WILMER, CUTLER & PICKERING
1666 K STREET, N. w.
WASHINGTON, D. C. 20006

Fi
CABLE ADDRESS! WICRING WASH.,, D. C. EUROPEAN OFFICE

INTERNATIONAL TELEX: 440-239
TELEX: 89-2402

| COLLEGE HILL

LONDON, EC4R 2RA, ENGLAND

ALLEN H, HARRISON, JR,
DIRECT LINE (202) TELEFHONE 208 87278090 |, . } 4 3 5 2 TEL:::'EZ:NBE:"BZZZ;:‘°'
8 72‘-6 0 9 3 RECORDATION NO.  .......... Filed TABLE ADDRESS: WICRING LONDON
June 27, 1984 3
JUN27 1984 -1 22 PM
'&}\ Dear Mr. Bayne: I1ERSTATE COMMERCE COMMISSION
iw On behalf of National Westminster Bank USA, I

submit for filing and recording under 49 U.S.C. § 11303(a)
and the regulations promulgated thereunder, the enclosed
executed counterparts of a primary document entitled

wa  "Assignment of Leases."

' The aforesaid document is a financing instrument
used in securing a loan, and acts as a collateral pledge

and assignment to the Assignee by the Assignor of certain
designated rights and interests of the Assignor in stated

leases covering rolling stock.

The names and addresses of the parties to this

o S

o :ransaction are as follows:

é nx._. .
> Foud a S ACF Industries, Incorporated - Assignor
o X i > 750 Third Avenue
ped L - & New York, New York 10017

8 &
w 5 National Westminster Bank USA - Agent,
brag E Assignee
- 175 Water Street

New York, New York 10038

The equipment covered in this transaction is the
equipment covered in the leases assigned as listed in
Schedule I annexed to the instant document.

Enclosed is a check of this firm in the amount
of $50 to pay the recording fee for the instant document.

A short summary of the document to appear in the
Index is as follows:

A

"Interests in certain leases assigned,
equipment listed in document."

3-179A073 |
No. - ‘
Fee $ JéiZZéEZ:

ICC Washington, D.C.

ﬂﬁw%a



Once the filing has been made, please keep for
your file one of the stamped counterparts, and return to
bearer the remaining stamped counterparts, together with

the fee receipt, the letter from the ICC acknowledging
the filing, and the two extra copies of this letter of

transmittal.

Honorable James H. Bayne
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
AHH/iw

BY HAND

Very truly/yours,

aﬂJLp¢@A

Allen H. Harrlson, Jr.

Attorney for National
Westminster Bank USA
for the purpose of
this filing

t
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ASSIGNMENT OF LEASES e
HIERITATE COMMERCE COMMISSION

ACF INDUSTRIES, INCORPORATED, a New Jersey corpcration
with its principal place of business at 750 Third Avenue, New
York, New York 10017 (hereinafter referred to as the "Assignor'")},
in consideration of One Dollar ($1.00) lawful money of the United
States of America and other good and valuable consideration, the
receipt of which is hereby acknowledged, and in confirmation of
the provisions of the Loan Agreement dated June 28, 1984 (the
"Loan Agreement") among Assignor, each of the Banks which has
executed the Loan Agreement (the "Banks") and Assignee as herein-
after defined, and in confirmation of the Security Agreement
dated June 28, 1984 between the Assignor and the Assignee, has
scld, assigned, transferred and set over, and by this instrument
does sell, assign, transfer and set over, unto NATIONAL WEST-
MINSTER BANK USA, a national banking association, having an
office at 175 Water Street, New York, New York, 100638, in its
capacity as Agent under the Loan Agreement for the ratable
benefit of the Banks, {(in such capacity, herein referred to as
the "Assignee"), and unto the Assignee's successors and assigns,
to its and to its successors' and assigns' own proper use and
benefit, all the right, title and interest of the Assignor under,
in and to the railrocad equipment lease agreements described on
Schedule I annexed hereto, each of which is between the Assignor,
as lessor, and a certain second party, as lessee, (herein called
the "Lessee"), and any equipment schedules, or other schedules,
riders, addenda and supplements executed pursuant thereto, or
attached thereto, as any such documents may have been or may be
amended or supplemented from time to time (said leases and
schedules, riders, addenda and supplements as amended or
supplemented from time to time, being hereinafter referred to
individually as a "Lease" and collectively as the "Leases"),
including, without limitation the following:

