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Tt ety ASSTGNMENT AND AGREEMENT, dated as
DEC' 29 1870-% “PMol December 15, 1970, between PETEROCK
CORPORATION, a New York corporation (the
MIERSIATE COMMERGE CoMusoig ®brporation), and BANKERS TRUST COMPANY,
Lorn:don, England (the Bank).

WHERFEAS, the Corporatlon has entered into and/or is
a party to. the follow1ng

(1) an Equipment Purchase Agreement, dated
as of December 15, 1970 (the Equipment Purchase
Agreement), with the seller named therein, pro-
viding for the sale to the Corporation of cer-
tain Equipment (as defined therein);

(ii) a Lease of Eguipment, dated as of
Decemoer 15, 1970 (the Lease), with the les-
see named therein gthe Lessee), providing for
the lease of the Equipment to the Lessee;

WHEREAS, the Corporation contemplates entering into
and/or being a party to the following: .

(iii) one or more Purchase Agreements to
be dated as of December 15, 1970 (the Purchase
Agreements), with one or more banks or other
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providing for the sale and purchase of equip-
ment trust certificates issued under the Equip-
ment Trust Agreement as hereinafter defined;

(iv) an Equipment Trust Agreement, to be
dated as of December 15, 1970 ( the Equipment
Trust Agreement), with Irving Trust Company, as
Trustee (the Trustee), and Bankers Trust Company,
as PFiscal Agent; : :

{(v) a Collateral Assignment of Lease and
Agreement, to be dated as of December 15, 1970
(the Collateral Assignment), with the Trustee,
providing security for the obligations of the
Corporatloﬂ under the Equipment Trust hgreement
and

(vi) any other documents, instruments and agree-
ments referred to in, or tc be executed in connection
with, any or all of the aforesaid agreements or re-
ferred to in, or to be exscuted in connection with,
the documents, instruments and agreements referred
to therein, including any amendments and/or supple-
ments to any of the foregoing and any additional
purchase agreements providing for the sale of equip-
ment trust certificates, and any amendments and/or
suppiements to such purchease agrecmehfs {the Other
DooumentQ), .



n

. WHEREAS, the Corporation, in acquiring the Equip-
ment pursuant to the Equipment'Purchase Agreement, in leas-
ing the Equipment pursuant to the Lease and in executing
the Purchase Agreements, the Equipment Trust Agreement, the
Collateral Assignment and the Other Documents in connection
therewith, has acted, or will be acting, solely as nominee
for the Bzpk pursuant to a Nominez Agreement, dated as of
‘the date hereof (the Hominee Apreemeht), between the Cocrpor-
ation and the Bank, a copy of which is attached hereto as
Exhibit A, the Ban? being the owner of the entire interest
of the Corporation in and to the Equipment and in and to
the Equipment Purchase Agreement and the Lease and to be
the owner of the entire interest of the Corporation in and
"to the Purchase Agreements,the Equipment Truct Agreement,
the Collateral Assignment and the Other Documents, zll
‘Insofar as they relate to the Equipment; and

WHEREAS, none of the Equipment has as yet been
delivered under or pursuvant to the Equipment Purchase Agree-
ment, the Lease, the Purchase Agreements, the Equipment Trust
Agreement the Collateral Assignment and/or the Other Documents;

‘ NOV, THEREFORE, THIS ASSI FMENT AND AGREEMENT
WITNESSETH: That, in eon21dcra+1on cf the sum of QOne Dollar
{$1.00} and other good and valuable consideration paid by the
Bank to the Corporation, the receipt of which is hereby ac-
knowledged as well as the mutuval covenants herein and in the

Nominee Agreement contained:

1. The Corporation hereby assigns, transfers, sets
over and confirms unto the Bank, its successors and assigns,
subject, hocwever, to the rights and remedies of the Trustee
under the Equipment Trust Agreement and the Collateral A3315n-
ment:

(a) all the right, title and interest of the
Corporation in and to the Equipment; and

(b) all the right, title and interest of the
Corporation in and to, and all the rights, powers,
privileges and remedies of the Corporation under,
the Equipment Purchase Agreement, the Lease, the .
Purchase Agreements, the Equipment Trust Agreenent,
the Collateral Assignment and the Other DOCUﬂents,
all 1n<ofar as they relate to the Equipment.

