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Honorable Sidney L. Strickland —
Secretary ant 21 1993 11e1 E BN

Interstate Commerce Commission
Washington, DC 20423 INTERSTATE COMMERCE COMMISSION
Dear| Secretary Strickland:

!I'havebenclosed the original and four certified copies of
two documents described below, to be recorded pursuant to 49
U.S. C § 11303.

'The first document is a Security Agreement, a secondary

document, made May 20, 1993, and the second document is an

' A581gnment of Lease, a secondary document, dated May 20, 1993.
The primary document to which these are connected is recorded

under Recordation No. 17977. We request that these documents be
recorded under Recordation Nos. 17977/7 and 1797715

The names and addresses of the partles to the Securlt
greement are as follows:

)ebto%s:

€6, WY L0 11 12 "W

HN"OHNVEBJOSOB&H

555 Flower Street
Los Angeles, CA 90071

4endeﬁ:

175 Water Street .
New York, NY 10038
|

The names and addresses of the parties to the Assignment of
Lease are as follows:

|

Aiii National Westminster Bank USA

|
|
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Honérable Sidney L. Strickland, Jr.
May 20, 1993
Page 2

Assignor:
l U.S. Trust Company of California, N.A., as Owner Trustee
| 555 Flower Street
! Los Angeles, CA 90071
i

Assignee:

\Natlonal Westminster Bank USA
L175 Water Street

lNew York, NY 10038
t

A description of the equipment covered by the documents
conslsts of eight SD45-2 diesel electric locomotives numbered SP
7486, 9243, 9282, 9330, 9333, 9375, 9391, and 9402.

I
‘A fee of $32.00 is enclosed. Please return the originals
and three of the certified copies to:

'Louls E. Gitomer

paylor, Morell & Gitomer
Suite 210

919 18th Street, N.W.
Washlngton, DC 20006

A short summary of the documents to appear in the index
ollows: (1) a Security Agreement, made May 20, 1993 among
erican Finance Group, Exchange Place, Boston, MA 02109,

.S. Trust Company of California, N.A., as Owner Trustee, 555
1ower Street, Los Angeles, CA 90071, and National Viestminster
ank USA, 175 Water Street, New York, NY 10038; and (2) an
sslgnment of Lease made May 20, 1993, by U.S. Trust Company of
allfornla, N.A., as Owner Trustee, 555 Flower Street, Los
ngeles, CA 90071, in favor of National Westminster Bank USA, 175

ater Street, New York, NY 10038; both documents covering eight
Sp45-2 diesel electric locomotives numbered SP 7486, 9243, 9282,
9330, 19333, 9375, 9391, and 9402.

Ve Yours,

8 E. Gitomer
Counsel for

National Westminster Bank USA
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ASSIGNMENT OF LEASE dated as of May 20, 1993 made by
U.8. TRUST COMPANY OF CALIFORNIA, N.A., a national banking
association ("U.S. Trust"), with an office at 555 South Flower
Street, Los Angeles, California 90071 , in its individual capacity
only' as expressly stated herein and otherwise solely as Owner
Trustee under the Trust Agreement (the "Trust Agreement") dated as
of March 31, 1993 among AMERICAN FINANCE GROUP ("AFG") and AFG
INVESTMENT TRUST C, a Delaware business trust ("AFGITC"), as Owner
Part1c1pants, and U S. Trust, as Owner Trustee (in such capacity,
the "Owner Trustee"), in favor of NATIONAL WESTMINSTER BANK USA,

a natlonal banking association, with an office at 175 Water Street,

New ' York, New York 10038 (hereinafter referred to as the
“Assagnee").

|
| WITNESSETH:

WHEREAS, AFG has entered into a certain Loan Agreement dated
as of July 31, 1992 (hereinafter, as it may from time to time be
amended or supplemented referred to as the "Loan Aqreement") with
the A551gnee pursuant to which the Assignee has agreed to make
loans to AFG in the maximum aggregate principal amcunt of Fifteen
Mllllon ($15,000,000) Dollars, upon and subject to the terms and
cond;tlons of the Loan Agreement;

|

iWHEREAS, on April 20, 1993 the Assignee made a Loan to AFG
under the Loan Agreement in the original principal amount of
$5, 200 000 (the "Prior Railcar Loan"), the proceeds of which were
contrlbuted to the Owner Trustee to enable the Owner Trustee to
acqu:.re thirteen (13) Rebuilt Diesel Electric Locomotives (the
"Prlor Railcars"), which Locomotives were then leased by the Owner
Trustee to Ssouthern Pacific Transportation Company (the "Lessee")
pursuant to that certain Equipment Lease (the "Equipment Lease")
dated as of March 31, 1993 by and between the Owner Trustee and the
Lessee and lLease Supplements A-2, A-3 and A-4 dated March 31, 1993
(the!"Prior Lease Supplements") to the Equipment Lease; and

| WHEREAS, AFG has requested that the Assignee make a Loan to
it under the Loan Agreement in the amount of $3,200,000 (the
"Railcar Loan"), the proceeds of which are being contributed to the
Ownet Trustee to enable the Owner Trustee to acquire additional
Rebuilt Diesel Electric Locomotives which are described on Schedule
A hereto (the "Equipment") and to lease the same to the Lessee
pursuant to the Equipment Lease and Lease Supplements No. A-5 and
A-6 dated as of May 19, 1993 (the "Lease Supplements") to the
Equipment Lease; and

WHEREAS, in consideration of the Prior Railcar Loan to AFG and
the contribution of the proceeds thereof to the Owner Trustee, the

Owner Trustee executed and delivered a Guaranty (the "Prlor
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|

|

|
Guafanty") pursuant to which the Owner Trustee guaranteed payment
andf performance of the Prior Railcar Loan and the other
Obllgatlons, and AFG, the Owner Trustee and the Assignee entered
1ntq a Security Agreement (the "Prior Security Agreement") pursuant
to whlch, among other things, the Owner Trustee granted to the
A551gnee a lien on the Prior Railcars; and

| WHEREAS, in consideration of the Railcar Loan to AFG and the
contribution of the proceeds thereof to the Owner Trustee,
concurrently herewith, the Owner Trustee is entering into a certain
Guaranty of even date herewith (the "Guaranty") pursuant to which
the|0wner Trustee has guaranteed payment and performance of the
Rallcar Loan and the other Obligations and AFG, the Owner Trustee
and [the Assignee are entering into a Securlty Agreement of even
date herewith (the "Security Agreement") pursuant to which, among
other things, the Owner Trustee is granting to the Assignee a lien
on the Equipment; and

5 WHEREAS8, it is a condition precedent to the obligation of the
A551gnee to make the Railcar Loan that the Owner Trustee shall
execute and deliver this Assignment of Lease;

|

| NOW, THEREFORE, in confirmation of and in addition to the
terms and conditions of the Security Agreement dated of even date
herew1th among the Owner Trustee, AFG and the Assignee (the
"Securlty Agreement"), the Owner Trustee, 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, by this instrument does sell, assign, transfer
and ;set over, unto the A551gnee, and unto each of the Assignee's
successors and assigns, to its and to its successors' and assigns'
own [proper use and beneflts, all the right, title and interest of
the lOwner Trustee under, in and to the Lease Supplements and the
Equipment Lease to the extent, and only to the extent, related to
the Lease Supplements (and the Prior Lease Supplements), including,
w1thout limitation, any Appendices, riders, addenda and
supplements, as any such documents may from time to time be amended
or supplemented, (the foregoing are hereinafter collectively
referred to as the "Lease") and including, without llmltatlon, the
follow1ng (capitalized terms which are not defined in the
Assignment of Lease shall have the meaning given thereto in the
Securlty Agreement) :

(a) all rental payments and other mcneys, including
all insurance payments and claims for losses, due and to become due
to the Owner Trustee under, and all claims for damages arising out
of the breach of, the Lease;

! ,
i (b) the rights of the Owner Trustee to terminate
the |Lease;

1
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(c) the rights of the Owner Trustee to perform
thereunder;

o (d) the rights of the Owner Trustee to compel
performance of the terms thereof:;

(e) any guarantee of the Lease and any rights of
owner Trustee in respect of any subleases permitted under the
Lease, and

! (f) all proceeds of the foregoing.