(2) all rental payments and other moneys, includ-
ing all insurance payments and claims for losses, due and to
become due to the Assignor under, and all claims for damages:
arising out of the breach of, the Leases,

(b) the right of the Assignor to terminate any of
the Leases,

(c¢) the right of the Assignor to perform thereun-
der,

(d) the right of the Assignor to compel perform-
ance of the terms thereof; and

(e} any guarantee of any of the Leases and any
rights of Assignor in respect of any subleases permitted under
any of the Leases.



This Assignment is granted and delivered as security
for:

(i) the prompt payment, as and when due and
payable, of the principal of and the interest on all of the sums
borrowed by the Assignor from the Banks under the Loan Agreement
(the "Loans") which shall be evidenced by certain promissory
notes (the "Notes") issued on the date hereof, as now in effect
or as hereafter amended;

(ii) the prompt payment, as and when due and
payable, of all other present or future indebtedness, sums due
and liabilities incurred by the Assignor to the Banks under or
pursuant to the Loan Agreement or this Assignment, whether for
fees, expenses or otherwise;

(iii) the prompt payment, as and when due and
payable, and/or performance of all other Obligations (as defined
in the Loan Agreement); and

(iv) the strict performance and observance by
the Assignor of all agreements, warranties, covenants and
- conditions of the Security Agreement between the Assignor and
Assignee dated June 28, 1984 (the "Security Agreement") and this
Assignment and all other Loan Documents (as defined in the Loan
Agreement).

The Assignor does hereby agree as follows:

1. The Assignor shall remain liable under each of the
Leases to perform all the obligations to be performed by it
thereunder, all in accordance with and pursuant to the terms and
provisions of the Leases, and the Assignee shall have no obliga-
tion or liability under any Lease by reason of or arising out of
this Assignment, nor shall the Assignee be required or obligated
in any manner to perform or fulfill any of the obligations of the
Assignor under or pursuant to any of the Leases, or to make any
payment, or to make any inquiry as to the nature or the amounts
which may have been assigned to it or to which it may be entitled
at any time or times.

2. The obligations of the Assignor under the Leases
may be performed by the Assignee or its nominee, but only at the
option of the Assignee from and after the date of the occurrence
of an event of default as defined or specified in the Loan
Agreement, without releasing the Assignor therefrom and without
providing for or resulting in any assumption of liability there-
under.

3. The Assignor does hereby constitute the Assignee,
its successors and assigns, the Assignor's true and lawful attor-
ney, irrevocably, with full power and power of substitution, in
the name of the Assignor or otherwise (effective on the date
hereof but to be exercised only following the occurrence of an
event of default as defined or specified in the Loan Agreement),

- -
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to ask, require, demand, receive, compound and give acquittance
for any and all moneys and claims for moneys due and to become
due under or arising out of the Leases or any guarantees thereof
or subleases permitted thereunder, 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 the
Assignee may deem to be necessary or advisable in the premises.