2. It is understood and agreed that the Bank or
any a*enL acting for the Bank assume no obligations or lle-
billt;eo of- the Corporation under or in-connection with th
" Equipment Purchase Agreement, the Lease, - the Purchase eree ents,



the Equipment Trust Agreement, the Collateral Assignment or
the Other Documents, or any document, instrument, agreement,
certificate or other paper referred to in or contemplated by
any of the foregoing, such obligations or liabilities being
and remaining solely corporate obligations and liabilities

of the Corporation in respect of which the Bank or any agent
acting for the Bank shall have no obligations or liabilities
whatsoever except to the Corporation and then only to the ex-
tent specifically provided in paragraph 8 of the Kominee Agree-
ment, and that the Corporation will not agree to any change,
amendment, modification, waiver, substitution, cancellatiocon
or replacement of any terms or provisions of the Equipment
Purchase Agreement, the Lease, the Purchase Agreements, the
Equipment Trust Agreement, the Collateral Assignment or any
of the Other Documents or take or omit to take any action
which has the effect of accomplishing the foregoing, unless
the prior written consent of the Bank with respect thereto

is obtained and then only to the extent so specified in such
consent. ~ .

3. VWithout the prior written consent of the Bank,
the Corporation will not take any action whatsoever, or suffer
any such action to be taken, to amend, modify or change 1in any
way any provision of its certificate or incorporation or by-
laws but will take all such action 2s may be necessary tc main-
tain and preserve its corporate existence and the right to carry
on its business and will duly procure all necessary renewals and
extensions thereof, use its best efforts to meintain, preserve -
and renew all rights, powers and privileges and franchises es-
sential to the conduct of such business and comply with all ap-
plicable laws, statutes and regulations to which 1t 1s subject.
In the event that it is necessary to amend the certificate of
incorporation or by-laws of the Corporation in order to comply
with the affirmative covenant hereinbefore stated in the next
‘preceding sentence, the Corporation will notify the Bank of
this fact forthwith upon obtaining knowledge of the same.

4, fThe Corporation will promptly and duly execute
and deliver to the Bank or to such corporation or corporations
or person or persons as the Bank may designate such further
documents and assurances and. take such further action as may
be necessary or advisable or as the Bank may from time to time
reasonably request in order to more effectively carry. out the
intent and purpose of this Assignment and Agreement and to es-
"tablish and protect the Bank's title to the Equipment &nd the
ownership rights and all other rights and interests granted and
assigned or intended to be granted and assigned to the Bank nere-
under, including (without limitation) if necessary or advisable
or if requested by the Bank, at the expense of the Corporation,
the execution, delivery, filing, registration and/or recording
of this Assignment and Agreement and/or one or more Firancing



Statéments or Continuation Statements relating hereto in
‘such office or offices as the Bank in 1ts sole discretion

- may determine and wherever required or permitted by law for
the proper protection of the Bank's title to the Equipment
and the preservation and protection of the rights and in-
terests granted and assigned to the Bank hereunder., The
corporation hereby irrevocably authcrized the Bank to file
at any time and from time to time one or more Financlng
Statements or Continuation Statements without the Corpora-
tion's signature indicating the Bank's ownership interest
in the Equipment and all other rights and interests granted
and assigned to the Bank hereunder, :

5. When the Corporation has entered into and/or
become a party to the agreements referred to in parts (iii)
through (v) of the second WHEREAS clause above, the Corpor-
ation will promptly execute a Confirmetory Assignment and
Agreement with respect thereto, in form and substance sa-
tisfactory to the Bank, and deliver same to the Bank., -

IN WITNESS WHEREOF, the parties hereto have executed
this Assignment and Agreement as cf the date first above written.

