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RECORDATION NO. ................. Flled & Recorded

MAY 12 1975-1 35 PM

INTERSTATE COMMERCE COMMISSION

ASSIGNMENT OF LEASE dated as of Mat:ch 15,1975, by and between
- Uxnirep StateEs RaiLway LeasiNg COMPANY an‘ Illinois corporation
(hereinafter called the Company), and CONTINENTAL Irrivors

" Narionar Bang anp Trust CoMPANY OF CHICAGO, as Trustee (here-
inafter' called the Trustee), under an Agreement ,and Indenture
"(Security Agreement) dated as of March 157 1975 _(hereinafter
called the Indenture), by and among the’ Company and the Trustee

AWHEBEAS, the Company and \\. .

© "GENERAL FOODS CORPORATION
"+ (hereinafter called the Lessee) have entered into a

Lease Agreement dated: July 26 . ', 1974 hereinafter called the
Lease), providing for the:leasing by thé Company to the Lessee of the
- 65 units of railroad. equipment. (hereinafter called: Units) described
in the Lease;. which has been'filed and recorded with the Interstate
Commerce {Commission; and bears Recordation Number = 7647 ' , an
executed counterpart of the Lease being delivered to the Trustee con-

currently hereW1th and e R s

WHEREAS, th1s Ass1gnment of Lease s bemg ma.de pursuant to
Sect10n__4 1. of :the :Indenture to-secire the payment and performance
by the Company of all obligations of the'Company: arising under the
Indenture (all such obhgatlons bemg heremafter called the L1ab1ht1es) ;

" N ow * MHEREFORE; “in’ cons1derat10n of the sum of $10 duly pald by
the Trustee to the Company and for otlier good and valuable considera-
tion, the-receipt: of Whlch is hereby: acknowledged the - partles hereto
agree asfollows: .y -iv vive 0 rer o Dempninh, ok

1A secunty for the payment a.nd performance of the Llablhtles
the ‘Company hereby : assigns, transfers and sets over unto the Trustee
all the Company’s right, title and interests as lessor under the Lease,
togetheér with:all rights;ipowers; privileges, and:other benefits of the
Company :as;lessor: under’the Lease; including without limitatién, the
immediate rightito receive and-collect all rentals, profits‘and other sums
payable to or recelvable by the Company under or pursuant to the
prov1s1ons of the LeaSe and the rlght to make all Wa1vers .andr.agree-
ments, to glve all notlces, consents and releases, to take all actlonsupon
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the happening of an event of default specified .in the Lease, and to do
any and -all other things whatsoever which the Company, as lessor, is
or may become-entitled to do under the Lease; provided, however, that
xuntil an Event. of Default under the Indenture, or any event which
notice or lapse of time or. both, would eonstitute such an.Event of
Default, shall oceur,.it is.understood that the Company shall be entitled
for the benefit of the Trustee to give all notices and to take all action
upon the happening of an event of default specified in the Lease pro-
vided that the Trustee.is,first . advised. of such:-action proposed to be
taken. In furtherance of the foregoing assignment, the Company hereby
irrevocably authorizes and empowers the Trustee in its own.name, orin
the name of its nominee,.or in the name ofithe. Company or as.its
attorney, to ask, demand, sue for,.collect.and receive-any .and all sims
to which the Company is or. may:-become .entitled under the Lease, -and
to enforce compliance by the Lessee with all the terms.and prov1s1ons
thereof. :

The Company will cause notice of this Assignment forthwith to be
given to the Lessee (together with a.copy.of this.Assignment.and will
direct the Lessee to pay.all rentals, profits. and other..sums payable:to
or.receivable by the Company. under. or. pursuant to. the provisions of
the Lease on and after such notice of thisrAssignment is given.(herein-
after called Rentals) dlrectly to the Trustee (a copy. of such notice and
dlrectlon to be given to the Trustee) '

2 The. Lessee ~agrees that. nelther the Trustee nor any Noteholder
shall be bound or obligated to perform or see to the performance. of -any
duty, covenant or condltlon or warranty (express or implied), made by
Unlted or reqmred to be observed or performed by Umted under any.of
the terms of the Lease

3. ;Upon the full; dlscharge and satrsfaetmn of theleablhtles, the
assignment made: herebyﬁsha.]l -terminate, and .all.estate;.right, title.and
interest of the Trustee in and to.the.Lease shall.revertitoithe Company.

4. ‘The Company Warrants and covenants that (a) the execution
and dehvery by the Company of the Lease and this Assrgnment have
each béen’ duly authorized and thé Léase and this ‘Asigninent are and
will remain the valid and binding obligations of the Company in accord-
ance with their terms; (b) the Company has not executed any other
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assignment of the Lease or of its right to receive all payments under
the Lease and the Lease will continue to be free and clear of any and all
claims, liens, agreements, security interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the validity of the same in good faith by appropriate proceed-
ings), (¢) notwithstanding this Assignment, the Company will conform
and comply with each and all of the covenants and conditions in the
Lease set forth to be complied with by it and (d) to the knowledge of
the Company, it has:performed- all- obligations on its part to be per-
formed under the Lease on or prior to the date hereof.

fpe, - S0y ‘.