4. The Assignor agrees that at any time and from time
to time, upon the written request of the Assignee and at the
expense of the Assignor, the Assignor will promptly and duly
execute and deliver any and all such further instruments and
documents and take such further action as the Assignee may
reasonably deem desirable in obtaining the full benefits of this
Assignment and of the rights and powers herein granted, includ-
ing, without limitation:

(a) the filing or recording of this Assignment
(or any amendment or supplement thereto), cr a financing or con-
tinuation statement or statements with respect hereto or thereto
in accordance with the laws of any applicable jurisdiction, and
the Assignor hereby authorizes the Assignee to effect any such
filing or recording as aforesaid (including the filing of any
such financing statements or amendments thereto without the
signature of the Assignor), and the Assignee's filing fees with
respect thereto shall be payable by the Assignor on demand; and

(b) the taking of such further action as the
Assignee may deem desirable to protect fully the Assignee's
interests hereunder in accordance with the Interstate Commerce
Act, the Uniform Commercial Code, the laws and regulations of the
Interstate Commerce Commission or any other applicable law.

5. In any suit, proceeding or action brought by the
Assignee under any of the Leases, any guarantee thereof or sub-
lease permitted thereunder, for any installment of, or interest
on, any rental or other sum owing thereunder, or to enforce any
provisions of a Lease, any guarantee thereof or sublease permit-
ted thereunder, the Assignor will save, indemnify and keep
Assignee harmless from and against all expense, loss or damage
suffered by reason of any defense, setoff, counterclaim, recoup-
ment or reduction of liability whatsoever of the Lessee, or any
guarantor or sublessee thereunder or its successors, arising out
of a breach by the Assignor of any obligation under any of the
Leases or any sublease permitted thereunder or arising out of any
other agreement, indebtedness or liability at any time owing to
or in favor of the Lessee or any such guarantor or sublessee or
its successors from the Assignor, and all such obligations of the
Assignor shall be and remain enforceable against and only against
the Assignor.

6. The Assignor hereby represents and warrants that:



-
.

(a) it is the sole owner of the Leases and any
guarantees thereof;

(b) the equipment which is the subject of each of
the Leases and in which the Assignee has been granted a security
interest pursuant to the Security Agreement and/or Chattel
Mortgage (as defined in the Loan Agreement) (including, without
limitation, the Equipment described on Annex A to Schedule I
hereto) (all of the above-described egquipment, the "Equipment")
has been delivered to and accepted by the Lessee;

(c) there are no liens or encumbrances against any
of the Leases or any subleases permitted thereunder or any guar-
antees thereof, except for liens on the leases to the extent but
only to the extent that the leases are applicable to railroad
equipment other than the Equipment and as specifically permitted
by the Loan Agreement;

(d} there have been no prepayments of any sums
under any of the Leases;

(e) to the best of the Assignor's knowledge, no
default exists under any of the Leases; and

(f) (i) The rights of the Assignor, as lessor, to
the rents and other rights under each of the Leases, are good and
valid claims enforceable according to their terms, free from any
defenses, rights of offset, claims or counterclaims on the part
of a Lessee thereunder and have not been pledged, sold, assigned
or transferred to any person other than the Assignee as contem-
plated by this Assignment of Lease;

(ii) The Assignor has duly performed and is
duly performing its duties as lessor under each of the Leases and
the Lessee is duly performing its duties under each of the Leases
and there is no default or dispute thereunder to the best of the
Assignor's knowledge; and

(iii) Each of the Leases has been duly auth-
orized, executed and delivered by the parties thereto, is in full
force and effect and is enforceable in accordance with its terms.

7. The Assignor covenants and agrees that until pay-
ment in full of the Notes and all of the other Obligations, it
will:

(a) Maintain or cause the Lessee under each Lease
to maintain the Equipment in good repair, working order and con-
dition, subject to normal wear and tear, and make all reasonable
repairs, replacements, additions and improvements thereto, and in
connection therewith cause the Equipment to be covered at all
times by maintenance agreements satisfactory to the Assignee
pursuant to which the Assignee or other manufacturer of the



Equipment or another party satisfactory to the Assignee agrees to
maintain the Equipment during the term of each Lease.

(b) Duly perform all of its obligations under
each of the LeaSes and do or cause to be done all things neces-
sary to keep each of the Leases in full force and effect.

