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INTERSTATE COMMERCE OOMMlSSlUN
ASSIGNMENT OF LEASE AND AGREEMEhT dated
- as of October 31, 1975 (hereinafter called this
~LeaSe.Assignment), by and between CONTINENTAL
TILLINOIS NATIONAL BANK AND TRUST CCMPANY
OF CHICAGO, not in its 'individual capacity
. but solely as Trustee under a Trust Agreement
dated as of the date hereof (herelnafter
"called the Lessor or the Vendee), and LINCOLN
NATIONAL BANK AND TRUST COMPANY OF FORT WAYNE,
as Agent (hereinafter called the Vvendor) under
a certain Participation Agreement dated as
of the date hereof (hereinafter called the
Participation Agreement).

WHEREAc the Vendee is entering’ 1nto ‘a Conditional
Sale Agreement dated as of the date hereof (hereinafter
called the Security Documentation) with Pullman Incorporated
(Pullman Standard Division) (hereinafter called the BRuilder),
providing for the sale to the Vendee of such units of rail-
road equipment (hereinafter called the Units) described
in the Annexes thereto as are delivered to and accepted
by the Vendee thereunder-' ,

WHEREAS the Lessor and PLM- Montana—Dakota, Inc.
(hereinafter called the Lessee), have entered into a Lease
of Railroad Equipment dated as of the date hereof (hereinafter
called the Lease), providing for the lea51ng by the Lessor
to the Lessee of the Unlts- and -

WHEREAS in order to prov1de security for the obli-
gations of the Lessor under the Security Documentation and
-as an inducement to The Lincoln National Life Insurance Com-
pany (hereinafter called the Investor) to invest in the Con-
ditional Sale Indebtedness (as that term is defined in the
Secur ity Documentation), the Lessor agrees to assign for
security purposes . all its rights gn, to 'and under the Lease
to the Vendor; ;

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 oartles hereto agree
as follows : :

1. The Lessor’hereby assigns, transfers and sets
over unto’ the Vendor, as collateral security for the payment



and performance of the obligations of the Lessor as Vendee
under the Security Documentation, all the Lessor's right, -
title and interest, powers, privileges, and other benefits
under the Lease, 1nclud1ng, 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
action upon the happenlng of an Event of Default spec1f1ed
in the Lease, and to do any and all other things whatsoever
whlch the Lessor is or may become entitled to do under the
Lease. 1In furtherance of the foregoing assignment, the
Lessor hereby. 1rrevocab1y authorizes and’ _empowers. the Vendor
in its own name, or in 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 wh1ch ‘the
Lessor is or may become entitled under the Lease, and to
enforce compliance by the Lessee ‘with all the terms and
provisions ‘thereof.

The Vendor: agrees to’ ‘accept any Payments made by
the Lessee for the account of the Lessor pursuant to the
Lease. To the extent received, the Vendor will apply such
Payments to satisfy the obligations of the Lessor under the
Security Documentation, and to provide for the: payments re-
guired to be made in. accordance with the provisions of Para-
graph 9 of the Part1c1pat10n Agreement, by check mailed to -
the Investor, International Paper Equipment Leasing Corpora-
tion (hereinafter called the Equity Investor) or Professional
Lease Management, Inc. (hereinafter called PLM), as the
case may be, on the Payment Date (as defined in the Security
Documentation) or, upon written request of the Investor, the
Equity Investor or PLM, as the case may be, by bank wire
to the Investor, the Equity Investor or PLM, as the case
may be, at such address as may be spec1f1ed to the Vendor
in writing. If the Vendor shall not receive any rental payment
-“under the first paragraph of § 3 of the Lease when due,
the Vendor shall notify the Lessor at the address set forth
in the Lease; provided, however, that the failure of the
Vendor to so notify the Lessor shall not affect the obliga-
tions of the Lessor hereunder .or under the Securlty Documen-
tation.

2,. This Lease Assignment is executed only as _
security and, therefore,. the executlon and delivery of this



Lease A551gnment shall not subject the Vendor 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’ notw1thstand1ng ‘this Lease Assignment or any subsequent
assignment, all obllgatlons of the Lessor to the Lessee

shall be and remain enforceable by the Lessee, its successors
and as51gns, against, and only agalnst, the Lessor or persons
other than the Vendor. :

3. The Lessor will faithfully abide by, perform
and discharge each and every obligation, covenant and agree-
ment which the Lease prov1des are to be performed by the
Lessor-'w1thout the written consent of the Vendor, the Lessor
will not ant1c1pate the rents under the Lease or walve,
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 limitation, the obligation to pay the
rents in the manner and at the time and place specified
-therein or -enter into any agreement amending, modifying

‘terminating the Lease and the Lessor agrees that any
amendment modification or termination thereof ‘without such
consent shall be void. :

4. The Lessor does hereby constitute the Vendor
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 and give acquittance
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 any pro-
ceedings which to the Vendor may seem to be necessary or
adv1sable in the premlses.

o5, Upon the full dlscharge and satisfaction of
all the Lessor's obligations under the Security Documentation
and the Participation Agreement, this Lease Assignment and all
rights herein assigned to the Vendor shall terminate, and all
estate, right, title and interest of the Vendor ‘in and to the
Lease shall revert to the Lessor.