This Assignment is granted and delivered as security for
the prompt and full payment and performance, as and when due and
payable, of all of the Obligations. All rights granted to the
Assignee under or in connection with any other agreements or other
documents executed and delivered hereunder or in connection with
the |[Loan Agreement are in addition to all rights granted to the
A551gnee hereunder. Notw1thstand1ng anything in the foregoing to
the contrary, the Assignee shall have no recourse tc any Collateral
owned by the Trust to the extent that such Collateral shall secure
Obligatlons of any Fund except to the extent that a Default or
Evernit of Default shall have occurred with respect to any of the
Obllgatlons of such Fund.

| The Owner Trustee does hereby agree as follows:

i

E 1. The Owner Trustee shall remain liable under the
Lease to perform all the obligations to be performed by it
thereunder, all in accordance with and pursuant to the terms and
provisions of the Lease, and the Assignee shall have no obligation
or liability under the Lease by reason of or arising out of this
A551gnment nor shall the Assignee be required or obligated in any
manner to perform or fulfill any of the obligations of the Owner
Trustee under or pursuant to the Lease, 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 my be entitled at any time or
tlmﬁs.
| 2. The obligations of the Owner Trustee under the Lease
may be performed by the Assignee or its nominee, but only at the
option of the Assignee, without releasing the Owner Trustee
therefrom and without providing for or resultlng in any assumption
of Ilabllity thereunder.

| 3. The Owner Trustee does hereby constitute the
A551gnee the Owner Trustee's true and lawful attorney, irrevocably,
with full power (in the name of the Owner Trustee or otherwise) 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 Lease or any guarantee thereof or
sublease permitted thereunder, to endorse any checks or other

3
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insﬂruments 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.

l 4, The Owner Trustee agrees that at any time and from
tlme to time, upon the written request of the Assignee and at the
expense of AFG, it 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
obtdlnlng the full benefits of this Assignment anc of the rights
and powers herein granted, including, without limitation:

(a) the filing or recording of this Assignment (or
any | amendment or supplement thereto) with the United sStates
Interstate Commerce Commission, or a financing c¢r continuation
statement or statements with respect hereto or thereto in
accordance with the laws of any applicable jurisdiction, and the
Owner Trustee hereby authorizes the Assignee to effect any such
f111ng or recording as aforesaid (including the filing of any such
financing statements or amendments thereto without the signature
of the Owner Trustee), and the Assignee's costs and expenses with
resqect thereto shall be payable by AFG on demand; and
f (b) the taking of such further action as the
Assignee may deem desirable to protect fully the Assignee's
interest hereunder in accordance with the Uniform Commercial Code
or ény other applicable law.

: i 5. In any suit, proceeding or action brought by the
A551gnee under the Lease, any guarantee therecf or sublease
permltted thereunder, for any installment of, or interest on, any
rental or other sum owing thereunder, or to enforce any provisions
of the Leases, any guarantee thereof or sublesase permitted
thereunder, the AFG and the Owner Trustee, jointly and severally,
will save, indemnify and keep the Assignee  harmless from and
agalnst all expense, loss or damade suffered by reason of any

defense setoff, counterclaim, recoupment or reduction of liability
whatsoever of any lessee under the Lease, or any guarantor or
sublessee thereunder or its successors, arising out of a breach by
the Owner Trustee of any obligation under the Lease or in respect
of the Equipment or any sublease permitted thereunder or arising
out]of any other agreement, indebtedness or liability at any time
ow:.ng to or in favor of the Lessee or any such guarantor or
sublessee or its successors from the Owner Trustee, and all such
obllgatlons of AFG and the Owner Trustee shall be and remain
enfqrceable against the Owner Trustee or any party or parties in
whom any of the rights of the Owner Trustee under the Lease shall
vesﬁ‘by reason of the successive assignments or transfers thereof.

