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ASSIGNMENT OF LEASE AND AGREEMENT dated as of
March 1, 1975 (hereinafter called this Assignment), by and
between United States Trust Company of New York, a New York
corporation, as Trustee under a Trust Agreement dated as
of the date hereof, with General Electric Credit Corporation
(such Trustee, together with its successors and assigns,
being hereinafter called the Owner-Trustee) and Metropolitan
Life Insurance Company (hereinafter called the Vendor).

WHEREAS the Owner-Trustee and Missouri Pacific
Railroad Company (hereinafter called the Guarantor) have
entered into a Conditional Sale Agreement dated as of
the date hereof (hereinafter, together with amendments and
supplements thereto, being called the Security Document),
with ACF Industries, Incorporated (hereinafter called the
Builder) providing for the sale to the Owner-Trustee of
such units of railroad equipment (hereinafter called the
Units) described in the Annexes thereto as are delivered
to and accepted and settled for by the Owner-Trustee there-
under; and

WHEREAS the Owner-Trustee and American Rail Box
Car Company (hereinafter called the Lessee) have entered
into a Lease of Railroad Equipment dated as of the date
hereof (hereinafter, together with the amendments and sup-
plements thereto, being called the Lease), providing for
the leasing by the Owner-Trustee to the Lessee of the Units;
and

WHEREAS in order to provide security for the obli-
gations of the Owner-Trustee under the Security Document
and as an inducement to the Vendor to invest in the Condi-.
tional Sale Indebtedness (as that term is defined in the
Security Document),, the Owner-Trustee agrees to assign for
security purposes its rights in, to and under the Lease
to the Vendor;

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

1. Subject to the provisions of Paragraph 10
hereof, the Owner-Trustee hereby assigns, transfers and
sets over unto the Vendor, as collateral security for the



payment and performance of the Owner-Trustee's obligations
under the Security Document, all the Owner-Trustee's right,
title and interest, powers, privileges, and other benefits
under the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other
sums payable to or receivable by the Owner-Trustee from the
Lessee under or pursuant to the provisions of the Lease whether
as rent, casualty payment, indemnity, liquidated damages, or
otherwise (such moneys being hereinafter called the Payments),
and the right to make all waivers and agreements, to give all
notices, consents and releases, to take all action upon the
happening of an Event of Default specified in the Lease, and
to do any and all other things whatsoever which the Owner-
Trustee is or may become entitled to do under the Lease. In
furtherance of the foregoing assignment, the Owner-Trustee
hereby irrevocably authorizes and empowers the Vendor in
its own name, or in the name of its nominee, or in the.name
of the Owner-Trustee or as its attorney, to ask, demand, sue
for, collect and receive any and all Payments to which the
Owner Trustee is or may become entitled under the Lease, and
to enforce compliance by the Lessee with all the terms and
provisions thereof.

The Vendor agrees to accept any payments made by
the Lessee for the account of the Owner-Trustee pursuant to
the Lease, subject to provisions of the Lessee's Consent and
Agreement hereto (hereinafter called the Consent) permitting
payments to be made directly to the Owner-Trustee. To the
extent received, the Vendor will apply such Payments to sat-
isfy the obligations of the Owner-Trustee under the Security
Document then due and payable, subject to the limitations
contained in the last paragraph of Article 4 of the Security
Document, and any balance shall be paid immediately to and
retained by the Owner-Trustee. If the Vendor shall not receive
any rental payment under the first paragraph of § 3 of the
Lease payable to it as provided in the Consent when due, the
Vendor shall promptly notify the Owner-Trustee and the Guar-
antor by telegraphic communication at the address set forth
in the Lease. The Owner-Trustee will furnish to the Vendor
and the Lessee a schedule, with such changes as may be appro-
priate from time to time, setting forth the amounts due the
Vendor under the Security Document and the Owner-Trustee
under the Lease on each date for the payment thereof.

2. This Assignment is executed only as security
for the obligations of the Owner-Trustee under the Security
Document and, therefore, the execution and delivery of this
Assignment shall not subject the Vendor tr>, or transfer,



or pass, or in any way affect or modify the liability of the
Owner-Trustee under the Lease, it being understood and agreed
that notwithstanding this Assignment or any subsequent assign-
ment, all obligations of the Owner-Trustee to the Lessee shall
be and remain enforceable by the Lessee, its successors and
assigns, against, and only against the Owner-Trustee or persons
other than the Vendor.