(Corporate Seal)

// , Sedretary

Vice Presicent

A ;{‘- =N , ;
- Assistant Secretaty ( g
- | | | .. N



STATE OF NEW.YORK ) |
COUNTY OF NEW YORK e
On this ékﬁ;_ day of December, 1970, before me

personally appeared Layton F, Smith, to._u;k,me_wﬂ
me personally known, who, being by me duly sworn, says
that he is the President of PETEROCK CORPORATION, that =
.'the seal affixed to the foregoing instrument is the cor-
porate seal of said oorporation, that said instrument
was -signed on behalf of sald corporation by authority
Aof its Board of Directors, and he acknowledged that the

execution of the foregoing instrument was the free act

_ Ciz. z ffiQZ /;2 o
otary Puplic

“ARNOLD O’LENA
NOTARY PUBLIC, STATE OF NEW YORK
. No. 41-2953645

and deed of °aid corporation.

‘ Qualified in Queens County .
’ (‘Nota rial Seal) : ) Commission Expires March 30, 1971



' COUNTY OF NEW YORK )

STATE OF ‘NEW YORK )

SSg:

On this FYQ day of December, 1970, before me

‘personally appeared /4Z/Z.ék7?‘7 /2944?22?(74251, to

me personally known, who, being by me duly sworn, says
that he is a Vice President of Ban&ers Trust Company,
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that sald instrument

was slgned on behalf of.said corporation by authority of

i1ts Board of Directors, and he acknowledged that the exe-

cution of the foregoling instrument was the free act and

deed of sald corporation.

8 .
Notgry P lic-

- RUG FF PR
NoTaTy Public, State ‘of NewYorK ~
‘No. 41-8702600 Qieens County
Certificate filed in NewYork Countyi-
TJerm Explres March 3!0 1972
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(Notarial Seal) o . | ’dc



party to

EXHIBIT A
NOMINEE AGREEMENT

'AGREEMENT, dated as of December 15,
1970, between BANKERS TRUST COMPANY, London,
England (the Bank) arid PETEROCK CORPORATION,
a New York corporation (the Corporatlon)

The Corporation proposes to enter into and/or te a
the following:

(1) an Equipment Purchase Agreement, dated
as of December 15, 1970 (the Eguipment Purchase
Agreement), with the seller named therein, the
form of which has been approved by the parties
hereto, precviding for the sale to the Corporation
of certain Equipment (as defined therein);

(i1) a Lease of Equipment, dated as of December
15, 1970 (the Lease), with the lessee named therein
(the Lessee), the form of which has been approved by

‘the parties hereto, providing for the lease of the

Equipment to the Lescee,

(111) one or more Purchase Agreements dated
as of December 15, 1970 (the Purchase Avroements)
with one or more banks or other institutional in-
vestors (as set forth therein), providing for the
sale and purchase of equipment trust certificates
issned under the Equipment Trust Agreement as herein-
after defined;

(iv) an Egquipment Trust Agreement, dated as of
December 15, 1970 (the Equipment Trust Agreement),
with Irving Trust Company, as Trustee (the Trustee),
and Bankers Trust Company, as Fiscal Agent;

(v) a Collateral Assignment of Lease and Agree-
ment, dated as of December 15, 1970 (the Collateral
Ass 1gnment), with the Trustee, providing security for
the obligations of the Corporation under tne Equip-

ment Trust Agreement;

(vi) any other documents, instruments and agree-
ments referred to in, or to be executed in connection
with, any or all of the aforesald agreements or refer-
red to in, or to be executed in connection with, the
documents, instruments and agreements referred to
therein, including any amendments and/cr supplements
to any of the foregoing and any additicnal purchase
agreements providing for the sale of equipment trust
certificates, and any amendments and/or supplements
to such purchase agreements (the Other Documents); and

(vii) an Assignment and Agreement, dated as of
December 15, 1970 (the Company Assignment), with



the BRank, the form of which hag been approved by

the parties hereto, pursuvant to trhe terms of which

the ownership of the entire interest of the Corpor-
ation in and to the Equipment and in and to the
Equipment ‘Purchase Agreement, the Lease, the Purchase
Agreements, the Equipment Trust Agreement, the Collaterai
Assignment and the Other Documents, all inscfar as they
relate to the Equipment, will be assigned, transferregq,
set over and confirmed unto the Bank.

