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ASSIGNMENT OF LEASE AND AGREEMENT dated
as of January 1, 1975 (hereinafter called
this Assignment), between TRUST COMPANY
"BANK, acting as a Trustee (hereinafter
called the Lessor), under a Trust Agreement
dated as of the date hereof with FORD MOTOR
CREDIT COMPANY, a Delaware corporation (here-
inafter called the Beneficiary), and MANU-
FACTURERS HANOVER TRUST CCOMPANY (hereinafter
called the Assignee).

: WHEREAS, the Lessor and Trailer Train Company
(herelnafter called the Lessee) have entered into a Lease
of Equipment dated as of the date hereof (hereinafter called
the Lease), providing for the leasing by the Lessor to the
Lessee of certain units of railroad equipment; and

WHEREAS, in order to provide security for the obli-
gations of the Lessor under an Equipment Trust Agreement dated
as of the date hereof (hereinafter called the Equipment Trust
“Agreement) between the Assignee and the Lessor, the Lessor
agrees to assign for security purposes its rights in, to
and under the Lease to the Assignee; :

NOW THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
ment ioned to be kept and- performed the partles hereto agree
as follows:

- , 1. Subject to the prov151ons of Paragraph 11

- hereof, the Lessor- hereby assigne, transfers and sets over
‘unto the Assignee, as collateral security for the payment
and performance of the obligations of the Lessor under the
Equipment Trust Agreement, all the Lessor's right, title
and interest, powers, privileges, and other benefits under
the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other
- sums payable to or receivable by the Lessor from the Lessee
.under or pursuant to the provisions of the Lease whether~
as rent, casualty payment, indemnity, liquidated damages

or otherwise (such moneys being hereinafter called the Pay-
ments), and the right to make all waivers and agreements,
to give:all notices, consents and releases, to take all

act ion upon the happening of an Event of Default specified
in the Lease, and to do any and all other things whatsoever
‘which the Lessor is or may become entitled to do under the
Lease. 1In furtherance of the foregoing assignment, the
Lessor hereby irrevocably authorizes and empowers the Assig-
nee in its own name, or the name of its nominee, or in the



name of the Lessor or as ]tS attorney, to esk, demand, sue
for, collect and receive any and all Payments to which the
Lessor is or may become entitled under the Lease, and to
enforce compliance by the Lessee with all the terms and pro-
visions thereof. :

The Assignee agrees to accept any Payments made
by the Lessee for the account of the Lessor pursuant to the
Lease. To the extent received, the Assignee will apply such
Payments to satisfy the obligations of the Lessor under the
Equipment Trust Agreement, subject to the limitations con-
tained in the last paragraph of Section 5.04 of the Eguip-
ment Trust Agreement, and so long as no Event of Default
(or event which, with notice or lapse of time, or both,
could constitute -an Event of Default) under the Equipment.
Trust Agreement shall have occurred and be continuing, any
remaining balances shall be paid to the Beneficiary on the
same dates such Payments are applied to satisfy such obli-
gations of the Lessor by bank wire to the Beneficiary at
Manufacturers National Bank of Detroit, 151 W. Fort Street,
Detroit, Michigan, for credit to Ford Motor Credit Company,
C&I Payment Account, account number 100-094350 or at such
other address as may be specified by the Beneficiary or
the Lessor to the Assignee in writing, and such balances
shall be retained by the Beneficiary; provided, however, -
‘that any amount which is due and owing to the Lessor pur-
suant to the second paragraph of . § 5 of the Lease and the
fifth paragraph of § 8 of the Lease shall be pa1d directly
to the Lessor by the Beneficiary from such remaining balance,
to the extent owed therefrom, at P, O. Drawer 4625, Atlanta,
Georgia 30302, Attention of Corporate Trust Department. The
Assignee will promptly notify the Lessor of the occurrence
. 0of an Event of Default (or event which, with notice or lapse
of time, or both, could constitute an Event of Default)
under the Lease of which it has knowledge; provided, however, .
that any failure to provide such notice shall not affect
the rights and remedies of the Assignee hereunder or under
- the Eguipment Trust Agreement.

, 2. This ASSJgnment is executed only as security

and, therefore, the execution and delivery of this Assign-

ment shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of the Lessor
under the Lease, it being understood and agreed ‘that notwith-
standing this Assignment or any subsequent assignment, all ’
obligations of the Lessor to the Lessee shall be and remain
enforceable by the Lessee, its successors and assigns, against,



and only aqalnst, the Lessor or persons other than the Ascig-
nee. _

- 3. To protect the security afforded by this Assign-
ment, the Lessor will faithfully abide by, perform and dis-
charge each ‘and every obligation, covenant and agreement
which the Lease provides are to be performed by the Lessor;
without the written consent of the Assignee, the Lessor will
not ant1c1pate the rents or other payments under the Lease

or waive, excuse, condone, forgive or in any manner release

or discharge the Lessee thereunder of or from the obligations,
. covenants, conditions and agreements to- be performed by the
Lessee, Jncludlng, without limitation, the obllqat]on to pay
"the rents in the manner and at the time and place specified
therein or enter into any agreement amending, modifying or
termlnatlng the Lease and the Lessor adgrees that any amend-
ment, modification or termlnatlon thereof without such consent
shall be void.