6. The'Lessor will pay and discharge any and all
claims, liens, charges or security interests (other than



created by the Security Documentation) on the Lease or the
rentals or other payments due or to become due thereunder
claimed by any party from, through or under the Lessor, or

~its successors and assigns (other than the Vendor), not arising
out of the transactions contemplated by the Securlty Documenta-
tion or the-Lease (but 1nc1ud1ng tax liens arising . out of

the receipt of the income and proceeds from the Units) unless
such claims; liens, charges or security interests would rank
subordinate to the interests of the Vendor in and to the

Lease or such rentals or other payments: or unless the Lessor
shall be contestlng the same in good faith by appropriate
proceedings in any reasonable manner and the nonpaymernt thereof
does not adversely affect such interests of the Vendor.

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 Vendor in
order to confirm or further assure the lnterest of the
Vendor hereunder-

: 8. The Vendor may assign all or any of the rights
a551gned to it hereby or arising under the Lease, including,
without limitation., the right to receive any Payments due
or to become due; provided, however, that no such assignment
shall be made to the Lessee or to Montana-Dakota Utilities
Co. as sublessee under a Sublease dated as of the date hereof,
or any affiliate of elther In the event of any such assign-
ment, any such subsequent or successive assignee or assignees.
shall, to the extent of such assignment, enjoy all the rights
and privileges and be subject to all the obligations of the
Vendor hereunder.- :

9. The Lessor will cause this Lease Assignment
and any amendments or supplements hereof to be filed and
recorded with the Interstate Commerce Commission in accor-
dance with Section 20c of the Interstate Commerce Act
and shall cause to be filed and recorded such financing
statements and other documents as may be necessary to
perfect the security interest of the Vendor in the Lease
and the payments due and to become due thereunder in
accordance with the laws of the States of California,
Illinois and North Dakota, and the Lessor will from time
to time do and perform any other act and will execute,
acknowledge, deliver, file, register, record any and all
continuation statements and further instruments required
by law or reasonably requested by the Vendor for the
purpose of proper protection, to the satisfaction of



counsel for the Vendor:, of the Vendor’s interests in

the Lease and the payments due and to become due ‘thereunder
and its rlghts'under this Assignment, or for the purposes.
of carrying out the intention of this A551gnment, and

the Lessor will promptly furnish to the Vendor evidence
of all such filing:, registering, dep051t1ng or recording,
and an opinion or opinions of counsel for the lessor

with respect thereto satisfactory to the Vendor. The
‘obligations of the Lessor under this section shall be
deemed in all respects satlsfled by the performance of
the undertakings of Montana-Dakota Utilities Co. under
Section 15 of the Sublease of Railroad Equ1pment dated

as of the date hereof-

10. This Lease Assrgnment shall be governed by
the laws of the State of Illinois, but the parties shall
be entitled to all rlghts conferred by Section 20c of the
Interstate Commerce Act.

'11 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 Vendor at its
address set forth in Article 20 of the security Documentation,
or at such-other address as the Vendor shall designate.

12. The Vendor hereby agrees with the Lessor that
the Vendor will not, so long as no event of default under
the securlty Documentation has occurred and is continuing,
exercise or enforce., or seek to exercise or enforce, or
avail itself of, any of the rights, powers, privileges,
authorizations or benefits which are assigned and trans-
ferred by the Lessor to the Vendor by this Lease Assignment
and which are for the sole benefit of the Lessor, without
the prior consent of the Lessor-

13. This Lease Ass1gnment may be executed in any number
of counterparts, such counterparts constituting one and the
same instrument. It shall not be necessary for all parties
hereto to execute all counterparts or the same counterpart
so long as each party shall execute and deliver counterparts
to each other party.

, "IN WITNESS WHEREOF, the partles hereto have caused
this instrument to be executed in their respective corporate
names by officers thereuntoc duly authorized. and their respec-
tive corporate seals to be affixed and duly attested, dll as



of the date first above writtgn.

- S  CONTINENTAL ILLINCIS NATIONAL BANK
N - '{a : AND TRUST COMPANY OF CHICAGO,
~ %, not in its individual capacity but

solely as Trustee under a Trust.
 Agreement dated as of the date
e ' hereof,

Yf/%A ;i;/ by ,/i2%26%222£%¢;L/////
|‘1“[‘\ 0 .

