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' ASSIGNMENT dated as of January ‘1, 1976,

/o H;Mﬂ fl I

’HH ol

by and between NORTH AMERICAN CARA (CAI\‘IADA)

LIMITED, an bntario eerporatien'(hereinafter

called the Company), and .CONTINEN.TAL":ILLINOIS
| NATIONAL BANK AND TRUST COMPANY oF CHICAGO

a natlonal banklng a55001at10n, as Trustee

(herelnafterACalled the Trustee).

North Ameriean Car éeréoea;ien,'a”beleware cefpore—‘ 
tion (hereinafter called NAC) , which owns all the 1ssued and
outstandlng capltal stock of the Company, has entered lnto
an Equlpment Trust Agreement dated as of Jenua;y l, ﬁ?7§,W*I"MMWﬁw%W%
(hereinafter called the Truqt Agreement}fh;i ﬁ'Lﬁ!“Eéﬁgéeéf """""
prov1d1ng for the issue and sale of NACMEquipment Trust Cefe»
tificates, First 1976 Series (hereinaftef called the Treet'
Certificeﬁes), in an aggregate principa1 amount'not exceeaing:

.$25 000, 000.

- in the Trust Agreement) conveyed to the Trustee and leased

by the Trustee to NAC pursuant to the Trust Agreemene is

to be sublet by NAC to the Company, and the Company.in.turn -
’proposes to sublet such Trust Equ1pmcnt in accoxdance with |
the_terms of Section 5. 10 of the Trust: Agreement (all such
subleases of Truet Equipment by the Company pelng hereinafter

called Leases). Section 5.11 of the Trust Agreement reqﬁirese



that‘the Company execute and deliver thie Aseignment tQ ﬁhé-
_ Trustee. |
Accordlngly, ‘the Company and the Trustee heueby
agrees as follows-
1. The Company hereby transfers and_essigus to
the Trustee, for the equal.and proportieuate beuefit of the'
holders from time to time of the Trust Certificates,'ell e
of its rlght tltle and 1nterest as lessor 1n, to, under N

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

‘or in respect of, and grants a charge on and securlty 1nterest "

1

Equlpment under éach and every Lease and under each and every
ex1st1ng and future guardntees of all or any of the obllgatlons
of any lessee under any such Lease 1nclud1ng_(w1thout llmlta—br
tion) all claims for damages arising Out‘of‘ehy breach of

- any such Leese’or'guaranfee, together uith‘the'full pbwer

‘and authoriﬁy, in the name of the Trustee, and the Company,

or elther of them, or . otherw1se to domand, sue for, enforce,
collect, receive and recelpt for any and all of the foreg01ng
‘(the Company hereby irrevocably constltutes “and appoints

fhe Trustee the attorney~in~fact of theuCompany for such
purposee).- Any jnstrument made, executed‘end delivered by

‘the Trustee on behalf of the Company shall be blndlng upon

the Company end all pereons clalmlng by, through or under

the Company, with the same effect as if the Company had 1tse1f



made, executed and delivered Ehe saﬁe.»

2. The Company as lessor or sublessor coﬁénaﬁts;;n
‘warrants and agreés that substantially‘the.foiloﬁing‘clau§e
"has been ahd‘wi11 continue'to be inserted in eachkLeaseiof
any‘of thé Trust Equipment'entered into*aftériFebruary 14,
1975. | o S

- "It is understood that some of the cars furnished -

‘Lessee under this Agreement and Lessor's rights under

- this Agreement may at the time of delivery to Lessee
or at some future time during- -the term of this Agree-
ment be subject to the terms of a Mortgage, Deed of
Trust, Equipment Trust, Pledge or Assignment or simi-

- lar security arrangement. Lessee agrees that the cars
may be stenciled or marked to set forth the ownership
of any such cars in the name of a mortgagee,trustee,
‘pledgee, a551gnee or securityholder and that this agree-
ment and Lessee's rights hereunder are and shall at all
times be subject and subordinated to any and all rights .
of any mortgagee, trustee, pledgee, assignee or Ssecu-

- rityholder. As to the cars subject hereto, this Agree-
ment and the rentals hereunder may have been assigned
and may in the future be assigned to the holder, if
any, of the superior lien from time to time on each .
car as determined with reference to the filings under
‘Section 20c of the Interstate Commerce Act; however, .
until notified to the contrary by any person reasonably
proving to the Lessee's satisfaction that he is the
assignee of this Agreement or the rentals hereunder,
the Lessee is to pay all rentals to the order of the
Lessor. Lessee hereby consents to and accepts such
a551gnments " :

3. The Company further covenahts; watrahts:éhdf1

' agrees that it has used and will‘continuéftovuse its best
efforts'to.éause substantially the fol;owingvadditional Ciaﬁsé
to be inserted in each Lease entered into aftéeréBfuaryle,

1975,



"Lessee agrees that no claim or defenee whlch
- Lessee may have against Lessor shall be asserted
or enforced against any assignee of this Agreement."

