, the Lender shall abply all Pay-
ments aéainstetheeaﬁounts due and payable under the‘Loan and
lMorfgage and may otherwise enforce ail the rights>and remedies-
of the Lessor under the Lease and apply alllproceede'ffom'sueh .

exercise against the amounts due and payable under the Loan



~and Mortgage.

6. The Lessor will, from time to time, do and per-
fcrm, or cause to be:dcne'or performed, any other act and will
execute, acknowledge; deliver and.file,‘register,:deposit and
record (and will refile, reregister, rerecord or redepcsit
whenever required) anyAand'ail further instruments'required by
law or. reasonably requested by the Lender in order to conflrm
or further assure, the 1nterests of the Lender hereunder.

7. The Lender'may assign all'or any of thevrlghts
'iassiqned.to it“hereby or arising'underdthe Lease, inCludinq,:

without limitation, the right to receive any Payments due or

tO'become dUe.. In the event of any such:assignmenti any such'.

subsequent or succe551ve assignee or a551gnees shall -to the
extent of such a551gnment enjoy all the rlghts and pr1v11eges
and be subject to . all ‘the obllgatlons of the Lender hereunder.

Any such subsequent or succe551ve a551gnee or a551gnees shall

be elther an 1nsurance company,_a commerc1al or sav1nqs bank
a pen51on fund, a f1nanc1al 1nst1tut10n of recoqnlzed stand—
‘1nq organized under the laws of the United States or any
state thereof, or an~agency or 1nstrumenta11ty cf the Unltedl
'States government. |

8; Thls Ass1gnment shall be governed by the laws -
of the District of Columbla, but the partles shall be entltled
to all rlghts conferred by Section" 20c of the Interstate Com—

merce Act. This Assignment may be executed ‘in any'number of



cohntérparts,.eash of which so éxéduted.shail be -deemed to be
an original and inbeach'case‘such countefparts’shall constitute
but 6ne and the samé»instrﬁment;v

9. The Lender hereby'agrees'with the Lessdr-that,
except'as‘contemplafed-by Sections i, 6.ana Z'sf
-thiS'Assignmeﬁt, théiLender Wiil noE, so iohg as no eveht of
defaulﬁ under the-Lease»or sn-évent‘of defsuit‘qhder the Loan
snd Mortgage has occurredvand'is:thsn.contiﬁuing,_exersise or
enfdréé,_of seek to exercise‘or enforce, oflavail itself of,
aﬂy‘of the rights, powers, privileges, aﬂthbrizations 6r
 benefits assigned and transferred'by £he.Lessor tostﬁe'Lender
by this Assignment, and the Lender agrees that the tessor
.ﬁay continue to eierdiSe such rights,_psﬁers;'privileges{
_authorizétions sndbbenéfits until tHe'occurrence’of such an

event of default.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized and their respec-

tive seals to be affixed and duly attested, all as of the



date first—abové'Written.

bte Seall .

Authorized Officer —

A%///%

Secretary




CITY OF WASHINGTON )
: }ss: .

DISTRICT OF COLUMBIA) Qﬁﬂ/ -
"~ On this 7’0 day of G 1975,

personally appeared -Donald E. Black

before
, to me per-

sonally known,.who being by me duly sworn, says that he

1s an Authorized Officer of MANUFACTURERS NATIONAL BANK

OF DETROIT, that one of the seals affixed_to the foregoing

instrument is the seal of said Bank, that said instrument

was signed and sealed on behalf of said Bank 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 Bank.

Notary .Public ‘
{Seall '
My Commission Expires: -

My Commission Expires Augu‘st 31, 1978 | v

me

1



CITY OF WASHINGTON, . )

DISTRICT OF COLUMBIA, )

et 1975

, before

me personally appeared | , to me
personally known, who, belng by me: duly sworn,bsays that he
is a Vice President of FEDERAL FINANCING BANK that the
fore901ng 1nstrument was 51gned on behalf of sa1d bank by .

authority of its Board of Dlrectors; and he acknowledged

that the execution of the foregoing instrument was the free

. Ww&/yo%u/@

Notary P

act and,deed of said bank.

“;JHSealj-

~

My Commission expires:

My Commission Expires August 31, 19?8 :



. ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Recelpt of ‘a copy of, and due 'notice’of thev assig'n-
ment made by, the fore901ng Ass:.gnment of Lease and Agreement
is hereby ack,n'owledged as of January l, 19-75.

NATIONAL 'RAILROAD PASSENGER
CORPORATION, '

%WM

TreaW