3. To protect the security afforded by this Assign-
ment, the Owner-Trustee agrees as follows:

(a) The Owner-Trustee will faithfully abide by, per-
form and discharge each and every obligation, covenant and
agreement which the Lease provides are to be performed by
the Owner-Trustee; without the written consent of the
Vendor, the Owner-Trustee will not anticipate the rents
under the Lease or waive, excuse, condone, forgive or in
any manner release or .discharge the Lessee thereunder of
or from the obligtions, covenants, conditions and agree-
ments to be performed by the Lessee which are intended to
satisfy the obligations of the Owner-Trustee under the
Security Document, including, without limitation, the
obligation to pay the rents in the manner and at the time
and place specified therein or enter into any agreement
so amending, modifying or terminating the Lease and the
Owner-Trustee agrees that any such amendment, modification
or termination thereof without such consent shall be void.

(b) At the Owner-Trustee's sole cost and expense,
the Owner-Trustee will appear in and defend every action
or proceeding arising under, growing out of or in any
manner connected with the obligations, duties or liabili-
ties of the Owner-Trustee under the Lease.

(c) Should the Owner-Trustee fail to make any pay-
ment or to do any act which this Assignment requires
the Owner-Trustee to make or do, then the Vendor, but
without obligation so to do, after first making written
demand upon the Owner-Trustee and affording the Owner-
Trustee a reasonable period of time within which to make
such payment or do such act, but without releasing the
Owner-Trustee from any obligation hereunder, may make
or do the same in such manner and to such extent as the
Vendor may deem necessary to protect the security provided
hereby, including specifically, without limiting its
general powers, the right to appear in and defend any
action or proceeding purporting to affect the security
hereof and the rights or powers of the Vendor, and
also the right to perform and discharge each and every
obligation, covenant and agreement of the Owner-Trustee



contained in the Lease; and in exercising any such
powers, the Vendor may pay necessary costs and expenses,
employ counsel and incur and pay reasonable attorneys'
fees, and the Owner-Trustee will reimburse the Vendor
for such costs, expenses and fees.

4. Subject to the provisions of Paragraph 10
hereof, the Owner-Trustee does hereby constitute the Vendor
the Owner-Trustee's true and lawful attorney, irrevocably,
with full power (in the name of the Owner-Trustee, or other-
wise), to ask, require, demand, receive, compound and give
acquittance for any and all Payments due and to become due
under or arising out of the Lease to which the Owner-Trustee
is or may become entitled, to enforce compliance by the ...
Lessee with all the terms and provisions of the Lease, to
endorse any checks or other instruments or orders in connec-
tion therewith and to file any claims or take any action
or institute any proceedings which to the Vendor may seem
to be necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of
all the Owner-Trustee's obligations under the Security Docu-
ment, this Assignment and all rights herein assigned to the
Vendor shall terminate, and all estate, right, title and
interest of the Vendor in and to the Lease shall revert
to the Owner-Trustee.

6. The Owner-Trustee will, from time to time,
do and perform any other act and will execute, acknowledge,
deliver and file, register, deposit and record (and will
refile, re-register, re-record or redeposit whenever required)
any and all further instruments required by law or reasonably
requested by the Vendor in order to confirm or further assure,
the interests of the Vendor hereunder.

7. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due
or to become due. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall,
to the extent of such assignment, enjoy all the rights and
privileges and be subject to all the obligations of the
Vendor hereunder. The Vendor will give written notice to
the Owner-Trustee and the Lessee of any such assignment.

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



9. The Owner-Trustee shall cause copies of all
notices received in connection with the Lease and all payments
hereunder to be promptly delivered or made to the Vendor at
its address set forth in Article 21 of the Security Document,
or at such other address as the Vendor shall designate.

10. The Vendor hereby agrees with the Owner-Trustee
that, so long as no event of default under the Security Docu-
ment has occurred and shall be continuing, the Vendor will
not exercise or enforce, or seek to exercise or enforce, or
avail itself of, any of the rights, powers, priviliges, autho-
rizations or benefits assigned and transferred by the Owner-
Trustee to the Vendor by this Assignment, except the right
to receive and apply the Payments as provided in Paragraph 1
hereof, and that, subject to the terms of the Lease and the
Security Document, the Owner-Trustee may, so long as no event
of default under the Security Document has occurred and shall
be continuing, exercise or enforce, or seek to exercise or
enforce, such rights, powers, privileges, authorizations or
benefits.

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

UNITED STATES TRUST COMPANY OF
NEW YORK', ate trustee,

by

[CORPORATE SEAL]

Attest:

Vice President

Assistant Secretary

[CORPORATE SEAL]

AttesJ

METROPOLITAN LIFE INSURANCE COMPANY,

by

- President ar,d „
General Counsel



STATE OF NEW Y O R K , )
) ss . :

COUNTY OF NEW YORK, )

On th is J? day of / / 1975, before me person-
ally appeared MALCOIM J. HOOD , to me personally
known , who , being by me du ly sworn , says tha t he is Vice
Pres ident of UNITED STATES TRUST COMPANY OF NEW Y O R K , that
one of the seals a f f i x e d to the fo rego ing i n s t r u m e n t is the
corporate seal of said c o r p o r a t i o n and tha t said i n s t r u m e n t
was signed and sealed on behalf of said corporation by author-
ity of its Board of Di rec to r s and he acknowledged tha t the
execu t ion of the fo rego ing i n s t r u m e n t was the f r e e act and
deed of said co rpo ra t i on .