4. The Lessor does hereby constitute the Assignee
the Lessor's true and lawful attorney, irrevocably, with full
power (in the name of the Lessor, . or ¢therwise), to ask,
reguire, demand, receive, compound and give acguittance for
any and all Payments due and to become due under or arising
- out of the Lease to which the Lessor is or may become entitled,
to enforce compliance by the Lessee with 3ll the terms and
provisions of ‘the Lease, to endorse any checks or other
instruments or orders in ‘connection therewith and to file
- any claims or take any action or institute anv proceedings
which to the Assignee may seem to be necessary or advisable
in the premises.

5., Upon the full dlscharge .and satlsfactlon of all
sums due from the Lessor and the performance of all other
~ obligations under the Equipment Trust Agreement, this Assign-
ment and all rights herein assigned to the Assignee shall

':termjnate, and all estate, right, title and interest of the

Assignee in and to the Lease shall revert to the Lessor without.
further act or deed, but the Assignee shall execute and deliver
such documents as the Lessor may reasonably reguest in order
to confirm, or make clear upon publlC records, such termination
and/or reverSJOn. :

6. If an Event of Default under the Equipment
Trust Agreement shall occur and be continuing, the Assignee
may declare all sums secured hereby immediately due and pay-
able and may apply all such sums against the amounts due and:
payable under the Ecuipment Trust Agreement.



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

8. The A581gnee may assign all or any of the rights
aSSJgned to it hereby or arising under the Lease, including,
without’ 11m1tat10n, the right to receive any Payments due
or to become due, prOVJded however, that unless an Event
of Default .under the Egquipment Trust Agreement has occurred
~and is continuing, such an assignment may be made only to a
domestic bank, trust company or other lending institution with
a8 combined capital and surplus of not lescs than $100,000,000.
In the event of any such assignment, any such subsecuent or
successive assignee or assignees shall, to the extent of
such assignment, enjoy all the rights and privileges and
be subject to all the obliqations of the Assignee hereunder.

9. This Asqlgnment 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 ‘

10. The Lessor shall cause copies of all notices
received in connection with the Lease and all payments here-
. under to be promptly delivered or made to the Assignee at its

‘address set forth in the Eguipment Trust Agreement, or at
such other address as the Assignee shall decignate. Any
not ice required or permitted to be given by the Assignee to
the Lessor shall be delivered or made to the Lessor at its
address set forth in the Lease, or at such other address as
the Lessor shall designate.

11. The Assignee hereby agrees with the Lessor that
the Assignee will not, so long as no Event of Default under
the Equipment Trust Agreement has occurred and is then con-
tinuing, exercise or enforce, or seek to exercise or enforce,
or avail itself of, any of the rights, powers, privileges,
auvthorizations or beneflts assigned and transferred by the
Lessor to the Assignee 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 Equipment Trust Agreement, the Lessor may, so long as
no Event of Default under the Equipment Trust Agreement has
occurred and is continuing, exercise or enforce, or seek to
.exercise or enforce, or avail itself of, such rights, powers,



privileges, authorizations or benefits, provided, however,
that the Lessor may not take any action in respect of any
Event of Default under the Lease w1thout the prlor written
consent of the Assignee.