[Corporate -5eEl] ~ sEcoMp Vice' Pre@}aent

/RN

Trust Officer

AN

s
o
AY
5
‘

LINCOLN NATIONAL BANK AND TRUST
COMPANY OF FORT WAYNE, as Agent,

by

[Corporate Seall . o Authorized Officer

Attest:

Authorized Officer



STATE OF ILLINOIS, )

: ) ss.: : _ S
 COUNTY OF COOK, )
, . 'On thisjiD%é‘day of : A%L1975, before me per-
sonally appeared . M. J. Kruger , to me

personally known, who, being by me duly sworn, ‘says that he
is ¥M%e president of CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, that one of the seals 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 authority of its Board

of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration. ‘ : ‘

[Notarial Seal] : L A -

My Commission expires NOVEMBER 16, 197Z



STATE OF INDIANA,

COUNTY OF ALLEN,

g e
. n
o n
..

- On this day of 1975, before me per-
sonally appeared ' , to me
personally known, who, being by me duly sworn, says that he
is a o of LINCOLN NATIONAI BANK AND TRUST

COMPANY OF FOPT WAYNE, a national banking association, that
one of the seals affixed to the foregoing instrument is

the corporate seal of said association and that said instru-
ment was signed and sealed on behalf of said 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 association. .

Notary Public
[Notarial Seall

My Commission expires



.CONSENT AND AGREEMENTf

The under51gned PLM—MONTANA DAKOTA, INC., a
California corporatlon (herelnafter called the Lessee), the
lessee named in the Lease (hereinafter called the Lease)"
referred to in the foregoing Assignment of Lease and Agreement
(hereinafter called the Lease Assignment), hereby (a) acknowl-
edges receipt of a copy of .the Lease Assignment and (b) con-
sents to all the. terms and conditions of the Lease Assignment.

As an inducement to The Lincoln National Life
Insurance Company to invest in the Conditional Sale
Indebtedness, as that term is defined in the Security
Documentation referred to in the Lease Assignment pursuant
to which Continental Illinois National Bank and Trust Company
of Chicago, not in its individual capacity but solely as
Trustee under a Trust Agreement dated as of the date hereof
(hereinafter called the Lessor), is financing its purchase
of units of railroad equipment (hereinafter called the Units),
which Units the Lessor is leasing to the Lessee pursuant
to the Lease; and in con51derat10n of other oood and valuakbkle
consideration, the Lessee agrees that:

(1) it will pay all rentals, casualty payments
liquidated damages, indemnities and other moneys Ppro-=
vided for in the Lease (which moneys are hereinafter
called the Payments) due and to become dué under the
LLease or otherwise in respect of the Units leased there-
under, directly to Lincoln National Bank and Trust

. Company of Fort Wayne, as Agent (hereinafter called
the Vendor) under a certain Participation Agreeément
dated as of October 31, 1975, the assignee named in
the Lease Assignment, at 116 East Rerry Street, Fort
wWayne, Indiana 46802, attention of Corporate Trust
Department (or at such other address as may be fur-
nished in wrltlng to the Lessee by the Vendor);

'(2) the Vendor shall be entltled to the benefits
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as though the Vendor were named therein as the Lessor;

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

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor



shall any action be taken or omitted by the Lessee the
taking or omission of which might result in an alteration
or impairment of the Lease or the Lease Assignment or this
Consent and Agreement or of any of the rlghts created by
‘any thereof

: rnhls Consent and Agreement, when accepted by the
Vendor by signing the acceptance at the foot hereof, shall be
- deemed to be a contract under the laws of Illinois and, of all
purposes,. shall be construed in accordance with the laws of

..

- PLM~MONTANA-DAKOTA, INC., as
Lessee, . '

by

[Corpo;ate Seal] . o T President

Attest:

Assistant Secretary

- The foregoing Consent and Agreement is hereby
accepted, as of the 31st day of October 19875.

LINCOLN' NATIONAL BANK AND TRUST
COMPANY OF FORT WAYNE, as Agent,

by

Authorized Officer
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‘ ASSIGNMENT OF LEASE AND AGREEMENT dated
as of October 31, 1975 (hereinafter called this
‘Lease. A551gnment), by and between CONTINENTAL
ILLINOIS NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, not in its ‘individual capacity
_but solely as Trustee under a Trust Agreement
'dated as of the date hereof (hereinafter
called the Lessor or the Vendee), and LINCOLN
NATIONAL BANK AND TRUST COMPANY OF FORT WAYNE,
as Agent (hereinafter called the Vendor) under
a certain Participation Agreement dated as
of the date hereof (hereinafter called the
Participation Agreement).