(c) Give notice in writing promptly to the
Assignee of (i) the occurrence of any event which constitutes, or
which with notice or lapse of time or both, would constitute an
Event of Default, as such term is defined in the Loan Agreement;
and (ii) to the extent reguired by the Loan Agreement, any
default under any of the Leases or any claim or dispute with the
Lessee under any oi the Leases, and at the request of the Assign-
ee, promptly notify and turn over to the Assignee a true and
complete copy of each notice, request, consent or demand received
pursuant to or in connection with any of the Leases.

{(d) Execute and deliver such further or addition-
al instruments and assurances, and take all such additional
action as the Assignee may require for the purpose of carrying
out the provisions of this Assignment of Leases.

(e) Except to the extent otherwise specifically
permitted by the Loan Agreement, not declare a default or exer-
cise any remedies under any of the Leases or cancel, amend,
modify or supplement any of the Leases or enter into any agree-
ment to do so or deliver any notice of termination of any Lease
or permit or accept the surrender or termination of any Lease or
walve, settle or compromise any claim against the Lessee under
any Lease or extend any time for any payment by the Lessee under
any Lease or consent to the creation or existence of any lien or
security interest on the Lessee's leasehold under any Lease.

8. This Assignment shall terminate upon the payment
in full of the outstanding balance of the Loans and all other
obligations secured hereby and, upon such termination, all of the
Leases assigned hereunder shall be reconveyed by the Assignee to
the Assignor and the Assignee shall promptly execute and deliver
to the Assignor such documents or instruments as the Assignor may
reasonably request in furtherance and in evidence of such
termination.

9. The Assignor shall cause copies of all notices
received in connection with any Lease and any guarantee thereof
which are requested by the Assignee to be promptly delivered to
the Assignee at the address of the Assignee set forth in the Loan
Agreement, or at such other address as the Assignee shall
designate in writing.

10. This Assignment shall be binding upon the Assignor
and its successors, and shall inure to the benefit of the Assign-
ee, including its successors and assigns.



11. This Assignment shall be governed by and construed
in accordance with the laws of the State of New York applicable
to contracts made and wholly performed in that state.

IN WITNESS WHEREOF, the Assignor has caused this
Assignment to be executed as of this 28th day of June, 1984.

~ ACEF INDUSTRIES, INCORPORATED

By: /L‘M;M/
W

Title



STATE OF NEW YORK )
e SS.:
COUNTY OF NEW YORK)

/Jaﬁ%?é day of June, 1984, before me personally
appeared /? AugHzJ , to me personally known, who

eing by me duly sworn, did depose and say that he is the
SE/S7ANT 725:05(/?264‘ of ACF INDUSTRIES, INCORPORATED, 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.

: ROBERT C. BICKFORD
v NOTARY PUBLIC, State of New York
RN No. 4616432
. : . Qualified in New York County
. Commiz<inn Exnires March 30, 1985



SCHEDULE I
TO
ASSIGNMENT OF LEASES
BETWEEN
ACF INDUSTRIES, INCORPORATED
AND
NATIONAL WESTMINSTER BANK USA, AS AGENT

All leases, agreements for use, car service contracts
and master service contracts covering or relating to, and only to
the extent covering or relating to, any of the railroad rolling
stock bearing the car numbers listed on the attached Annex 2,
including, without limitation, the leases, agreements for use,
car service contracts and master service contracts with the
lessees and having the contract numbers (and rider and schedule
numbers, if any) listed on such Annex A.



SCHEDULE I

Schecdule of Prefix Codes in Car Nurmbers on Attached List

G-GTW = Grand Trunk Western Railroad Company
S-RSTX = RSTX Incorporated
Z-CR = Consolidated Rail Corporation
1-ACFX = Shippers Car Line Division,
ACF Industries, Incorporated
2-SERX = Shippers Car Line Division,
: ACF Industries, Incorporated
3-PCIX = Shippers Car Line Division,
ACF Industries, Incorporated
8-AAMX = Arrendadora de Carros de Ferro carril

del Atlantico, S.z.
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