4. The Company hereby irrevocebly diiecte ali.
persons now or at any time obligated'undet each and.every'
such Lease to pay to the Trustee or ‘its agent at its prin«ﬂ :
c1pal offlce in the City of Chlcago, County of Cook ‘State
_of IllanlS, Unlted States of America, at which the corporatef:
~trust business of the Trustee shall ‘at ‘the tlme 1n questlon,
‘be admlnlstered, which offlce is, at ‘the date of executlon

of this Assmgnment, located at 231 South LaSalle Street

- Chicago, Illinois 60693, all payments due and to become due;:_e

and allvother sumsvassigned pursuant\to‘thls 5551gnment.

| 5. Any and all riqhte of the Truetee“under,this
ASSLgnment may be exercised pursuant ‘to or as- contemplated }
by the provisions of thls Assignment, the Trust Agreement :
end'each and every Lease. . The aSSLgnment prov;dedgfor_ln 1 -
this Assignment‘ehall be effective immediately and is ﬁot
condltloned upon the Socurrence of an Event of Default under:
-the Trust Agreement or any other event or contlngency.j?v
| 6. The fore901ng a531gnment shall»be subject,to
~ the follow1ng addltlonal prov1sxonev_ ‘

(a) The Trustee hereby app01nts the Company as

its»agent and the Company hereby accepts such app01nt-

ment, to co]lect and receive all paymcnte due and to



-become due under Leases in respect of Trust EQulpment
prov1ded that only upon the occurrence of an Event
.of Default (as defined in the- Trust Agreement) whlch
shall be contlnulng, the Trustee may termlnate such s.
agency-and such‘agency shall terminate_imﬁediately o

upon notice of such termination from the Trustee to -

the Company; provided, further,‘that prior to receipt_
of such notice, the Company may make such use. of any
moneys recelved pursuant to 1ts,agency hereunder as -
it would otherwise be entitled to except for_the 'f
assignment hereunder. | | . 

t(b) Any action, suit‘or proceeding brought byifc
the Trustee follow1ng such termination of such agency
pursuant to any of the terms hereof or otnerw1se,’and
any clalm made by the Trustee hereunder, may be compro-'
mised, w1thdrawn or otherwise dealt; with by the Trustee
‘without any notice to or epproval»of the Compauy. |

(c) The Trustee shall not be obllgated to take
_any steps necessary to preserve any rlghts Ln any Lease
against prior parties who may be Llable 1n-connectlon,“.
therewith and it is'expressly‘agreed that,tanYthing -
hereiu contained to the contrary notﬁithstanaihg, the
Company shall remain llable under the Leases to whlch

- it is a party to perform all of the obqudtlone assumed



or to be assumed by it thereunder and‘the Trustee shall
have no obligation or liability under any Lease bf rea— ‘
son of or arlslng out of this ASSLgnment, nor shall the.
Trustee be required or obllgated 1n any manner to per—
- form or fulfill any obllgatlon of the Company under or
pursuant to. any Lease, or to make any payment 'or fo |
make any inguiry as to the nature or suff1c1ency of anyb
payment recelved by 1t, ‘or present or flle any clalm, or_
take any other action to‘colleetAor»enforce the.paymentA‘
of any amounts which maj Have been asSiéned te it‘or to
which itlmay be enﬁitled‘hereunder,ataany time:br times,
and the Company shallband doee‘hereby_agree to.inéemnifyf
and held the Trustee.harmless»of and from anyiahd alli
llablllty, loss or damage whlch 1t may or mlght incur.
'w1th respect to. or arlslng under any Lease or thls
A551gnment |

(d) - The Company agrees to mark aach executed coun-
'terbart of each Lease held by lt under wthh 1t is 1esser
with the follow1ng- | | | |

the superlor lien from time to time on each car _

as determined with reference to the flllngs under( .

Section 20c of the Interstate Commerce Act.

(e) The-Company at its expense-shall,_durlng‘the

first ninety days of each calendar year, cause any docu-



‘ment cdnfirmatofy of this ASsignmentbdr such‘othér'
instrument as may be designated by‘applicable'léw,'.k
to be recorded} registered and filed in suéh mgﬁher :
and in such places, and will pay ali'suéh recéfding,v‘
reglstratlon, flllng or other taxes, fees and other
charges, and will comply with all such statutes and‘
regulations, as may be required for proper protectlon‘
of the security 1nterest under thlS A551gnment and-_'
of the rights of the Trgstee,klts successorsvand-éssigns,
,and_the holders of the Trust Céttificateé.: .'- -
(f) The Company, prdmptly aftér'thé éxécﬁtionv
‘hereof shall give notlce in writing in form satlsfac~*
tory to the Trustee to all lessees under all presently
exxstlng Leases under which it lsllessor'not contalnlng
an effective subordination clausé‘of'the éxistence oﬁ"v
this Assignment, Whith notice shall direét sucﬁ lesseeé,*
upon rec91pt of notice from the Trustee, to pay to the
'Trustee all rentals now or in the future due or ow1ng
in respect of Trust‘Equlpment under.any such Lease.
Such notices shall be sent b&ucertified mail, feturn';
receipt requested, and such receiété shallvbévdirected'
té the Trustee. The Company Shall>uSe réasonable‘éffokts
to obtain as promptly as.possible_acknowledgments}'inv

form satisfactory to the Trustee, of the receipt of |



- all such notices with respect to such Lease5°'and the
Company will promptly deliver all such acknowledgments
~to the Trustee. | ‘