; 6. (a) U.S. Trust, in its individual capacity and as
Owner Trustee, hereby represents and warrants that it is the sole
own%r of the Lease, free and clear of any 1liens, claims or

E 4
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encumbrances (the "Liens") which result from claims against U.S.
Trust in its individual capacity, and U.S. Trust has not by
affﬂrmatlve act, either in its individual capacity or as Owner
Trustee, conveyed any interest in the Lease to any Person or
submected the Lease to any Lien except pursuant to the Security
Documents. U.S. Trust shall, at its expense, promptly take such
actlon as may be necessary to duly discharge any Liens on the Lease
whlch result from claims agalnst the Owner Trustee in its
1nd1v1dua1 capacity or which arise from actions of the Owner
Trustee other than actions taken in accordance with instructions
from the Owner Participants pursuant to the Trust Agreement.
Wlthout limiting the foregoing, there is no financing statement or
other filed or recorded instrument signed by the Owner Trustee on
file in any public office covering any of the Collateral, except
for 'the financing statements or other instruments filed or to be
filed in favor of the Assignee pursuant to the Security Documents.
The[Lease and any guarantee thereof is a valid obligation of the
partles thereto, in full force and effect and enforceable in
accordance with its terms, subject to applicable bankruptcy,
1nsolvency and similar laws affecting the enforcement of creditors'
rlghts generally and to general principles of equity.

l

| (b) Except as otherwise specifically permitted by the Loan
Agreement, the Owner Trustee covenants that it will not take any
action, the taking of which could result in an alteration or
1mpdlrment of the Lease or of this Assignment or of any of the
rlghts created by the Lease or any guarantee thereof or this
A551gnment. The Owner Trustee further represents and warrants that
it has not assigned or pledged, and covenants that, so long as this
A551gnment shall remain effect, it will not, except as specifically
permltted by the Loan Agreement assign or pledge, any of its
rlght title or interest under, in or to any Lease or any guarantee
thereof to anyone other than the Assignee, nor shall the Owner
Trustee deliver possession of the Lease to any person except as
prowlded in the Loan Agreement or the Loan Documents.

j 7. The Assignee hereby agrees that upon the payment in
ful; of the Railcar Loan in accordance with the lLoan Agreement,
including all interest accrued thereon and other amounts owed to
the)A551gnee in connection therewith, and provided that there is
no ex1st1ng' Default or Event of Default (or, with respect to
release of Collateral owned by a Fund, there is no existing Default
or Event of Default with respect to any Loan to such Fund), the
Assxgnee s security interest solely in the items of Collateral
which shall secure such Loan shall be deemed terminated and
released, and that, upon the written request of and at the expense
of AFG the Assignee shall, within a reasonable period of time,
return to such Owner Trustee the Lease Supplements and other
orlglnal lease documentation in its possession relating to such
Colﬂateral and shall execute and deliver to such Owner Trustee,
solely with respect to such items of Collateral, such UCC
amendments and other releases, terminations or reassignments as

| 5
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shall be reasonably requested by the Owner Trustee to effectuate
or conflrm such release of the Assignee's security interest in such
1tems of Collateral.

8. It is expressly understood and agreed that, except
for the prov151ons of Sections 4 and 6(a), which shall be binding
uponIU S. Trust individually and in its capacity as Owner Trustee,
all agreements, representations, warranties and undertakings of the
owner Trustee in this Assignment shall be binding upon U.S. Trust
only!in its capacity as Owner Trustee under the Trust Agreement and
U.S.!Trust not be personally liable for or on account of, nor shall
the Assignee have any recourse against U.S. Trust or its assets
w1th| respect to, any statements, representations, warranties,
covenants or obligations stated to be those of the Owner Trustee
hereunder except that U.S. Trust (or any successor Owner Trustee)
shall be personally liable for its gross negligence or willful
misc?nduct.