Unless the Lease is a fease specifically deseribed Exhibit A of the
Indenture, the Company' will, concurrently with the execution and
dehvery of this Assignment, deliver to the Trustee the favorable
opinion of the lessee’s counsel stating with respect to.the Lease the
matters set forth,in paragraph 20 of the leases specifically described in
Exhibit A of the Indenture and the opinion of Messrs. Rosenthal and
Schanfield, counsel for the Company, or an opinion of other counsel
satisfactory to the Trustee, to the effect that this Assignment has been
duly authorized, executed and delivered by the Company and consti-
tutes the legal valid and bmdmg obligation of the Company enforce-
able in accordance with its terms except to the extent limited by laws
affecting creditors’ rlghts generally and that the Lease and the Assign-
ment have been duly filed and recorded in'accordance with Section 20c
of the Interstate Commerce Act or any successor provisions and no
other filing or recordation thereof is necessary for the protection of
the rights of United or the Trustee in any State of the United States
of America or the D1str1ct of Columbla

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

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

7. The Trustee may assign all or any of its rights under the Lease,
including the right to receive any payments due or to become' due to it
from the Lessee thereunder. In the event of any such assignment, any
such subsequent or successive assignee or assignees shall, to the extent
of such assignment, enjoy all the rights and pr1V1leges and be sub;]ect
to all the obligations of the Trustee hereunder.

8. Notwithstanding anything to the contrary contained in Section
1 of this Assignment, the Company agrees that it will not, without the
prior written consent of the Trustee, enter into an)'r agreement amend-
ing; modifying or terminating. the Lease and that any amendment,
modification or termination thereof without such consent shall be void.

9. All provisions of Article Seven of the In&enture shall apply
to and shall govern the rights, duties, 1mmumt1es and obligations of
the Trustee under this Ass1gnment ’

10. This Assignment shall be governed by the léws of the State
of Tllinois, but the parties shall be entitled to all rlghts ‘conferred by
Sectmn 200 of the Interstate’ Commerce Act.
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Ix wrirness wHEREOF, the Company and the Trustee have caused
this instrument to be signed in their respective names by their respec-
tive officers thereunto duly authorized, as of the date first above written.

Unrrep States Ramway Leasine CoMPANY

by ik QM

Vice Pesident.
A L

[CORPORATE -SEAL] .

CoNTINENTAL Iiriwois NATIoNAL BANK
AND TrusT COMPANY OF CHICAGO
as Trustee,

by

/
___SECONE " Vige Wsident

/47%5@

|Tmst Oﬁcer

Attest:

Beceived, Approved and Accepted

General Foods Corporatdonyesges)

WW

Mu Of JJLZ%Q (Title)




StaTE oF JLrINOIS }
IR

County .or Cook

On this $75 ’dday of 7?%7/72’5’ before me personally appeared

.. Ralph E, Beld , to me personally known, who,
bemcr by me duly sworn, says that he is a Vice President of Uxtrep
Stares Raimway Leasine Compaxy, that the seal affixed to the fore-
going. instrument. is -the. corporate seal of said corporation, that said
instrument was s1gned and sealed on behalf of said corporatlon by
authority of its Board of Directors and-he acknowledged that the execu-

- t10n of the foregoing instrument was- the free act and- deed of saad

corporatlon

T Notard bubli

[NoTARIAL SEAL]

My Commission expires - vy [ /278
7 / —7

State oF ILLiNoIS
CouNTY OF. COOK

On this {74 day of MAY 197w , before me petsotily
appeared M. J. Kruger , to me personalh
known, who, being by me duly sworn; says that_ he.is'a - SECONE,

Vice President of CoNTiNENTAL IrrINOIS NATIONAL Baxk axp TRUST
Compaxny oF Cricaco, that the seal affixed to the foregoing instrument
is the corporate seal of said banking corporation, that said instrument
was signed and sealed on behalf of said national banking association 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.
G

Notary Public

[ NOTARIAL SEAL]

5 ' April 26, 1976
My Commission expires

BR. 5. Donovam



STATE OF {%ﬁ
County 0 } 5s-
On thisf Z day of bﬂ‘ﬁ o 77 d/, before me personally appeared
- Free , to me personally known, who,
being by me duly syorn, says that he is a nea g of 1
0 ML «T ., that the seal affixed to the fore-
gomg instrument is the corporate seal of said corporation, that gaid
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he adknowledged that the execu-
tion of the-foregoing instrument was the free act and deed of said

corporation.

Notary Public

[ NOTARIAL SEAL]

My Commission expires )?7 2o b 20 Va4 /A
7