NOW, THEREFORE, the Corporation and the Bank Ggo
hereby declare, acknowledge and agree as f{ollows

1. The Corporation, in acouirino the Equipment pur-
suant to the Equipment. Purchase Agreement, in leasing the Eguip-
ment pursuvant to the Lease and in oxccutlrg the Other Dccuments
in connection therewith will act solely as nominee for the Bank,

2. All the right, title and interest of the Corpord—
rlon in and to the Eguipment Purchase Agreement, the Leacse, the
Purchase Agreements,the Equipment Trust Agreement, the Collateral
Assignment and the Other Documente, all insofar as. they relate to .
the Equipment, will, upon their execution and delivery bc, and

C 1Y aAmdd o A o hn'lfil 'hv the Cornaration as nominee Ton the
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Bank.

3. -All the right, titie.and interest of the Corpora-
tion in and to the Equipment purchased and delivered pursuvant
to the Eguipment Purchase Agreement will be acquired and neld
by the Corporation as nominee for the Bank,

: 4., All rents, issues, profits and cther income and
recelntQ which may be recewved by the Ccrporation pursuant to
'the Lease with respect to the Eguipment shall at all times be
the property of -and belong to the Bank.

5. All rents, issues, profits and other income and
recelpts vihich may be reoeﬁved by the Corporation pursuant to
the Lease with respect to the Equipment or by reasocn of its
record ownerchip of the Equipment will be turned over to the
Bank at the direction of the Bank or to such corporation or
corporations or person or persons as the Bank may de°1gnate.

6. At the reouest or dwrectlon of the Bank,-the
Corporation shall assign and transfer to the Bank, or to such
corporation or corporations or person or persons as the Bank
may direct, all the Corporaticn's right, title and interest
in and to the Equipment and, insofar as they relate to the
Equipment, the Equipment Purchase Agreement, the Lease, fthe
Purchase Agreements, the Equipment Trust Agreement, the



Collateral Assignment and the Other Documents; and in con-
nection therewith the Corporation shall execute and deliver
to the Bank any assignments, bills of sale and such other
documenits, instruments and agreements as the Bank, in its
sole discretion, shall deem necessary or approprlate, in-
cluding but not 1limited to the Company Assignment; provided,
"that the Company Assignment and any othér such assignment or
fransfer shall be subject in all respects to the prior rights
of the Trustee under the Equipment Tfust Agreement and the
Collateral Assignment.

o 7. The Bank hereby acknowledges that pursuant to

the Company Assignment, it shall be the holder of the entire
interest of the Corporation in the Equipment and, insofar as
they relate to the Equipment, in, to and under the Equipment
Purchase Agreement, the Lease, the Purchase Agreements, the
Equipment Trust Agreement, the Collaleral Assignment and the
Other Tocuments and, subject to the terms and conditions pro-
vided in the Company Assignment, does hereby constitute and
appoint the Corporation the agent and attorney-in-fact of

the Bank to execute and deliver all such documents, instru-
ments and agreements as may be required pursuant to the
Equipment Purchase Agreement, the Lease, the Purchase Agree-
ments, the Equipment Trust Agreement, the Collateral Assign-
ment, the Other Documents, the Company Assignment and any

of the documents, instruments and agreements referred to in
paragraph € herecf; provided that the Bank may not revoke

said appoint ment of ithe Corporation as agent and attorney-in-
fact w1uhout the prior wrltten consent of the Trustee and pro-
vided further that all obligations and liabilities (including,
wilhout limitation, all obligations and liabilities in respect
"of indebtedness cr the payment of money) under or in connection’
*with the Eaquipment Purchase. Agreement, the Lease, the Purchase
Agreements, the Equipment Trust Agreement, the Equipment Trust
Certificates (the Equipment Trust Certlflcates) referred to