.12. Notwithstanding any other provision of this
-Assignment (including, but not limited to, any provision of
the first paragraph of Paragraph 1 and Paragraph 3 hereof),
(a) the terms of this Assignment shall not impose any obliga-
tions on the Lessor in addition to the obligations of the
Lessor under the Lease or under the Eguipment Trust Agreement
or in any way limit the effect of the last paragraph of Sec-
tion 5.04 of the Equipment Trust Agreement, Section 10.06 of
the Equipment Trust Agreement or § 23 of the Lease, (b) so
long as there is no event of default under the Eauipment Trust
Agreement, and to the extent that the Assignee does not seek
to receive and collect any Payments under the Lease in excecss
of the amounts reguired to discharge the obligations of the
Lessor under the Egquipment Trust Agreement, the terms of this
Assignment shall not limit or in any way affect the Lessor's
right to receive’ and collect any Payments under the Lease in
excess . of the obligations of the Lessor under the Eau1pment
Trust Agreement, or empower the Assignee in any way to waive
or release the Lessee's obligation to pay such excess amounts,
‘and the Lessor shall continue to be empowered to ask, demand,
sue for, collect and receive any and all of such excess amounts
and (c) each and all of the representations, undertakings and
agreements herein made on the part of the Lessor are each and
every one of them made and intended not as personal represen-
tations, undertakings and agreements by Trust Company Bank, or
for the purpose or with the intention of binding said bank per-
sonally but are made and intended for the purpose of binding
only the Trust Estate as such term is used in the Trust Agree-
ment referred to in the recital of parties hereto, and this
Assignment is executed and delivered by the said bank solely
in the exercise of the powers expressly conferred upon said
bank as trustee under said Trust Agreement, and that no per-
sonal liability or personal responsibility is assumed by or
shall at any time be asserted or enforceable against said
bank, except for wilfull misconduct or gross negligence, or.
aga:n:t the Beneficiary under such Trust Agreement or on
account of any representation, undertaking or agreement of

the Lessor or such Beneficiary, either expresqed or implied,
all such personal 1liability, if any, being expressly waived
ond released by the Assignee and by all perscns claiming by,
through or under the Assignee; provided, however, that the
Assignee or any person claiming by, through or under any




of 1t, maklng claim hereunder, may look to- sald Trust Estate
for satlsfactlon of the same.

13. Any provision of this Assignment may be amended,
supplemented or:waived .only by an instrument executed by the
party or parties agalnst whom enforcement of such amendment,
supplement or walver is sought. :

14, This Assignment may be executed in several
counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute one and
the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
thlS instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their respec-
- tive corporate. seals to be affixed and duly attested, all as

of the date flrst above written.

TRUST COMPANY-BANK,

by

'[COrporate'Sealj ' ' Ahtﬁor}zed Offlcer

Attest:

Authorized Officer

MANUFACTURERS HANOVER TRUST COMPANY,

by

Vice President
[Corporate Seal]

Attest'-

- Assistant Secretary



STATE OF GEORGIA, )
' . ) ss.:
_ COUNTY OF -FULTON, )

On thls,., day of o, 1975, before me
‘personally appeared ' ‘ ’
to me personally known, who, being by me duly sworn, says
that he is an Authorized Officer of TRUST COMPANY BANK,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said bank, that said instrument
was signed and sealed on behalf of said bank by authority
of its Board of Directors and they acknowledged thet the
execution of the foregoing instrument was the free act ~and
deed of said bank.

Notary Public

[Notarial Seal]

My Commission expires’

STATE OF NEW YORK, )
' ' ) ss.:
'COUNTY OF NEW YORK,)

On this. day. of - ; 1975, before me per-

: onally ‘appe ar ed , to me personally

known, who, being by me duly sworn, says that he is a Vice
President ’Of_. MANUFACTURERS HANOVER TRUST COMPANY, that one
of the seals affixed to the foregoing ‘instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority.
'of its Board of Directors and he acknowledged that.the execu-
tion of the foregoing instrument was the free act and deed
of said corporation,

NotarY‘PhBiic

[Notafjal Seal]



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 (hereinafter
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 the purchasers and subsequent
holders of the equipment trust certificates (hereinafter
called the Trust Certificates) to be issued pursuant to the .
Equipment Trust Agreement (hereinafter called - the Eguipment
Trust Agreement) (a copy of which Equipment Trust Agreement
has been delivered to the undersigned) dated as of January 1,
1975, between. Manufacturers Hanover Trust Company, Trustee .
(herelnafter called the Trustee) and Trust Company Bank
'(herelnafter called the. Lessor) acting as trustee under
~a Trust Agreement dated as of January 1, 1975, pursuant
to which the Lessor is partially financing the purchase
of the units of railroad ecuipment (hereinafter called the
Units) being leased by the Lessor to the undersigned pursuant
to the Lease, and for other good and valuable cons ideration,
the underslgned-

- (1) represents.and warrants to the Trustee, for
the bénefit of the holders of Trust Certificates, that
the rentals and other obligations under the Lease have
been calculated so as to provide for the due and punc--
tual payment of the principal of, and interest on, the
Trust Certificates and the due and punctual performance
of all other obligations of the Lessor under the Eguip-
ment Trust Agreement (except the obligations of the
Lessor under Section 4.03 thereof) without regard for.
any limitation of liability contained in the last para-
graph of Section 5.04 or in Section 10.06 thereof, and
that, pursuant to the Assignment, the Trustee will have
the indefeasible right to apply such rentals and other
payments under the Lease to the payment of the principal
of and interest on the Trust Certificates, and the pay-
ment of other obligations of the Lessor under the Equip-
ment Trust Agreement; :

