‘ RECEIVED SESRDRON N?Z“ﬁf
ANTERSTATE GOMMERGE GOMMISSION

FEE 0 I.C.cC.

(o} NE"AT'{ %

PERATION BR October 19, 1978
N&-.%??M_ﬂ/@

H. G. Home, Jr. ﬁﬁT ;,:‘z'/’ 10{(/@

Acting Secretary Damm"mmmrg

Interstate Commerce Commission Fee$xﬁQ: '''''' -

Washington, D. C. 20423
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Dear Sir:

Enclosed for filing and recordation pursuant to
Section 20c of the Interstate Commerce Act is Supplement
No. 1 to the Loan and Security Agreement dated as of September
12, 1978 between Brae Corporation and Manufacturers Hanover
Leasing Corporation.

The Loan and Security Agreement was filed on
October 11, 1978 at 9:40 A.M. under Recordation No. 9753.
Another copy of Supplement No. 1 was filed and recorded at the
same time under Recordation No. 9753-A. The enclosed copy of
Supplement No. 1, which is substantially identical to that
previously filed under Recordation No. 9753-A, is being filed
to correct certain typhographical and minor errors in the pre-
viously filed copy of Supplement No. 1.

Please file the enclosed copy of Supplement No. 1
under Recordation No. 9753 (under the next available sub-
letter, which I believe is "D") without disturbing the copy -
currently on file.

The names and addresses of the parties to Supplement
No. 1 are as follows:

Lender: Manufacturers Hanover Leasing Corporation
30 Rockefeller Plaza
New York, New York 10020

)
Debtor: BraeLease Corporation
Three Embarcadero Center
. San Francisco, California 94111
Brae Corporation, the corporation which originally

executed the Loan and Security Agreement, was merged into its
wholly-owned subsidiary, BraeLease Corporation, on September 27,

THREE EMBARCADERO CENTER : SAN FRANCISCO, CALIFORNIA 94111 - (415) 956-8313



1978. Pursuant to such merger, BraeLease Corporation assumed
all of the rights and obligations of Brae Corporation. Accord-
ingly, BraeLease Corporation as the successor to Brae Corpora-
tion is now party to the Loan and Security Agreement, as
supplemented by Supplement No. 1.

Also enclosed is a check payable to the order of the
Interstate Commerce Commission in the amount of $10, the pre-
scribed fee for filing and recording Supplement No. 1.

Please file and record Supplement No. 1 and cross-
index it under the names for Lender and Debtor (both BraeLease
Corporation and its predecessor, Brae Corporation). Return to
the person presenting this letter, together with your letter
confirming to such filing and recordation and your fee receipt
therefor, all copies of the enclosed document not required for
filing.

Very truly yours,
Michael T. Everett

Assistant Secretary

Enclosures

THREE EMBARCADERO CENTER +« SAN FRANCISCO, CALIFORNIA 94111 - (415) 956-8313
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ASSIGNMENT OF LEASE AND AGREEMENT

datzl z2s cf
October 1, 1978 (hereinafter called this Assigozsat),
. by and between BRAELEASE CORPORATICN (hersizziter cailed
‘ the Lessor), and FIRST MARYLAND LEASECORP . zsresjcziter

called the Assignee).

ent L=sase Agreement

WHEREAS the Assignee has entered into 2z Zclinz
dated as of October 1, 1978 (hereinafter called the Yz:szer Lzase), with Lessor,
providing for the Lease to the Lessor of such uzits <7 rzilroad equipzeat (here-
inafter called the "Units") described in Schedulz I tiZzretc 2s are delivered to
and accepted by the Lessor thereunder; ' : _

WHEREAS the Lessor and * : (He:e after called the
Lessee) have entered into a Lease Agreement dated as af * % :
(hereinafter called the Lease), a true copy of whick is 2an=zzed heretc prov1d1no
for the leasing by the Lessor to the Lessee of certziz of tize Units and