- in the Eguipment Trust Agreement, the Collateral Assignment
and the Other Documents, and all documents, 1nutrum°nus,
agreements, certificates and papers referred to in and/or
contemplated by any of the foregoing, shall be and remain
solely corporate obllgaulons and liabilities of the Corpora-
tion in respect of which the Bank or any agent acting for the
Bank shall have no liability whatsocever except to the Corpcra-
tion and then only to the extent speclflcally provided in
paragraoh 8 hereof

8. The ‘Bank hereby agrees to indemnify the Corpora-
tion with respect to any liability the Corporation may sustain
.directly as a result of the guarenty by the Corporation cf the
principal of and intTerest on the Equipment wrust Certificates;
provided, however, that the obligation of the Bank with respect
to such indemnirication shall be to the extent only of, and
shall be satisfied only from and out of, the Bank's right,
title and interest .in and to the Eguipment and the rentals.




to be paid by the Lessee pursuvant to the Lease, Anything
contained in this .paragraph 8 or elsewhere in this Acree-
ment to the contrary notwithstanding, (i) the Bank shall not
be personally liable in any manner whatsoever to the
Trustee, the holders of Eguipment Trust Certificates or
any other person for any. sums payable pursuant to the
Equipment Trust Certificates or otherwise in connection
with the transactions contemplated by the Equipment Trust
Agreement or any of the documents, instruments and agree-
ments referred to herein or contemplated hereby or to any
other person vhatsoever and (ii) the Bank shall not be
obligated to return or otherwise pay over to the Corpora-
tlon any. rentals to the extent received by the Bank,

9. The Corporatlon agrees Lhat upon recelpt of
any moneys from the Lessee puruuant to the Lease or other-
wise in respect of the Equipment, the Equipment Trust Agree-
ment, the Lease or any of the documents, instruments and
agreements referred to herein or contemplated hereby, it
will forthwith remit same to Bankers Trust Company, 9
" Queen Victoria Street, London, E.C.4, England,

IN WITNESS WHEREOF, the parties have executed this
Agreement as of the date first above written.

PETEROCK-CORPORATION

By

» o Q5§ 2t
(Corporate Seal) President
Attest: ' o . : | : s
Secretary
BANKERS TRUSTVCOMPANY-
(Corporate Seal) Vice President
Attest: —

Assistant Secretary

-



STATE OF NEW YORK )
COUNTY OF NEW YORK )

On'this;;___ day of December, 1970, before me
personally appeared Layton F. Smith, to i
me personally known, who,.being byAme dulyﬁsworn,‘says
that he 1s the President of PETEROCK CORPORATION, that
the seal affixed to the forégoing instrument 1is the cor¥
porate seal of =aid gorporation,_that.sgid instrument was
sigﬁed on behalf of said corporation by authority of its
BRoard of Direptors, and he ackhowledged that the execution

of the foregoing instrument was the free act and deed of

sald corporation.

Notary Public

(Notarial Seal) - | | A -



STATE OF NEW YORK ) :
' H S8, ¢
COUNTY OF NEW YORK )

On this day of December, 1970, before me

personally appeared - - ' : ‘ ‘ l', to
me personally known, who, being by me duly sworn, says
~that he is a Vice President of BANKERS TﬁUST COMPANY,
that the seal affixed to the foregoilng instrument is

'the,corporéte seal cof sald corporatioh, that said ‘instru-

ment was signhed on'behalf of said corporation by authority

o3
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-of its Board of Directors, and he acknowledged that th
execution of the foregoing instrument was the frce act

~and deed of cald corporation.

Notary Public

(Notarial Seal)