NotarxyPub:
THOMAS B. ZAKRZEWSM

[NOTARIAL SEAL] Netary Public,"State of New Yo&
No. 24-9820331

' Qualified in Kings County
Certificate filed in New York CounW,
Comm'SSiW Expires March 30, .W».

STATE OF NEW YORK, )
) SS . :

COUNTY OF NEW Y O R K , )

27 TODAY OFMAR1975
On this day of 19v5 , before me person-

ally appeared George M. Cmndles and J-Austin Lyons, Jr. , to me
personally known, who, being by me du ly sworn , say that the
are VICE PRESIDENT] and V'ICE FEESIDSHT,,AED ASSOC^A^^f^ J
of METROPOLITAN LIFE INSURANCE COMPANY, t h a t one of the seals
a f f i x e d to the f o r e g o i n g i n s t r u m e n t is the corpora te seal of
said company and that sa id i n s t r u m e n t was signed and sealed
on behalf of said company by a u t h o r i t y of its Board of Direc-
tors and they acknowledged t h a t the e x e c u t i o n of the f o r e g o i n g
ins t rumen t was the f r ee act and deed of said company.

[NOTARIAL SEAL] ^ p ^^
NdTART PUBLTC, State of New York

No. 41'0381010 Qualified in Queens Co.
Certificate filed in New York County
Commission Expires March 30, 1975



LESSEE'S CONSENT AND AGREEMENT

The undersigned, a corporation duly incorporated
under the laws of the State of Delaware, the Lessee named
in the Lease (hereinafter called the Lease) referred to
in the foregoing Assignment of Lease and Agreement (herein-
after called the Assignment), hereby (a) acknowledges receipt
of a copy of the Assignment and (b) consents to all the
terms and conditions of the Assignment,

As an inducement to Metropolitan Life Insurance
Company to invest in the Conditional Sale Indebtedness,
as that term is defined in the Conditional Sale Agreement
(hereinafter called the Security Document), dated as of
March 1, 1975, among ACF Industries, Incorporated, United
States Trust Company of New York, as trustee (hereinafter
called the Owner-Trustee), and Missouri Pacific Railroad
Company (a copy of which Security Document has been delivered
to the undersigned) pursuant to which the Owner-Trustee
is partially financing the purchase of the units of railroad
equipment (hereinafter called the Units) being leased by
the Owner-Trustee to the undersigned pursuant to the Lease,
and in consideration of other good and valuable consideration,
the undersigned:

(1) represents and warrants to Metropolitan Life
Insurance Company (hereinafter called the Vendor) that
the rentals and other obligations under the Lease have
been calculated so as to provide for the due and punctual
payment of the principal of, and interest on, the
Conditional Sale Indebtedness and the due and punctual
performance of all other obligations of the Owner-Trustee
under the Security Document (except the obligations of
the Owner-Trustee under subparagraph (a) of the third
paragraph of Article 4 thereof) without reference to
any limitation of liability contained in the last
paragraph of Article 4 or Article 22 thereof;

(2) agrees, subject to the terms and conditions
of the Assignment, to pay all rentals, casualty payments,
liquidated damages, indemnities and other moneys (other
than the first rental payment under the Lease) provided
for in the Lease (which moneys are hereinafter called
the Payments) due and to become due under the Lease
in respect of the Units leased thereunder, directly
to the Vendor to be applied as provided in the Security



Document, by bank wire to the Vendor's account number
002-1-039565 at The Chase Manhattan Bank, N.A., Metro-
politan Branch, 33 East 23rd Street, New York, New York
10010 (or to such other address as may be furnished in
writing to the undersigned by the Vendor); provided,
however, that unless and until the Vendor in its sole
discretion shall otherwise direct the undersigned in
writing, the undersigned shall make only that portion
of the Payments necessary to satisfy the obligations of
the Owner-Trustee under the Security Document directly
to the Vendor and any balance shall be paid by the under-
siged directly to the Owner-Trustee or to its order; and,
if the undersigned fails for any reason whatsoever to
make any Payments, on the respective dates and times set
forth in the Lease on which the Payments are specified
to be due thereunder, it will pay to the Vendor sums
equivalent to the Payments which the undersigned shall
not theretofore have paid to the Vendor or the Owner-
Trustee as aforesaid; it being hereby agreed that the
undersigned's obligation to pay all the aforesaid Pay-
ments or sums equivalent to the Payments is absolute
and unconditional;