WHEREAC the Vendee is enterlng 1nto 'a Conditional
Sale Agreement dated as of the date hereof (hereinafter
called the Security Documentatlon) with Pullman Incorporated
(Pullman Standard Division) (hereinafter called the Ruilder),
providing for the sale to the Vendee of such units of rail-
road equipment (hereinafter called the Units). described
-in the Annexes thereto as are dellvered to and accepted
by the Vendee thereunder, v

WHEREAS the Lessor and PLM- Montana-Dakota, Inc.
(herelnafter called the Lessee), have entered into a Lease
of Railroad Equipment dated as of the date hereof (hereinafter
called the Lease), providing for the lea31ng by the Lessor
to the Lessee of the Units; and

WHEREAS in order to provide security for the obli-
gations of the Lessor under the Secur ity Documentation and
.as an inducement to The Lincoln National Life Insurance Com-
pany (hereinafter called the Investor) to invest in the Con-
ditional Sale Indebtedness (as that term is defined in the
Security Documentation), the Lessor agrees to assign for
security purposes.all its rights in, to and under the Lease
to the Vendor' :

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 _ o ' '

1. The Lessor hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment



and performance of the obligations of the Lessor as Vendee
under the Security Documentation, 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, 1ndemn1ty, 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
action 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. 1rrevocably authorizes and ~empowers. the Vendor
in 1ts own hame, or in 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 w1th all the terms and.
provisions thereof. -

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor pursuant to the
Lease. To the extent received, the Vendor will apply such
Payments to satisfy the obligations of the Lessor under the .
Security Documentatlon, and to provide for the payments re-
gquired to be made in accordance with the provisions of Para-
graph 9 of the Participation Agreement, ‘by check mailed to
the Investor, International Paper Equipment Leasing Corpora-
tion (hereinafter called the Equity Investor) or Professional
Lease Management, Inc. (hereinafter called PLM), as the
case may be, on the Payment Date (as defined in the Security
Documentation) or, upon written request of the Investor, the
Equity Investor or PLM, as the case may be, by bank wire
to the Investor, the Equity Investor or PLM, as the case
may be, at such address as may be spec1f1ed to the Vendor
in writing. If the Vendor shall not receive any rental payment
under the first paragraph of § 3 of the Lease when due, :
the Vendor shall notify the Lessor at the address set forth
in the Lease; provided, however, that the failure of the
Vendor to so notify the Lessor shall not affect the obliga-
tions of the Lessor hereunder or under the Securlty Documen~-
tation.

2., This Lease A351gnment is executed only as -
security and, therefore, the executlon and dellvery of this



Lease Ass1gnment shall not subject the Vendor 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 notwithstanding this Lease Assignment or any subsequent
assignment, all obligations of the Lessor to the Lessee

shall be and remain enforceable by the Lessee, its successors
and ass19ns, agalnst, and only agalnst, the Lessor ‘or persons
other than the Vendor.

3.* The Lessor will falthfully abide by, perform
and dlscharge each and every obllgatlon, covenant and agree-
ment which the Lease provides are to be performed by ‘the
Lessor; without the written consent of the Vendor, the Lessor
- will not ant1¢1pate the rents under the Lease or waive,
excuse, condone, forgive or in any manner release or dlscharge
the Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Lessee,
including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified
thereln or -enter into any agreement amendlng,_modlfylng

termlnatlng the Lease and the Lessor agrees that any
amendment modification or termlnatlon thereof wlthout such
consent shall be v01d

"4, The Lessor does hereby constitute the Vendor
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 and give acquittance
for any and all Payments due and to become due under or

rising 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 any pro-
ceedings which to the Vendor may seem to be necessa'y or
adv1sable 1n the premises. :

"5, Upon the full dlscharge and satisfaction of
all the Lessor's obligations under the Security Documentation
and the Participation Agreement, this Lease Assignment and -all -
rights herein assigned to the Vendor shall termlnate, and all
estate, rlght, title and interest of the Vendor in and to the
Lease shall revert to the Lessor.

6. The Lessor will pay and dlscharge any and all
claims, liens, charges or security interests (other than



created by the Security Documentation) on the Lease or the
rentals or other. payments .due or to become due thereunder
claimed by any party from:. through or under the Lessor, or

~its successors and assigns (other than the Vendor):, not arising
out of the transactions contemplated by the Security Documenta-
tion or the-Lease (but including tax liens arising out of

the receipt of the income and proceeds from the Units) unless
such claims; 'liens, charges or security interests would rank
subordinate to the interests of the Vendor 1n and to the

Lease or such rentals or other payments, or unless the ‘Lessor
shall be contesting the same in good faith by appropriate
proceedings in any reasonable manner and the nonpayment thereof
does not adversely affect such interests of the Vendor.

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 Vendor in
order to confirm or further assure the interest of the
Vendor hereunder-. .

: 8. " The Vendor may assign all or any of the rights
assigned to it hereby or arising under the. Lease, including.,
without limitation, the right to receive any Payments due
or to become due; provided, however, that no such assignment
shall be made to the Lessee or to Montana-Dakota Utilities
Co. as sublessee under a Sublease dated as of the date hereof,
or any affiliate of elther- In the. event of any such assign-:
ment, any such subsequent or successive assignee or assignees
shall, to the extent of such assignment, enjoy all the rights
and privileges and be subject to all the obligations of the
Vendor hereunder-. :

