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INTERSTATE COMMERCE COMMISSION‘

ASSIGNMENT OFiLEASE AND AGREEMENT dated- as of
-September 1, 19 75 by and between UniTep States Rarmway Lrasixg
ComPpany, an Illinois corporation (hereinafter called the Company), and
Baxk or AmErica Natiowar, Trust AND Savines AssociaTion, as Trustee
(hereinafter called the Trustee), under an Equipment Trust Agree-
ment dated as of September 1, 1975 (hereinafter called the Equipment
Trust Agreement), by and among the Trustee, the Company, United
States Railway- Equipment Co., an Illinois corporation and U.S. Rail-
way Mfg. Co., an Illinois Corporation.

WaEREas, the Company and Miller Brewing Company

(hereinafter called the Lessee) have entered into a Lease Agreement
dated July 26 19 TM?hereinafter called the Lease), providing for
the leasing by the Company to the Lessee of the 300 units of railroad
equipment (hereinafter called Units) deseribed in the Lease, which has
been filed and recorded with the Interstate Commerce Commission and
bears Recordation N umber 7698, 4n executed counterpart of the Lease
being delivered to the Trustee concurrently herewith; and -

WHEREss, this Assignment of Lease and Agreement is being made
pursuant to Section 4.09 of the Equipment Trust Agreement to secure
the payment and performance by the Company of all obligations of
the Company arising under the Equipment Trust Agreement, includ-
ing, but not limited to, the obligations of the Company arising under its
guaranty endorsed or to be endorsed on the Equipment Trust Certifi-
cates (hereinafter called the Trust Certificates) issued or to be issued
under the Equipment Trust Agreement (all such obligations being here-
inafter called the Liabilities) ; :

- Now, THERE.FORE, In consideration of the sum of $10 duly paid b}; '

the Trustee to the Company and for other good and valuable considera-
tion, the receipt of which is hereby acknowledged, the parties hereto
agree as follows: '

1. As security for the payment and performance of the Lia-
bilities, the Company hereby assigns, transfers, and sets over unto
the Trustee all the Company’s right, title and interest as lessor
under the Lease, together with all rights, powers, privileges, and
other benefits of the Company as lessor under the Lease, including,
without limitation, the immediate right to receive and collect all
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rentals, profits and other sums payable to or receivable by the Com-
pany under or pursuant to the provisions of the Lease 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 evént 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 until-an Event of
Default under the Equipment Trust Agreement, or any event
which, with notice or lapse of time or both, would constitute such
an Event of Default, shall occur, it is understood that the Company
shall be entitled for the benefit of the Trustee to give all notices

- and to take all dction upon'the happening of an event of default
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specified in the Lease provided that the Trustee is first advised of
such action proposed to be taken. In fiirtherance of.the: foregoing
assignment, the"Company hereby irrevocably authorizes and em-
powers the Trustee in its own name, or in the name of its nominee,
or in the name of the Company or as its atterney, to ask, demand,
sue for, collect and receive any and all sums to which the Company
is or may become entitled under the Lease, and to enforce compli-
ance by the Lessee with all the terms and provisions 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 direet 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 this Assignment
is given (hereinafter called Rentals).directly to the Trustee (a
copy of ‘such notice and direction to be given to the Trustee). Until
such time as to the actual knowledge of the Trustee (obtained at its
Corporate Trust Office), the Company shall ne$ be in default
under any provision of the Equipment Trust Agreement, any
Rentals received by the Trustee, may upon a Request be in-
vested in Investments maturing not later than the February
15th, May 15th, August 15th and November 15th, as the case may
be, next following receipt of such Rental. The Trustee will accept
payments of Rentals made to it by the Lessee pursuant to the
Lease and this Assignment and the Trustee will apply the Rentals
and the proceeds of any Investments as follows: first, to or
toward the payment of all amounts due and payable under the
Equipment Trust Agreement on the next succeeding principal
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and/or interest installment payment date of the Trust Certificates
immediately following the receipt of such Rentals and the proceeds
of any Investments, and the Trustee shall credit such Rentals and
-the proceeds of any Investments so applied to the amounts so pay-
able by the Company under the Equipment Trust Agreement; and,
second, so long as, to the actual knowledge of the Trustee (obtained
at its Corporate Trust Office), the Company is not in default under

* ‘vany provision of the Equipment Trust Agreement, any balance

of Rentals and the proceeds of any Investments remaining immedi-
ately following such payment date shall be paid over to the Com-
pany by the Trustee; provided however, that the Trustee shall
retain until the termination of the lease of the Trust Equipment
by the Trustee, the sum of $30,000 out of Rentals and-the proceeds
of any Investments payable to the Company, as security for
performance by the Company of its obligations under the Equip-
ment Trust Agreement, including Section 4.08 thereof. The monies
so held as security shall be invested in Investments and the Com-
pany shall be entitled to the income thereon, all as provided in
Section 8.04 of the Equipment Trust Agreement, and upon termina-
tion of the lease of the Trust Equipment by the Trustee, such
monies and any undistributed income therein shall be paid over to
the Company.