- (2) will pay all rentals, casualty payments, liqui-
-~ dated damages, indemnities and other moneys provided for



'in the Lease (whlch moneys are hereinafter called the
Payments) due. and to become due under the Lease in respect
of the Units leased thereunder, directly to the Trustee,
at 40 Wall Street, New York, New York 10015, attention

of Corporate Trust Department (or at such other address
as may be furnished in writing to the undersigned by the
Trustee); and, if the undersigned fails for any reason
whatsoever to pay to the Trustee any Payments, it will
pay to the Trustee, on the respective dates and times set
forth in the Lease on which the Payments are specified

to be due thereunder, sums equivalent to the Payments
which the undersigned shall not theretofore have paid to
the Trustee; it being hereby agreed that the undersigned's
obligation to pay all the aforesaid Payments or sums
equivalent to the Payments is absolute and unconditional
and the undersigned hereby agrees to indemnify the Trus-
tee against any liens, charges or claims of any nature
whatsoever. (other than liens, charges or claims created
or incurred by the Trustee not arising out of the trans-
actions contemplated by the Equipment Trust Agreement,
the Lease or the Assignment) which result from a breach
by the undersigned of its obligations under the Lease

and which may be prior to or pari passu with the right

of the Trustee to apply such Payments or sums eou1valent
thereto as provided in the A851qnment-

(3) agrees that its obllgatlons hereunder shall
not be subject to any:right of setoff or counterclaim or
‘other defense which the undersigned might have against
the Lessor or otherwise under the Lease or otherw1se,
and shall be performed irrespective of the genuineness,
validity, or enforceablllty of the Lease,the Assignment,

. the Equipment Trust Agreement or otherw1se {including
termination of the Lease by operation of law or other-
wise or failure of the Lessor to observe or satisfy any
term or condition of the Lease) or any interference with
the right of the Trustee to apply the rentals and other
obligations under the Lease as provided in the Assignment
and irrespective of the limitations contained in the last
paragraph of Section 5.04 'and in Qectlon 10.06 of the
Equ;pment Trust Agreement;

(4) agrees that any rights acqu1red by the under-
" signed, by subrogation or otherwise, against the Lessor
under the Equipment Trust Agreement or the Lease pursu-
ant to.the Assignment or with respect to any of the Units
by reason of any payments made by the undersigned pursu-



ant hereto may not be exercised until the Trustee has
been paid all sums payable to it under the Equipment

Trust Agreement and the holders of the Trust Certifi-

cates have been paid the full principal emount of, and
all interest on, the Trust Certificates:

(5) agrees that the obligations of the undersigned
under this Consent and Agreement shall be -superior in
right of payment to all the undersigned's Thirty Year
Subordinatd Notes sold or to be sold pursuant to & Note
Purchase Agreement dated as of January 1, 1967, among
the undersigned and certain of its stockholders;

(6) agrees that the Trustee shall be entitled to
the benefits of, and to receive and enforce performance
of, all of the covenants to be performed by the under-
signed under the Lease as though the Trustee were named
‘therein as the Lessor and agrees that the Trustee and
the holders of Trust Certificates. shall not, by virtue
of the ASSJgnment or this Consent and Agreement, be or
become subject to any l]abll]ty or obligation under the
Lease or otherwise;

(7)1-agrees that the Lease cshall not, without the
prior written consent of the Trustee, be amended, termi-
nated or modified, or any action be taken or omitted by
the unders1gned the taking or omission of which might
result in an alteration or impairment of the Lease, the
Assignment or this Consent and Agreement or of any of

. the rights created by any thereof; and

_ (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 furnished by
it (or its counsel) pursuant to the provisions of the
Equipment Trust Agreement and (ii) do all such acts and
execute and deliver all such further essurances reguired
to be done and/or executed and dellvered by it purcuant
to the prov1=10ns of any thereof,. ,

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
Truqtee by signing the acceptence 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 January 1, 1975

TRAILER TRA MPANY,
, : “
by
o mginLf—
Vice President-Finance
and Treasurer

[Corporate'SeaI]A

%?@MM

AcéePted:i

' MANUFACTURERS HANOVER TRUST
COMPANY, Trustee,

by

Vice President .



STATE OF ILLINOIS,)
«  )' SS.:
COUNTY OF COOK, )

- On this 27~ day Qf42¢5¢“otv 1975, before me
personally appeared N. V. REICHERT, to me personally known,
who, being by me duly sworn, says that he is the Vice
President-Finance and Treasurer of TRAILER TRAIN COMPANY,
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by autho-
rity- of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

V@MJ} Dt d

Notarx:FﬁBl]c‘

My. Commission expires '///77/74



ASSIGNMENT OF LEASE AND. AGREEMENT dated
~as of January 1, 1975 (hereinafter called
this Assignment), between TRUST COMPANY
"BANK, acting as a Trustee (hereinafter
- called the Lessor), under a Trust Agreement
dated as of the date hereof with FORD MOTOR
CREDIT COMPANY, a Delaware corporation (here-

inafter called the Beneficiary), and MANU-
- FACTURERS HANOVER TRUST COMPANY (hereinafter
- called the Assignee).