9.  The Lessor will cause this Lease Assignment
and any amendments or supplements hereof to be filed and
recorded with the Interstate Commerce Commission in. accor-
dance with Section 20c of the Interstate Commerce Act
and shall cause to be filed and recorded such financing
statements and other documents as may be necessary to
perfect the security interest of the Vendor in the Lease
and the payments due and to become due thereunder in
accordance with the laws of the States of California,
Illinois and North Dakota, and the Lessor will from time
to time do and perform any other act and will execute,
acknowledge, deliver, file, register, record any and all
. continuation statements and further instruments required -
by law or reasonably requested by the Vendor for the
purpose of proper protection, to the satisfaction of



counsel for the Vendor, of the Vendor’s interests in

the Lease and the payments due and to become due thereunder
and its rights: under this Assignment, or for the purposes.
of carrying out the intention of this Assrgnment, and

the Lessor will promptly furnish to the Vendor evidence
of all such filing, registering. depositing or recording,
and an opinion or opinions of counsel for the Lessor

with respect thereto satisfactory to the Vendor. The
obligations of the Lessor under this section shall be
deemed in all respects satlsfled by the performance of"
the undertakings of Montana-Dakota Utilities Co. under

. Section 15 of the Sublease of Railroad Equlpment dated

as of the date hereof.

10. This Lease Assignment shall be governed by’
the laws of the State of Illinois, but the parties shall
be entitled to all rights conferred by Section 20c of the
Interstate Commerce Act. )

_ vll' 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 Vendor dt its
" address set forth in Article 20 of the security Documentation,
or at such other address as the Vendor shall designate-

12. The Vendor hereby agrees with the Lessor that
the Vendor will not, so long as no event of default under
the securlty Documeritation has occurred and is continuing,
‘exercise or enforce, or seek to exercise or enforce, or’
avail itself of, any of the rights, powers, privileges,
authorizations or benefits which are assigned and trans-
ferred by the Lessor to the Vendor by this Lease Assignment
and which are for the sole benefit of the Lessor, without
the prior consent of the Lessor.

13. This Lease Assignment may be executed in any number
of counterparts, such counterparts constituting one and the
same instrument. It shall not be necessary for all parties
hereto to execute all counterparts or the same counterpart
so long as each party shall execute and deliver counterparts
to each other party.

-IN WITNESS WHEREOF, the partles hereto have caused
this 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.

CONTINENTAL ILLINCIS NATIONAL BANK

AND TRUST COMPANY OF CHICAGC,

not in its individual capacity but
. solely as Trustee under a Trust.

. Agreement dated as of the date

hereof, : '

by

[Corporate Seal]' o : : Vice President

Attest:

, Trﬁét Officer

LINCOLN NATIONAL BANK. AND TRUST
COMPANY QOF FORT WAYNE, as Agent,

. 2&44@/@)4224‘/ -

. AuthGrized Officer

[Corporate Séal]

‘Authorized Office




STATE OF ILLINOIS, )

) ss.:
COUNTY OF COCK, )
‘On this day of ' 1975 before me per-
sonally appeared , to me

personally known, who, being by me duly sworn, ‘says that he
is a Vice President of CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, that one of the seals 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 authority of its Board

of Directors and he acknowledged that the execution of the
foregoing - instrument was the free act and deed of said cor-
poration. ‘

Notary Public
[Notarial'séél]

My Commission expires



STATE OF INDIANA, )
: A ‘ : ) ss.:
COUNTY OF ALLEN, )

sonally appeared Qoonsd ol , to me
personallycknown, w being by me duly sworn, says thatfhe
is a E\ QQ : L of LINCOLN NATIONAL BANK AND TRUST
COMPANY OF FOPT WAYNE, a national banking association, that
one of the seals affixed to the foregoing instrument is

the corporate seal of said association and that said instru-
ment was signed and sealed on behalf of said association

by authority of its Board of Directors andShe acknowledged
that -the execution of the foregoing instrument was the free
act and deed of said association.

A&mw\x @\@S&Q

' Notary Public

on this %Q day of\&b@m 1975, before me per-
h

[Notarlal Qeal]

My Comm1551on explresxgﬂixw§ﬁb \Q\PV% - o V;L
- o



CONSENT AND AGREEMENT

The under51gned PLM MONTANA—DAKOTA INC., a

California corporatlon (herelnafter called the Lessee), the

lessee named in the Lease (hereinafter called the Lease)

referred to.in the foregoing Assignment of Lease and Agreement
(hereinafter called the Lease Assignment), hereby (a) acknowl-
edges receipt of a copy of the Lease Assignment and (b) con-

sents to all the terms and COnditions of the Lease Assignment.

As an inducement to The Lincoln Mational Life
Insurance Company to invest in the Conditional Sale
Indebtedness,. as that term is defined in the Security
Documentation referred to in the Lease Assignment pursuant

to which Contlnental Illinois National Bank and Trust Company

of Chicago, not in its individual capacity but solely as

Trustee under a Trust Agreement dated as of the date hereof

(hereinafter called the Lessor), is financing its purchase

of units of railroad equipment (hereinafter called the Units),

which Units the Lessor is leasing to the Lessee pursuant

to the Lease; and in conSLderatlon of other cood and valualble

consideration, the Lessee ‘agrees that:

(1) it will pay all rentals, casualty payments
liquidated damages, indemnities and other moneys pro-
vided for in the Lease (which moneys are herelnafter
called the Payments) due and to bécome due under the
Lease or otherwise in respect of the Units leased there-
under, directly to Lincoln National Bank and Trust.