(3) agrees, subject to the terms and conditions
of the Assignment, that the Vendor shall be entitled
to the benefits of, and to receive and enforce per-
formance of, all of the covenants to be performed by
the undersigned under the Lease as though the Vendor
were named therein as the Owner-Trustee;

(4) agrees that the Payments or sums equivalent
to the Payments shall not be subject to any right of
setoff or counterclaim or other defense which the under-
signed might have against the Owner-Trustee or otherwise,
and the payment thereof to the Vendor shall be final
and shall not be subject to, and the undersigned hereby
agrees to indemnify the Vendor against, any liens,
charges or claims of any nature whatsoever (other than
liens, charges or claims created or incurred by the
Vendor not arising out of the transactions contemplated
by the Security Document, the Lease or the Assignment)
resulting from a breach by the undersigned of its obli-
gations under the Lease prior to or par_i passu with
the right of the Vendor to apply such Payments or sums
equivalent thereto, as provided in the Assignment;

(5) agrees that any rights acquired by the under-
signed, by subrogation or otherwise, against the Owner-
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Trustee under the Security Document or with respect
to any of the Units by reason of any payment made by
the undersigned pursuant hereto may not be exercised
until the Vendor has been paid all sums payable to
it under the Security Document;

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

(7) agrees that the Lease shall not, without the
prior written consent of the Vendor, be amended, termi-
nated or modified, or any action be taken or omitted by
the undersigned, the taking or omission of which might
result in any alteration or impairment of the obligations
of the Lessee under the Lease which are intended to sat-
isfy the obligations of the Owner-Trustee under the
Security Document, the obligations of the Owner-Trustee
under the Assignment or the obligations of the Lessee
under this Consent and Agreement or of any of the rights
created by any thereof;

(8) will (i) execute, deliver and/or furnish all
notices, certificates, communications, instruments,
agreements, legal opinions and other documents and
papers required to be executed, delivered and/or fur-
nished by it (or its counsel) pursuant to the provisions
of the Security Document and (ii) do all such acts and
execute and deliver all such further assurances required
to be done'and/or executed and delivered by it pursuant
to the provisions of any thereof; and

(9) agrees, whether or not the transactions herein
contemplated shall be consummated, to pay all reasonable
expenses in connection with the preparation of the
instruments and agreements contemplated herein including,
without limiting the generality of the foregoing, all
printing costs, the fees and disbursements of the Vendor
and of Messrs. Cravath, Swaine & Moore, special counsel
for the Vendor, the Vendor's reasonable out-of-pocket
expenses in connection with the transaction contemplated
herein and in connection with any modification of, amend-
ment to, assignment of, or any waiver or consent in
respect of, the Security Document, the assignment thereof
to the Vendor, the Lease, the Assignment or this Agree-
ment, to the extend such expenses are not paid by the
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Owner-Trustee or the owner for which the Owner-Trustee
is acting as Trustee.

This Agreement may be executed in several counter-
parts, each of which when so executed shall be deemed an
original, and such counterparts together shall constitute
one and the same instrument.

This Consent and Agreement, when accepted by the
Vendor by signing the acceptance at the foot hereof, shall be
deemed to be a contract under the laws of the State of New
York and, for all purposes, shall be construed in accordance
with the laws of said State.

Dated as of March 1, 1975

[CORPORATE SEAL]

Attest:

Accepted*

[CORPORATE SEAL]

Attest:

j. Corrigan
Assistant Secretary

AMERICAN RArL BOX CAR COMPANY,

Vice President

METROPOLITAN LIFE INSURANCE
COMPANY,

by

„»>,/-President and
'Associate General Counsel
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STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this<^4^7 day of/^C^VO'1975, before me person-
ally appeared //-I/- /-M^/K^L , to me personally ^.know/i,
who, being by me duly sworn, says tha t he is l/cae^ f&&idiZ7C-'
<&™i~~T^4MAJ^ of AMERICAN RAIL BOX CAR COMPANY, that the
seal a f f i x e d to the foregoing i n s t r u m e n t is the corporate
seal of said co rpora t ion and that said i n s t r u m e n t was signed
and sealed on behalf of sa id co rpora t ion by a u t h o r i t y of its
Board of Direc tors and he acknowledged that the execu t ion
of the f o r e g o i n g i n s t r u m e n t was the f r e e act and deed of
said co rpora t ion .

N o t a r y ' P u b l i c
<_/

[NOTARIAL SEAL]

My Commission expires
yft S?mn*slQa Espiies Juaa 29, tin