WHEREAS the Lessor and Trailer Train Company
(hereinafter called the Lessee) have entered into a Lease
of Equipment dated as of the date hereof (hereinafter called
the Lease), providing for the leasing by the Lessor to the
Lessee of certain units of railroad eguipment; and

WHEREAS, in order to provide security for the obli-
gations of the Lessor under an Equipment Trust Agreement dated
as of the date hereof (hereinafter called the Equipment Trust.
-Agreement) between the Assignee and the Lessor, the Lessor
agrees to assign for security purposes its rights in, to
and under the Lease to the Assignee;

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

_ 1. Subject to the provisions of Paragraph 11
hereof, the Lessor héreby assigns, transfers and sets over
unto the Assignee, as collateral security for the payment
and performance of the obligations of the Lessor under . the
Equipment Trust Agreement, all the Lessor's right, title
and interest, powers, privileges, and other benefits under
the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other
sums payable to or receivable by the Lessor from the Lessee
.under or pursuant to the provisions of the Lease whether
‘as rent, casualty payment, indemnity, liquidated damaae

or otherwise (such moneys being hereinafter called the Pay—
ments), 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 d6 any and all othér things whatsoever
which the Lessor is or may become entitled to do under the
Lease., In furtherance of the foregoing assignment, the
Lessor hereby irrevocably authorizes and empowers the Assig-
nee in its own name, or the name of its nominee, or in the



name of the Lessor or as its attorney, to ask, demand, sue
for, collect and receive any and all Payments to which the
Lessor is or may become entitled under the Lease, and to
enforce compliance by the Lessee with 8ll the terms and pro-
visions thereof.

The Assignee agrees to accept any Payments made

by the Lessee for the account of the Lessor pursuant to the
Lease., To the extent received, the Assignee will apply such
Payments to satisfy the obligations of the Lessor under the
Eau]pment Trust Agreement, subject to the limitations con-
tained in the last paragraph of Section 5.04 of the Equip-
ment Trust Agreement, and so long as no Event of Default

(or event which, with notice or lapse of time, or both,
" could constitute an Event of Default) under the Equipment.
Trust Agreement shall have occurred and be continuing, any
remaining balances shall be paid to the Beneficiary on the
same dates such Payments are applied to satisfy such obli-
gations of the Lessor by bank wire to the Beneficiary at
Manufacturers National Bank of Detroit, 151 W. Fort Street,
Detroit, Michigan, for credit to Ford Motor Credit Company,
'C&I Payment Account, account number 100-094350 or at such
other address as may be spec1f1ed by the Beneficiary or
~the Lessor to the Assignee in writing, and such balances
shall be retained by the Beneficiary; provided, however, -
that any amount which is due and owing to the Lessor pur-
suant to the second paragraph of § 5 of the Lease and the
fifth paragraph of § 8 of the Lease shall be paid directly
to the Lessor by the Beneficiary from such remaining balance,
. to the extent owed therefrom, at P. O. Drawer 4625, Atlanta,
Georgia 30302, Attention of Corporate Trust Department. The
Assignee will promptly notify the Lessor of the occurrence
of-an Event of Default (or event which, with notice or lapse
of time, or both, could constitute an Event of Default)
under the Lease of which it has knowledge; provided, however, .
that any failure to provide such notice shall not affect

the rights and remedies of the Assignee hereunder or under
the Eguipment Trust Agreement.

2. This Assignment is executed only as security
~and, therefore, the execution and delivery of this Assign-

' ~meht shall not subject the Assignee to, or transfer, or pass,

or in any way affect or modify, the liability of the Lessor
cunder the Lease, it being understood and agreed that notwith-
standing this Assignment or any subseaquent assignment, all
obligations of the Lessor to the Lessee shall be and remain
‘enforceable - by the Lessee, its successors and assigns, agalnst



and only against,_thesLessor or persons other than the Assig-
nee,. '

: 3. To protect the security afforded by this Assign-
ment, the Lessor will faithfully abide by, perform and dis-
charge ‘each and every obligation, covenant and agreement
which the Lease provides are to be performed by the Lessor;
without the written consent of the Assignee, the Lessor will
not anticipate the rents or other payments under the Lease
or waive, excuse, condone, forgive or in any manner release
or discharge the Lessee thereunder of or from the obligations,
covenants, conditions and agreements to be performed by the
Lessee, including, without limitetion, the obligation to pay.
the rents in the manner and at the time and place specified
therein or enter into any agreement amending, modifying or
terminating the Lease and the Lessor agrees that any amend-
ment, modification or termlnatlon thereof without such consent
shall be v01d .