. Company of Fort Wayne, as Agent (hereinafter called
the Vendor) under a certain Participation Agreeément
dated as of October 31, 1975, the assignee named in
the Lease Assignment, at 116 East Berry Street, Fort
‘Wayne, Indiana 46802, attention of Corporate Trust
Department (or at such other address as may be fur-
nished in writing to the Lessee by the Vendor);

-(2) the vendor shall be entitled to the benefits
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as though the Vendor were named therein as the Lessor;

(3) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become -
subject to any 11ab111ty or obligation under the Lease
or otherwisej and ,

(4) the Lease shall not, without the prior writteﬁ
consent of the Vendor, be terminated or modified, nor



shall-any action be taken or omitted‘byfthe'Lessee the
taking or omission of which might result in an alteration
or impairment of the Lease or the Lease Assignment or this

Consent and Agreement or of any of the rights created by
'any thereof.

: ‘ mhls Consent and Agreement when accepted by the
Vendor by signing the acceptance at the foot hereof, shall be
deemed to be a contract under the laws of Illinois and, of all
purposes, shall be construed in accordance with the laws of

PLM MONTANA—DAKOTA INC., as
Lessee, L

by

[Corporate Seal]l - T President

Attest:

Assistant SecretarY'

The. fore901ng Consent and Agreement is hereby
accepted, as of the 31lst day: of October 1975.

LINCOLN NATIONAL BANK AND TRUST
COMPANY OF FORT WAYNE, as Agent,

gy Yoty

“Authorized Officer
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ASSIGNMENT OF LEASE AND AGREEMENT dated
as of Cctober 31, 1975 (hereinafter called this
Lease Assignment), by and between CONTINENTAL
ILLINOIS‘NATIONAL-BANK'AND TRUST COMPANY
OF CHICAGO, not in its ‘individual capacity
~but solely as Trustee under a Trust Agreement
dated as of the date hereof (hereinafter
called the Lessor or the Vendee), and LINCOLN
'NATIONAL BANK AND TRUST COMPANY OF FORT WAYNE,
as Agent (hereinafter called the Vendor) under
a certain Participation Agreement dated as
of the date hereof (hereinafter called the
Participation Agreement) .

V«HEREAc the Vendee is entering into a Conditional
Sale Agreement dated as of the date hereof (hereinafter
called the. Security Documentatlon) with Pullman Incorporated
(Pullman Standard Division) (hereinafter called the Builder),
providing for the sale to the Vendee of such units of rail-
road equipment (hereinafter called the Units) descrlbed
" in the Annexes thereto as are dellvered to and accepted
by the Vendee thereunder- :

WHEREAS the Lessor and PLM—Montana—Dakota, Inc.
(hereinafter called the Lessee), have entered into a Lease
of Railroad Equipment dated as of the date hereof (hereinafter
called the Lease), providing for the leaSLng by the Lessor
to the Lessee of the Units; and - :

WHEREAS in order to provide security for the obli-
gations of the Lessor under the Security Documentation and
as an inducement to The Lincoln National Life Insurance Com-
pany (hereinafter called the Investor) to invest in the Con-
ditional Sale Indebtedness (as that term is defined in the
Security Documentation), the Lessor agrees to assign for
security purposes all its rights in, to ‘and under the Lease
to the Vendor; :

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: - , : : : s

1. The Lessor hereby assigns; transfers and sets
over unto the Vendor, as collateral security for the payment



and performance of the obligations of the Lessor as Vendee
under the Security Documentation, all the Lessor's right, -
title and interest, powers, privileges, and other benefits
under the Lease, 1nclud1ng, 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 agréeements,
to give all notices, consents and releases, to take all
action upon the happenlng 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. In furtherance of the foregoing assignment, the
Lessor hereby 1rrevocably authorizes and empowers the Vendor
in its own name, or in 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 whlch the
Lessor is or may become entitled under the Lease, and to
enforce compliance by the Lessee w1th all the terms and
prov151ons thereof

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor pursuant to the
Lease. To the extent received, the Vendor will apply such
Payments to satisfy the obligations of the Lessor under the
Security Documentation, and to provide for the payments re-
quired to be made in_accordance with the provisions of Para-
graph 9 of the Participation Agreement, by check mailed to
the Investor, International Paper Equipment Leasing Corpora-
tion (hereinafter called the Equity Investor) or Professional
Lease Management, Inc. (hereinafter called PLM), as the
case may be, on the Payment Date (as defined in the Security
Documentation) or, upon written request of the Investor, the
Equity Investor or PLM, as the case may be, by bank wire
to the Investor, the Equity Investor or PLM, as the case
may be, at such address as may be spec1f1ed to the Vendor
in writing. If the Vendor shall not receive any rental payment
‘under the first paragraph of § 3 of the Lease when due,
the Vendor shall notify the Lessor at the address set forth
in the Lease; provided, however, that the failure of the
Vendor to so notify the Lessor shall not affect the obliga-
tions of the Lessor hereunder or under the Securlty Documen-
tation.