WHEREAS in order to provide security for t:zz sblizations of the Lessor
under the Master Lease and as an inducement tc the 2issignee to enter into the
Master Lease, the Lessor has agreed to assign to th= 2ss

e
.ssignze for security
'purposes its rights in, to and under the Iease (but zzlir to thz extent that the

same arise out of, derive from, or relate to ths Ln:::,,

he pavments to
ormad, the

NOW THEREFORE, in consideration o
be made and the covenants hereinafter set fo
parties hereto agree as follows:

oo

‘1. Subject to the provisions of Parzgraezz % herzof, the Lessor hereby
assigns, transfers and sets over unto the Assigzss, 23 collzzerzl security for
the payment and performance of the obligatiems ¢i tiz _=ssor (zs “Lessez") under
the Master Lease, all the Lessor's rlght title 2nd izterest, povers, privileges
and other benefits under the Lease (but only to the =xiznt that the sazz arise

. out of, derive from, or relate to the Unlts) ipciufl without limitatigqn the
1mmed1ate right to receive and collect all r__tals > znd other amounts

payable to or receivable by the Lessor from ths Lesszz under or pursuant to the
provisions of the Lease whether as rent, cas‘a‘** pa?‘e.» indennity, liquidated
sl 2 2rise out of, derive
from, or relate to the Units (such moneys belns :erei::z:er ceiled the Payments),
2

and the right to make all waivers and agreements, tc zive 23l notices, consants
and releases, to take all action upon the happoﬂlng oI zn event of default
spec1f1ed in the Lease, and to do any and all other tZiags whatsoever which the
Lessor is or may become entitled to do under the Lezz= {but onlv in respect of
the Units). In furtherance of the foregoing assignoo . the Lessor, subject

to the provisions of Paragraph 9 hereof, hereby irrs bly 2 uthor12es and
empowers the Assignee in its own name, or in the pz=s= ¢i 1its nominee, or in the
name of the Lessor or as its attorney, to ask, de_a::, sug for, collect and-
receive any and all Payments to which the Le:sol is or za¥ bsacome entitled under
the Lea%e, and to enforce compliance by the Lessee witz 211 the terms 2nd

the szz2 arise ocut of, derive
from, or relate to the Units). The A351°nee agrees ©: 2c¢ceDt anv Payments made
by the Lessee for the account of the Lessor pursuant ¢ the Iease. To the extent
received, the Assignee will apply such Payments to sz:iisiy the obligations of the
Lessor under the Master Lease.

-

* Ashley, Drew & Northern Railway Company

** February 23, 1978, as amended by Amendment
No. 1 dated as of April 28, 1978.

-1~



2. This Assignment is executed only as security and, therefore, the
execution and delivery of this Assignment shall not subject the Assignee to, or
transfer, or pass, or in any way affect or modify the liabilitv of the Lessor
under the Lease, it being understood and agreed that notwithstanding this Assign-
ment or any subsequent assignment, all obligations of the Lessor to the Lessee
shall be and remain enforceable by the Lessee, its successors and assigns, against,
and only against, the Lessor or persons other than the Assignee.

3. The Lessor will faithfully abide by, perform and discharge each
and every obligation, covenant and agreement which the Lease provides are to be
performed by the Lessor. Without the written consent of: the Assignee, the Lessor’
will not anticipate the rents under the Lease as it relates to the Units or waive,
“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 or terminating the Lease as it relates to the Units and the
Lessor agrees that any amendment, modification or termination thereof without such
consent shall be void.

4. Subject to the provisions of Paragraph 9 hereof, the Lessor does
hereby constitute the Assignee the Lessor's true and lawful attorney, irrevocably,
with full power (in the name of the Lessor, or otherwise), 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, (but only to the extent that the same arise out of,
derive from, or relate to the Units), to endorse any checks or other instruments
or orders in connection therewith and to file any claims or take any action or
institute any proceedings which to the Assignee may seem to be necessary or.
advisable in the premises.