: 4. The Lessor does hereby constitute the Assignee
the Lessor s true and lawful attorney, irrevocably, with full
power (in the name of the Lessor,.or otherw1se), to ask,
require, demand, receive, compound ané give acaquittance for
any and all Payments due and to become due under or arising-

- out of the Lease to which the Lessor is or may become 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. connection therewith and to file

any claims or take any action or institute anv proceedings
which to the Assignee may seem to be necessary or advisable

in the premises.

5. Upon the full discharge and satlsfactlon of all
sums due from the Lessor and the performance of all other
obligations under the Eguipment Trust Agreement, this Assign-
ment and all rights herein assigned to the Assignee sheall
terminate, and all estate, right, title and interest of the
"Assignee in and to the Lease shall revert to the Lessor without.
further act or deed, but the Assignee shall execute and deliver
"such documents as the Lessor may reasonably reguest in order
to confirm, or make clear upon public records, such termination
and/or reversion.

6. If an Event of Default under the Equipment
Trust Aqreement shall occur and be continuing, the Assignee
may declare all sums secured hereby immediately due and pay-
able and may apply all such sums against the amounts due and
payable under the Ecquipment Trust Agreement.



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

8. The Assignee may assign all or any of the rights
a551gned to it hereby or arising under the Lease, including,
without’ 11m1tat10n, the right to receive any Payments due
or to become due, provided, however, that unless an Event
of Default under the Equlpment Trust Agreement has occurred
~and is continuing, such an assignment may be made only to a
-domestic bank, trust company or other lending institution with
a2 combined capital and svurplus of not less than $100,000,000.
In the event of any such assignment, any such subsecguent or
successive assignee or assignees shall, to the extent of
such assignment, enjoy all the rights and privileges and
be subject to all the obllqatlons of the Assignee hereunder.

‘9. Th]s 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.

10. The Lessor shall cause copies of all not1ce=
received in connection with the Lease and all payments here-
"under to be promptly delivered or made to the Assignee at its
address set forth in the Eguipment Trust Agreement, or at
such other address as the Assignee shall designate. Any
not ice required or permitted to be given by the Assignee to
the Lessor shall be delivered or made to the Lessor at its
address set forth in the Lease, or at such other address as
the Lessor shall designate.

11. The Assignee hereby agrees with the Lessor that
the Assignee will not, so long as no Event of Default under
the Equipment Trust Agreement has occurred and is then con-
tinuing, exercise or enforce, or seek to exercise or enforce,
or avail itself of, any of the rights, powers, privileges,
authorizations or beneflts assigned and transferred by the
Lessor. to the Assignee by this Assignment, except the right
to receive and apply the Payments as provided in Paraqraph
1 hereof, and that, subject to the terms of the Lease and
the Equipment Trust Agreement, .the Lessor may, so long as
no Event of Default under the Equipment Trust Agreement has
occurred and is continuing, exercise or enforce, or seek to
exercise or enforce, or avail itself of, such rights, powers,



pr1v119qes, authorlzatlons or beneflts, prov1ded however,
that the Lessor may not take any action 1n respect of any
Event of Default under the Lease w1thout the prlor written
consent of the A551gnee.

12, Notw1thstanding any other provision of this
Assignment (including, but not limited to, any provision of
the first paragraph of Paragraph 1 and Paragraph 3 hereof),
(a) the terms of this Assignment shall not impose any obliga-
tions on the Lessor in addition to the obligations of the
Lessor under the Lease or under the Equipment Trust Agreement
or in any wey limit the effect of the last paragraph of Sec-
tion 5.04 of the Egquipment Trust Agreement, Section 10.06 of
the Equipment Trust Agreement or § 23 of the Lease, (b) so
long as there is no event of default under the Eauipment Trust
Agreement, and to the extent that the Assignee does not seek
to receive and collect any Payments under the Lease in excess
of the amounts reguired to discharge the obligations of the
Lessor under the Equipment Trust Agreement, the terms of this"
Assignment shall not limit or in any way affect the Lessor's
right to receive and collect any Payments under the Lease in
excess. of the obligations of the Lessor under the Eauxpment
Trust Agreement, or empower the Assignee in any way to waive
or release the Lessee's obligation to pay such excess amounts,
‘and the Lessor shall continue to be empowered to ask, demand,
sue for, collect and receive any and all of such excess amounts
and (c) each and all of the representations, undertakings and
agreements herein made on the part of the Lessor are each and
every one of them made and intended not as personal represen-
tations, undertakings and agreements by Trust Company Rank, or
for the purpose or with the intention of binding said bank per-
- sonally but are made and intended for the purpose of binding
only the Trust Estate as such term is used in the Trust Agree-
ment referred to in the recital of parties hereto, and this
Assignment is executed and delivered by the said bank solely
in the exercise of the powers expressly conferred upon said
bank as trustee under said Trust Agreement, and that no per-
sonal liability or personal responsibility is assumed by or
shall at any time be asserted or enforceable against said
bank, except for wilfull misconduct or gross negligence, or
against the Beneficiary under such Trust Agreement or on
account of any representation, undertaking or agreement of
the Lessor or such Beneficiary, either expressed or implied,
all such personal liability, if any, being expressly waived
and released by the Assignee and by all persens claiminag by,
through or under the Assignee; provided, however, that the
Assignee or any person claiming by, through or under any