i 9. This Assignment shall be binding upon the Owner
Trustee and its successors, and shall inure to the benefit of the
Assignee. The Owner Trustee may not assign or dele¢gate any of its
rights or obligations hereunder or, except as permitted by the Loan
Agreement under the Lease without the prior written consent of the
A551gnee and any such assignment in the absence of such consent

shall be null and void. This Assignment may be executed in any
number of counterparts with the same effect as if the signatures
thereto and hereto were upon the same instrument.

i

(Remainder of page intentionally left.blank]




10. This Assignment shall be governed by and construed
and conformed in accordance with the laws of the State of New York
appl@cable to contracts made and wholly performed in that state.

IN WITNESS WHEREOF, the Owner Trustee has caused this
Assignment to be duly executed on the date first above written.

i

U.S. TRUST COMPANY OF CALIFORNIA, N.A.,
in its individual capacity, only as
expressly set forth herein, and otherwise

solely as Owner Trustee under the Trust
Agreement

By:

Title

The undersigned

herepy acknowledges and covenants and
agrees to the provisions of

of the Assignment of Lease to the extent
appl}cable to it, including that it
agrees to pay the cost of any items

to be at the expense of the undersigned

AMERICAN FINANCE GROUP

By: _ZQidtLbLL¢L&(L 2%12224

Vice President l Finance Title
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i 10. This Assignment shall be governed by and construed

and conformed in accordance with the laws of the State of New York
applicable to contracts made and wholly performed in that state.

E IN WITNESS WHEREOF, the Owner Trustee has caused this

Assignment to be duly executed on the date first akove written.

U.S. TRUST COMPANY OF CALIFORNIA, N.A.,
5 in its individual capacity, only as
f expressly set forth herein, and otherwise
solely as Owner Trustee under the Trust
Agreement

By: (P-—-———é%i—————z>
Titl
The undersigned AUTHORIZED SIGNATORY €

hereby acknowledges and covenants and
agrees to the provisions of

of the Assignment of Lease to the extent
applicable to it, including that it
agrees to pay the cost of any items

to be at the expense of the undersigned

AMERICAN FINANCE GROUP

By:

Title
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COMMONWEALTH OF MASSACHUSETTS)

)ss.:

COUNTY OF SUFFOLK )

bn the 19th day of May, 1993, before me personally came

therine S. Delano , to me known, who, being by me duly sworn, did
depose and say: that he/she is the Vice President - Finance®f AMERICAN

INANCE GROUP, a Massachusetts general partnership described in and
!
who ¢xecuted the foregoing instrument; and that he/she signed

his/her name thereto by order of the Executive Committee of said

i
partqership.

Q&,&ML&(Q A\

Notary Public
Q‘\\\& Coemsesmaion ?w%uu» \\\zo\q5




STATE OF NEW YORK )
| ) ss.:

COUNTY OF NEW YORK )
|
1On  the '] day of May, 1993, before me personally came

Ldvﬁs V'{bbqu , to me known, who, being by me duly sworn, did
T R

depose and say: that he/she is a Av\ﬂorizec‘? Sxﬁna‘)‘ot‘/ of U.S. TRUST
COMP%NY OF CALIFORNIA, N.A., a national banking association
descfibed in and who executed the foregoing instrument as Owner
Trus%ee; and that he/she signed his/her name thereto by order of

the Board of Directors of said corporation.

<_ ‘
ALLISON BLUNNIE M
Notary Public, State of Ne: Qﬁ/ - W
No. 41-5007400 " "o ] WUV\‘

Qualified in Queens C otar i
Commission Expires Feb?uaowur;?isss Notary Public




: CERTIFICATION

I, LOUIS E. GITOMER, have compared this copy of the original
Assignment of Lease dated May 20, 1993, and found the copy to be
complete and identical in all respects to the original document.
I declare under penalty of perjury that the foregoing is true and
correct.

fouis E. Gitomer
May 21, 1993