2. . This Lease Assignment is executed only as
security and, therefore, the executlon and delivery of this



Lease A551gnment shall not subject the Vendor to, or transfez,
or pass, or in any way affect or modify the liability of

the Lessor under the ‘Lease, it be1ng understood and agreed

" that notw1thstand1ng ‘this Lease Assignment or any subsequent
assignment, all obllgatlons of the Lessor to the Lessee

shall be and remain enforceable by the Lessee, its successors
and assigns, agalnst, and only agalnst, the Lessor or persons
other than the Vendor

3. The Lessor will falthfully abide by, perform
and dlscharge each and every obllgatlon, covenant and agree-
ment which the Lease provides are to be performed by the
Lessor; w1thout the written consent of the Vendor, the Lessor
will not ant1c1pate the rents under the Lease or walve,
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 limitation, the obligation to pay the
rents in the manner and at the time and place specified
thereln or enter into any agreement amending, modifying

‘terminating the Lease and the Lessor agrees that any
amendment modification or termlnatlon thereof without such
consent shall be v01d :

4, The Lessor does hereby constitute the Vendor
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 and give acquittance
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 any pro-
ceedings which to the Vendor may seem to. be necessary or
adv1sable in the premlses.

5. Upon the full dlscharge and satisfaction of
all the Lessor's obligations under the Security Documentation
and the Participation Agreement, this Lease Assignment and all -
rights herein assigned to the Vendor shall terminate, and all
estate, right, title and interest of the Vendor in and to the
Lease -shall. revert to the Lessor.

6. The Lessor will pay and discharge any and all
claims, liens, charges or security interests (other than



created by the Security Documentation) on the Lease or the
rentals or other payments .due or to become due thereunder
claimed by any party from, through or under the Lessor, or

~its successors and assigns (other than the Vendor), not arising
gut of the transactions contemplated by the Security Documenta-
tion or the-Lease (but including tax liens arising out of

the receipt of the income and proceeds from the Units) unless
such claims; liens, charges or security interests would rank
subordinate to the interests of thé Vendor in and to the

Lease or such rentals or other payments. or unless the Lessor
shall be contesting the same in good faith by appropriate
proceedings in any reasonable manner and the nonpayment thereof
does not adversely affect such interests of the Vendor-

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 Vendor in
order to confirm or further assure the 1nterest of the
Vendor hereunder-

8. The Vendor may assxgn all or any of the rights
a581gned to it hereby or arising under the Lease, including,
without limitation: the right to receive any Payments due
or to become due; provided, however, that no such assignment
shall be made to the Lessee or to Montana-Dakota Utilities
Co. as’ sublessee under a Sublease dated as of the date hereof,
or any affiliate of either. In the. event of any such assign-~
ment, any such subsequent or successive assignee or assignees
shall, to the extent of such assignment, enjoy all the rights
and privileges and be subject to all the obligations of the
Vendor hereunder.

9. The Lessor will cause this Lease Assignment
and any amendments or supplements hereof to be filed and
recorded with the Interstate Commerce Commission in.accor-
dance with Section 20c of the Interstate Commerce Act
and shall cause to be filed and recorded such financing
statements and other documents as may be necessary to
perfect the security interest of the Vendor in the Lease
and the payments due and to become due thereunder in
accordance with the laws of the States of California,
Illinois and .North Dakota, and the Lessor will from time
to time do and perform any other act and will execute,
acknowledge, deliver, file, register, record any and all
~continuation statements and further instruments required
by law or reasonably requested by the Vendor for the
purpose of proper protection, to the satisfaction of .



counsel for the Vendor, of the Vendor’s interests in

the Lease and the payments due and to become due thereunder
and its rights under this Assignment, or for the purposes
of ‘carrying out the intention of this ASSLgnment, and

the Lessor will promptly furnlsh to the Vendor_ev1dence
of all such filing, registering, depositing or recording,
and an opinion or opinions of counsel for the Lessor

with respect thereto satisfactory to the Vendor. The
'obllgatlons of the Lessor under this section shall be
deemed in all respects satisfied by the performance of "
the undertaklngs of Montana-Dakota Utilities Co. under
Section 15 of the Sublease of Railroad Equlpment dated

as of the date hereof. ’

10 This Lease A551gnment shall be governed by
the laws of the State of Illinois, but the parties shall
be entitled to all rlghts conferred by Section 20c of the
Interstate Commerce Acto

.11. The Lessor shall cause. coples of all notices
recelved in connection with the Lease and all payments here-
under to ‘be’ promptly delivered or made to the Vendor at its
address set forth in Article 20 of the security Documentation,
or at such other address as the Vendor shall designate-

12 The Vendor hereby agrees with the Lessor that
the Vendor will not, so long as no event of default under
the security Documentation has occurred and.is continuing.,
‘exercise or enforce:, or seek to exercise or enforce, or:
avail itself of, any of the rights, powers, privileges,
authorizations or benefits which are assigned and trans-
ferred by the Lessor to the Vendor by this Lease Assignment
and which are for the sole benefit of the Lessor, without
the prior consent of the Lessor.