of 1t, maklng ‘claim hereunder, may look to said Trust Estate
for satlsfactlon of the same ., :

13. Any provision of thls Assignment may be amended,
supplemented or waived only by an instrument executed by the
_party or parties agalnst whom enforcement of such amendment,

supplement or waJver is sought. -

14, This Assignment may be executed in several
counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute one and
the same instrument.

IN WITNESS WHEREOF, the partles hereto have caused
thls instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their respec-
- tive corporate seals to be affixed and duly attested, all as
of the date first above written. '

TRUST COMPANY BANK,

by

_ . : _ L ]
[Corporate Seall ; . . Muthorized Officer

Attest.

[Corporate Se

AsSistant Se



STATE OF GEORGIA, )
. ) 8s.:
. COUNTY .OF - FULTON, ) .

On thlsEXT”‘ day OEX\r\QjﬂﬂJ 975, before me
personally appeared “7J° .
to me personally known, who, being by me duly sworn, says
that he is an Authorized Officer of TRUST COMPANY BANK,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said bank, that said instrument
. was signed and sealed on behalf of said bank by authority
of its Board of Directors and they acknowledged that the
execution of the foregoing antrument was the free act ‘and
.deed of sald bank.

_ ' Notary Png}al,,}ﬁlbuc'

MY Commiss; Georgia, State at Large

| : | ion Explres Feb. 2, 1978
[Notarial Seall

My Commission expires.

STATE OF NEW YORK, )
. )} ss.:
COUNTY OF NEW YORK,)

" On this. 27 day. O%L 1975, before me per-

_ sonally ‘appearedT, C. CRANE , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of MANUFACTURERS HANOVER TRUST COMPANY, that one
"of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority.
‘of its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of 'said corporation,

[Notarial Seal] ' - . Notary PubyZ, Stcta of Maw York
NG. 43-4522535
) Qualifiad in Ricknond County
- Certificare filed in Nevs York County
- ‘Commission Expires March 30, 1976



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 (hereinafter
called the Assignment), hereby (a) acknowledges receipt of
a copy of the Assignment and (b) consents to all the terms
and conditions of the Ascignment.

As an inducement. to the purchasers and subseguent
holders of the equipment trust certificates (hereinafter
called the Trust Certificates) to be issued pursuant to the.
Ecquipment Trust Agreement (hereinafter called the Eguipment
Trust Agreement) (a copy of which Equipment Trust Agreement
has been delivered to the undersigned) dated as of Januery 1,
1975, between.ManufactUrers Hanover Trust Company, Trustee
(hereinafter called the Trustee) and Trust Company Bank
- (hereinafter called the Lessor) acting as trustee under
a Trust Agreement dated as of January 1, 1975, pursuant
to which the Lessor is partially financing the purchase
of the units of railroad ecuipment (hereinafter called the
Units) being leased by the Lessor to the undersigned pursuant
to the Lease, and for other good and valuable consideration,
the undersigned:

(1) represents and warrants to the Trustee, for
the benefit of the holders of Trust Certificates, that
the rentals and other obligations under the Leasé have
been calculated so as to provide for the due and punc--
tual payment of the principal of, and interest on, the
Trust Certificates and the due and punctual performance
of all other obligations of the Lessor under the Eguip-
ment Trust Agreement (except the obligations of the
Lessor under Section 4.03 thereof) without regard for
any limitation of liability contained in the last para-
graph of Section 5.04 or in Section 10.06 thereof, and
that, pursuant to the Assignment, the Trustee will have
the indefeasible right to apply such rentals and other
payments under the Lease to the payment of the principal
of and interest on the Trust Certificates, and the pay-
ment of other obligations of the Lessor under the Equip-
ment Trust Agreement-