IN WITNESS WHEREOF the Company and the Truleee’:

" have executed and dellvered this A551gnment,‘all on and es:

of'the date_first above written. | ‘

' NORTH ERICAN CAR (CANADA) LIMITED

J ?wﬂ\/

BY ]
. E . : W(;HGAMVW .....
_h(CORPORATE SEAL) '
. " "“I.l::] ,n:?
# !: » ! ‘lf:éi,_,,«-"":/" """"""" u
K- : o CONTINENTAL ILLINOIS NATIONAIL BANK
’ o - AND TRUST COMPANY OF CHICAGO, as
Trustee

(CORPORATE SEAL)

- ATTEST :

%w&p
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to me personally knOWnP
that he lS the [/ .

N Mﬂ‘wh'ﬁ.«‘" f",:‘,;/..-w:‘.'-v"r'E",J‘lﬂ&.{'.’-.-r' et f «“p"\g 2 Jk ;}ﬁ'ti‘ml xwmf amf"‘» that the .
Seal affixed to the foregoing 1nstrument 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 1nstrument was the free act
-and deed of sald Corporatlon.

— gL
e Noﬂary Publlc

£S8SEAL)

. S e .
N . . 1‘
S . - !

My Commission expires '\, ,lM ----- ' -




étate of JLLJnum )
GMwwyofduM&)

‘On this
before me personally

Il "’r'"’"i‘ tay ot el

appeared T Uo RROGER o,

to me personally known, who belng by me duly sworn says

that he is
~Gontinentai | H.nml

y E@mwm Tice

President of
i » ___ that the

seal affixed to the foreg01ng 1nstrument i1s the corporate

seal of said Corporati

ion, that said instrument was signed

and sealed on behalf of said Corporation by Authority

of its Board of Direc
execution of the fore

and deed of said Corporatlon.

' My Commission expires

tors, and he acknowledged that the
going instrument was Lhe free act

A D BT ER

|
Notafy Publlc ‘

16y 48 i
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" NORTH AMERICAN CAR CORPORATION!

Fquipment Trust

First 1976 Series

Hxhsnknl '

Designation
Code

Ti02

T104
T104
T104
T104
- T104
TO16
L152
LI5?
'L152
L153

- L153

L153
L153
L153
"L153
L153
L1254
1254 -
L254
L1254
1254
. L254
L654
T105
"TI05
TI0S

“ T105
TI05

T1035

~ DESCRIPTION OF TRUST EQUI
S ~ Mechanical
Enisteds ond - Designation .
*!E‘.'f"".,"f"""_!‘:"‘!. ©. Quastity Code
AESX 10841.10860 ~§ TI05
" AESX 10862-10863 1 .TI05
NATX 13836-13840 5§ TI05 -
- NATX 13845-13846 1 TI05
NATX 1387813883 5  TIO0S
NATX 13888 6 TIO5
NATX 13899-13901 5 TI0S
NATX 268063-28067 - 30 TI05
PTEX 38240-38469 . -4 TIOS
NCHX 38700-38739 23 TI05
NAHX 44600-44799 8 . TI105
NAHX 46804-46824 34 TI05
NAHX 46834-45837 13 Ti05
NAHX 46971-46983 1 TI06
NAHX 55514-55644 1 TIO6
NAHX 56000-56019 - T TI06
NAHX 56185-56234 8 TI06
NAHX 56285-56299 -1  TI106
NAHX 57209 12 TI06
NAHX 57212-57213 -9 TI06
NAHX §7241-57243 33 TI06.
NAHX 57245-57247 10 . T106
NAHX 57251 _ 23 L651
NAHX §7254-57261 40 Lis3
NAHX 58401-58405 25 L1s3
'NATX 71490-71501 1 1254
NATX 71511-71521 6 L1254
NATX 72122-72133 13 L254
NATX 73267-73277 8 L254
NATX 73281-73282 —
 NATX 73284 Total..1,172
45

PMENT

Initials and
Serial Numbers

NATX 73290-73294

NATX 73326

NATX 73328-73332 -

NATX 73344

NATX 73349-73353.
NATX 73356-73361
NATX 73407-73411
NATX 73421-73450

 NATX 73453-73456.

NATX 75315-75337

NATX 75365-75372

NATX 75431-75464

NATX 75466-75478 .-
'NATX 76385

NATX 76460
NATX 76469 .
NATX 76472-76479
NATX 76481

'NATX 76484-76495

NATX 76497-76505
NATX 78356-78388

- NATX 81049-81058

NAHX 93285-93307

NAHX 475210-475249
NAHX 475450-475474

NAHX 525053

NAHX 525060-525065
NAHX 525067-525079
NAHX 525081-525088

- A'!lac'hment.A B

AR 7