- 13. This Lease Assignment may be executed in any number
of counterparts, such counterparts constituting one and the
same instrument. It shall not be necessary for all parties
hereto to execute all counterparts or the same counterpart
so. long as each party shall execute and deliver counterparts
to each other party.

- 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 first above

[Corporate Seal]

Attest:

written.

'CONTINENTAL ILLINCIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGC,

not in its individual capacity but
solely as Trustee under a Trust.
- Agreement dated as of the date
hereof, ‘

by

Vice President

. Trﬁét Officer

[Corporate Séal]

Attest:

LINCOLN NATIONAL BANK AND TRUST
COMPANY OF FORT WAYNE, as Agent,

by

Authorized Officer

Authorized Qfficer



STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
. On this day of - 1975, before me per-
sonally appeared ' , to me

personally known, who, being by me duly sworn, says that he
is a Vice President of CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, that one of the seals 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 authority of its Board

of Directors and he acknowledged that the execution of the
foregoing ‘instrument was the free act and deed of said cor-
poration. '

Notary Public
[Notarial Seal]

My Commission expires



STATE OF INDIANA, )

) ss.:
COUNTY OF ALLEMN, )

- On this = day of 1975, before me per-
sonally appeared , to me
personally known, who, being by me duly sworn, says that he
is a of LINCOLN NATIONAL BANK AND TRUST

' COMPANY OF FORT WAYNE, a national banking association, that
one of the seals affixed to the foregoing instrument is

the corporate seal of said association and that said instru-~
ment was signed and sealed on behalf of said 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 association.

Notéry Public
{Noﬁarial Seall]

My Commission expires



CONSENT AND ACRFEMENT

rr‘he under51gned PLM-MONTANA- DAKOTA INC., a

California corporation (herelnafter called the_Lessee), the

lessee named in the Lease (hereinafter called the Lease)"

referred to in the foregoing Assignment of Lease and Adreement
(hereinafter called the Lease Assignment), hereby (a) acknowl-
edges receipt of a copy of the Lease Assignment and (b) con-

sents to all the terms and conditiqns of the Lease Assignment.

" As an inducement to The Lincoln Mational Life
Insurance Company to invest in the Conditional Sale
Indebteoness, as that term is defined in the Security
Documentation referred to in the Lease Assignment pursuant

to which Continental Illinois National Bank and Trust Company

cf Chicago, not in its individual capacity but solely as

Trustee under a Trust Agreement dated as of the date hereof

(hereinafter called the Lessor), is financing its purchase

of units of railroad equipment (hereinafter called the Units),

which Units the Lessor is leasing to the Lessee pursuant

to the Lease; and in con51derat10n of other qood and valuable

consideration, the Lessee agrees. that:

(1) it will pay all rentals, casualty payments
liquidated damages, indemnities and other moneys pro-
vided for in the Lease (which moneys are hereinafter
called the Payments) due and to become due under the

Lease oOr otherwise in respect of the Units leased there-

under, directly to Lincoln National Bank and Trust.

- Company of Fort Wayne, as Agent (hereinafter called
the Vendor) under a certain Part1c1pat10n Agreement
dated as of October 31, 1975, the assignee named in
the Lease Assignment, at 116 East Berry Street, Fort
Wayne, Indiana 46802, attention of Corporate Trust
Department (or at such other address as may be fur-
nished in writing to the Lessee by the Vendor);

(2) the Vendor shall be entltled to the beneflts
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as though the vendor were named therein as the Lessor;.

(3) the Vendor shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or become
subject to any 11ab111ty or obligation under the Lease
or otherwise; and :

'(4) the Lease shall not, without the prior writteh
consent of the Vendor, be terminated or modified, nor



shall any action be taken or omltted by the Lessee the
taking or omission of which might result in an alteration
or- impairment of the Lease or the Lease Assignment or this
Consent and Agreement or of any of the rlghts created by
‘any thereof

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

: PLM—MONTANA—DAKOTA, INC., as

Lessee, .
> M‘“‘ @SZW%O
[Corporate Seal]l - - C Préglékﬁk l
Attest: | : . |
—Esoietant Seeﬁziary ' _ d;.?; N

. The foregoing Consent and Agreement is hereby
accepted, as of the 31lst day of October 1975.

LINCOLN NATIONAL BANK AND TRUST
COMPANY OF FORT WAYNE, as Agent,

by

Authorized Officer