5. Upon the full discharge and satisfaction of all amounts due from
the Lessor under the Master Lease, this Assignment and all rights herein assigned
to the Assignee shall terminate, and all estate, right, title and interest of the
Assignee in and to the Lease shall revert to the Lessor.

6. The Lessor will, from time to time, execute, acknowledge and
deliver any and all further instruments required by law or reasonably requested
by the Assignee in order to confirm or further assure, the interest of the Assignee
hereunder.

7. The Assignee may assign all or any of the rights assigned to it
hereby or arising under the Lease, including, without iimitation, the right to
receive any Payments due or to become due. 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 2nd be subject to all the
obligations of the Assignee hereunder.

8. This Assignment shall be governed by the laws of the State of
Maryland, but the parties shall be entitled to all rights “conferred by Section
20c of the Interstate Commerce Act.

9. The Assignee hereby agrees with the Lessor that the Assignee will
not, so long as no Event of Default under the Master Lease 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 assigned
hereby and that, subject to the terms of the Lease and the Master Lease, the
Lessor may, so long as no Event of Default under the Master Lease has occurred
and is continuing, exercise or enforce, or seek to exercise or enforce or avall
itself of, such rights, powers, privileges, authorizations or beneflts



10. Whenever the Lease covers equipment other than the Units and the
amount of any payment due to the Lessee under the Lease as car hire payments
(including both straight and incentive per diem), mileage charges or other rental
revenues is calculated on an aggregate basis for all equipment leased thereunder,
an amount equal to the Assigned Fraction (as hereinafter defined) of each such
payment shall be deemed to be payable with respect to the Units. For the purpose
hereof, "Assigned Fraction" shall mean a fraction the numerator of which is
the number of Units leased under the Lease and the denominator of which is the
aggregate number of units of equipment (including such Units) at the time leased

~under the Lease.

- IN WITNESS WHEREQF, the parties hereto have caused this instrument to
be executed in their respective corporate names by officers thereunto duly
authorized, and their respective corporate seals to be affixed and duly attested,
all as of the date first above written.

(corporate seal) L BRAELEASE CORPORATION

Attest;

Lplidend g e A

Vice President

(corporate seal) ' Fifst Maryvland Leasecorp

Attest=i®ﬁﬂ?4' M}g By Zza,ww,oc_ f%

/(/-»vwena‘ ﬂ‘f{:é(




State of Maryland
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On this 2% day of October 1978 before me personally
appeared mm)@rf, 5. e, to me known,

who being by me duly sworn says that such person is F?Wﬁéﬁgﬁ/éﬁé: of

FIRST MARYLAND LEASECORP, that the seal affixed to the foregoing Assignment
of Lease and Agreement is the corporate seal of such corparation, that the

foregoing Assignment of Lease and Agreement was signed and sealed on behalf
of such corporation by authorlty of its board of d1rectors, .and such person

acknowledged that the execution of the foregoing instrument was the free act

> .
zé W T2
otary Public .

and deed of such corporation.

State of California

City and County of San Francisco

On this 3 day of October 1978 before me personally

appeared Zawrence L/ /§w:5¢ae_ to me known,

who being by me duly sworn says that such person is a Vice Pre51dent of

BRAELEASE CORPORATION, that the seal affixed to the foregoing Assignment

of Lease and Agreement is the corporate seal of such corporation, that the
‘foregoing Assignment of Lease and Agreement was signed and sealed on behalf
of such corporation by authority of its board of directors, and such person
acknowledged that the execution of the foregoing instrumene'was the free act

and deed of such corporation.

B L T L
. OFFICIAL SEAL
JANE B. CULMER

NOTARY PURLIC . CALIFGRNIA
CITY AND COUNTY OF SAN TRANCISCO

My Commlrsion Expircs December 26, 1080
AL L L O S L T R T T I FeR A1t L)

/3Gty

é;/ Notary Public
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