(2) will pay all rentals, casualty payments, liqui-
dated damages, indemnities and other.moneys 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 Trustee,
at 40 wWall Street, New York, New York 10015, attention
of Corporate Trust Department {(or at such other address
as may be furnished in writing to the undersigned by the
_ Trustee); and, if the undersigned fails for any reason
- whatsoever to pay to the Trustee any Payments, it .will
pay -to the Trustee, on the respective dates and times set
forth in the Lease on which the Payments are specified
to be due thereunder, sums eguivalent to the Payments
which the undersigned shall not theretofore have paid to
~ the Trustee; it being hereby agreed that the undersigned's
obligation to pay all the aforesaid Payments or sums
equivalent to the Payments is absolute and unconditional
and the undersigned hereby agrees to indemnify the Trus-
tee against any liens, charges or claims of any nature
whatsoever (other than liens, charges or claims created
or incurred by the Trustee not arising cut of the trans-
actions contemplated by the Equipment Trust Agreement,
the Lease or the Assignment) which result from a breach
by the undersigned of its obligations under the Lease
and which may be prior to or pari passu with the right
of the Trustee to apply such Payments or sums eou1va1ent
thereto as prov1ded in the A331qnment-

-(3) agrees that its obllgatlons hereunder shall
not be subject to any: right of setoff or c¢ounterclaim or
‘other defense which the undersigned might have against
the Lessor or otherwise under the Lease or otherwxse,
and shall be performed irrespective of the genuineness,
validity, or enforceasbility of the Lease,the Assignment,
the Equipment Trust Agreement or otherwise (including
termination of the Lease by operation of law or other-
wise or failure of the Lessor to observe or satisfy any
term or condition of the Lease) or any interference with
the right of the Trustee to apply the rentals and other
. obligations urider the Lease as provided in the Assignment
and irrespective of the limitations contained in the last
paragraph of Section 5.04 and in Section 10.06 of the
Eqguipment Trust Agreement;

(4) agrees that any rights acqu1red by the under-
" signed, by subrogation or- otherwise, against: the Lessor
under the Equipment Trust Agreement or the Lease pursu-
ant to the Assignment or with respect to any of the Units
by reason of any payments made by the undersigned pursu-



ant hereto may not be exercised until the Trustee has
been paid all sums payable to it under the Egquipment
Trust Agreement and the holders of the Trust Certifi-
cates have been paid the full principal amount of, and
all interest on, the Trust Certificates; . o

(5) agrees that the obligations of the undersigned
under this Consent and Agreement shall be superior in
right of payment to all the undersigned's Thirty Year
Subordinatd Notes sold or to be so0ld pursuant to a Note
Purchese Agreement dated as of January 1, 1967, among
the undersigned and certain of its stockholders;

(6) agrees that the Trustee shall be entitled to
the benefits of, and to receive. and enforce performance
of, all of the covenants to be performed by the under-
signed under the Lease as though the Trustee were named
therein as the Lessor and adgrees that the Trustee and
the holders of Trust Certificates shall not, by virtue
of the Assignment or this Consent and Agreement, be or
become subject to any llablllty or obligation under the

- Lease or otherwise;

(7) agrees that the Lease shall not, without the
prior written consent of the Trustee, be amended, termi-
nated or modified, or any action be taken or omltted by
the undersigned, the taking or omission of which might
result in an alteration or impairment of the Lease, the
Assignment or this Consent and Agreement or of any of

. the rights created by any thereof; and

(8) will (i) execute, deliver and/or furnish all
notices, certificates, communications, instruments,:
agreements, legal opinions and other doccuments and papers
required to be executed, delivered and/or furnished by
it (or its counsel) pursuant to the provisions of the’
'Equipment Trust Agreement and (ii) do all such acts and
execute and deliver oll such further essurances reguired
to be done and/or executed and delivered by it pursuant
to the prov151ons of any thereof. :

‘ This Agreement may be executed in,several_counterr
parts, each of which when so executed shall be deemed an
original, and such counterparts together shall constitute one
and the same, 1nstrument



This Consent and Agreement, when accepted by the
Trustee by signing the acceptence 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 January 1, 1975

TRAILFR TRAIN CCMPANY,

by
Vice President{Finance
o and Treasurer
[Corporate Seal] ’
~ Attest:
[ACéepted: '
MANUFACTURERS-HANDVER IBBET

COMPANY, Trpistee




STATE OF ILLINOIS,) ,
‘ - ) ss.:
COUNTY OF COOK, )

On thlS day of 1975, before me
personally appeared N. V. REICHERT, to me personally known,
who, being by me duly sworn, says that he is the Vice
President-Finance and Treasurer of TRAILER TRAIN COMPANY,
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by autho-
rity- 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

My Commission expires