So long as, to the actual knowledge of the Trustee (obtained
at its Corporate Trust Office), the Company shall be in default
under ‘any provision of the Equipment Trust Agreement, the
Trustee shall not pay over any of the Rentals or the proceeds of
any Investments to the Company, but, duririg the continuance of
such default, shall apply all Rentals and the proceeds of any In-
vestments received by the Trustee to the payment of all amounts
then or thereafter due and payable under the Equipment Trust
Agreement.

2. The assignment made hereby is executed only as security
and, therefore, the execution and delivery of this Assignment shall
not subject the Trustee to, or transfer, or pass, or in any way
affect or modify the liability of the Company under the Lease, it
being understood and agreed that notwithstanding such assign-
ment or any subsequent assignment all obligations of the Company
to the Lessee shall be and remain enforceable by the Lessee, its
successors and assigns, against, and only against, the Company.

3. Upon the full discharge and satisfaction of the Liabilities,
the assignment made hereby shall terminate, and all estate, right,
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title and interest of the Trustee in and to the Lease shall revert
to the Company.

Upon transfer by the Trustee of title to any of the Units pur-
suant to Section 4.06 of the Equipment Trust Agreement, the
Trustee shall execute and deliver to the Company a release or re-
assignment of this Assignment as to such Units.

4. The Company warrants and covenants that (a) the execu-
tion and delivery by the Company of the Lease and this Assign-
ment have each been duly authorized, and the Lease and this
Assignment are and will remain the valid and binding obligations
. of the Company in accordance with their terms; (b) the Company
has not executed any other 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, secur-
ity interests or other encumbrances (except this Assignment and
except to the extent the Company is contesting the validity of the
same in good faith by appropriate proceedings), (¢) notwithstand-
ing 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 performed under
the Lease on or prior to the date hereof.

Unless the Lease is an Existing Lease, the Company will, con-
currently with the execution and delivery of this' Assignment,
deliver to the Trustee the opinion of Messrs. Rosenthal and Schan-
field, .counsel for. the Company, or an opinion of other counsel
satisfactory to the Trustee, to the effect set forth in subparagraph
(e) of Section 3.04 of the Equlpment Trust Agreement relating to
the Lease.

5. The Company covenants and agrees with the Trustee that
in any suit, proceeding or action brought by the Trustee 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 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
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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 fi-
nancing statements and- supplemental instruments as the Trustee
subject to Section 8.03.of the Eqmpment Trust Agreement, may
from time to time reasonably request in order to confirm or
further assure the assignment made hereby and the pr0v1s10ns
hereof.

7. The Trustee may assign all or: any of i.tswights under: the
Lease, including the right to receive any payments due or to be-
come 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 privileges and be subject to all the obhgatlons 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 any
agreement amending, modifying or terminating the Lease and that
any amendment, modification or termination thereof without such
consent shall: be void. The Trustee shall consent to any such
agreement if (a) it does not affect the Rentals, the term, the
maintenance or the possession and use provisions or any other
provision which the Trustee or its special counsel deems-to ma-
terially and adversely affect the security provided hereby or (b)
the holders of more than 50% in aggregate unpaid principal
amount of the Trust Certificates then outstanding consent in writ-
ing thereto.

9. The terms used in this Assignment which are defined in
the Equipment Trust Agreement shall have the meanings specified
therein, unless the context of this Assignment otherwise requires or
unless such terms are otherwise defined herein.

10. This Assignment shall be governed by the laws of the
State of Illinois, but the parties shall be entitled to all rights con-
ferred by Section 20¢ of the Interstate Commerce Act.

Tan
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INn wiTness 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.

CoMPANY,

.......

Attest:

...............

[CORPORATE SEAL]

Baxxk or AMErica NaTionan TRUST AND
Savines AssoCIATIgN, as Trustee,




StaTE oF ILLINOIS
County or Coox

On this=%72< day of = , before me personally appeared
Gw L. Solomonson "¢, me personally known, who, being by me
duly sworn, says that he is a Vice President of Unrrep StaTes RaiLway
Lrasineg Company, that the seal 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 execution of the foregoing
instrument was the free act and deed of said corporation. ‘

-------------------------

Notary Public
[ NOTARIAL SEAT.]

My Commission expires

My Commission Expires April 16, 1979

STATE OF CALIFORNIA o
Crry anp County oF SAN FRANCISCO

- On thig GEJ& d?f of@ﬁ Q)-LL‘/%LJ before me personally appeared

to me personally known, who, being by me

duly sworn, says that he is a Trust Officer of BANK oF AMERICA NATIONAL
TRUST AND SAVINGS AsSOCIATION, 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 execution of the foregoing instrument was the free act and deed
of said corporation.

--------------------------

Notary Public
[ NOTARIAL SEAL]

My Commission expires

LEE KELLY
iy 1C- CAL\FORN\A

gEDMON
NOTARY PUBL oF SAN FRANCISCO

COUNTY
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