ANNEX D
to Conditional
Sale Agreement

ASSIGNMENT OF LEASE AND AGREEMENT

Dated as of March 15, 1996

Between

FLEET CREDIT CORPORATION,

as Owner,

And

THE BANK OF NEW YORK,

as Agent.

Filed with the Surface Transportation Board pursuant to 49
U.S.C. § 11301 on March , 1996, at __.n., recordation
number .




ments and Rights defined below, being hereirafter called
"Payments"), 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 Owner is or
may become entitled to do under the Lease; provided, however,
that, notwithstanding the foregoing, the payments and rights
assigned by the Owner to the Agent herein do not include any of
the following which are expressly reserved to the Owner: (a) all
payments of any indemnity under Sections 6 and 12 of the Lease or
under the Indemnity Agreement (as defined in the Participation
Agreement) which by the terms thereof are payable to the Owner
for its own account; (b) any insurance proceeds peyable under
public liability policies maintained by the Lessee pursuant to
Section 7.6(1) (ii) of the Lease which by the terms of such
policies or the terms of the Lease are payable directly to the
Owner for its own account and any proceeds of insurance
maintained with respect to the Units by the Owner and not
required to be maintained by the Lessee under the Lease; (c) all
rights of the Owner under the Lease to demand, collect, sue for
or otherwise obtain all amounts from the Lessee due the Owner on
account of any such indemnities or payments referred to in
clauses (a) and (b) above and to seek legal or equitable remedies
to require the Lessee to maintain the insurance coverage referred
to in clause (b) above, provided that the rights referred to in
this clause (c) shall not be deemed to include the exercise of
any remedies provided for in Section 13 of the Lease other than
the right to proceed by appropriate court action, either at law
or in equity, to enforce performance by the Lessee of such
indemnities or insurance covenants or to recover clamages for the
breach thereof; (d) if any Event of Default under the Lease based
solely on a breach of any covenant of the Lessee to pay any '
indemnity referred to in clause (a) above or to maintain any
insurance referred to in clause (b) above shall occur and be
continuing, the right of the Owner to exercise the remedies, but
only those remedies provided for in Section 13 of the Lease, to
enforce, by appropriate court action, either at law or in equity,
performance by the Lessee of any covenants of the Lessee to pay
any such indemnity or payment directly to the Owner or to
maintain such insurance or recover damages for the breach of any
such covenant; (e) the right of the Owner, but not. to the
exclusion of the Agent, as provided in the Lease (i) to receive
from the Lessee certificates, notices, opinions, financial
information and other documents and information which the Lessee
is required to give or furnish to the Owner pursuant to the
Lease, (1i) to inspect the Units and all records relating
thereto, (iii) to exercise its rights to perform for the Lessee
under Section 20 of the Lease and (iv) to cause the Lessee to
take such acts as may be reasonably requested by the Owner
pursuant to Section 18 of the Lease; (f) so long as no event of
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default under the CSA has occurred and is continuing, the right,
to the exclusion of the Agent, to accept delivery of the Units
under and pursuant to the Participation Agreement and the CSA,
subject to the satisfaction of the conditions set forth in the
Participation Agreement and the CSA; and (g) whether or not an
event of default under the CSA has been declared and is
continuing, all rights of the Owner, to the exclusion of the
Agent, (i) to adjust the basic lease rates and Casualty and
Termination Values as provided in Section 3.1(2) of the Lease,
(ii) to exercise the rights of the Owner under Section 16 of the
Lease with respect to the Lessee’s renewal options and purchase
options, and (iii) to determine Fair Market Sale Value and Fair
Market Rental Value under the Lease, for all purposes of this
clause (g) (iii) except following an Event of Default under the
Lease (such payments and rights reserved to the Owner being
herein called "Excluded Payments and Rights"). In furtherance of
the foregoing assignment, the Owner hereby irrevocably authorizes
and empowers the Agent in its own name, or in the name of its
nominee, or in the name of the Owner or as its attorney, to ask,
demand, sue for, collect and receive any and all Payments to
which the Owner is or may become entitled to under the Lease and
to enforce compliance by the Lessee with all the terms and
provisions thereof.

The Agent agrees to accept any Payments made by the Lessee
for the account of the Owner pursuant to the Lease. To the
extent received, the Agent will apply such Payments to satisfy
the then due obligations of the Owner under the CSA, and, so long
as no event of default, or event which with the lapse of time
and/or demand provided for in the CSA could constitute an event
of default thereunder, shall have occurred and be continuing, any
balance shall be paid to the Owner (the Agent hereby agreeing,
subject to its timely receipt of available funds, to make such
payment for receipt by the Owner not later than 1:00 p.m., New
York time, on the same date such Payment is applied to satisfy
such obligations of the Owner, and the Lessee by its consent
hereto hereby agreeing, if the Agent shall fail tc make such
payment by such time on such date, to pay to the Cwner interest
on the amount thereof from and including such date to but
excluding the date on which such amount is received by the Owner
by such time at a rate equal to the Overdue Rate (as defined in
Section 4.6 of the CSA)) by bank wire to the Owner at such
address as may be specified to the Agent in writing at least one
day in advance, and such balance shall be retained by the Owner.
If an event of default under Section 16.1 of the CSA shall have
occurred and be continuing, the Agent, after application of such
Payments to satisfy the obligations of the Owner under the CSA,
may hold the balance remaining of such Payments until the earlier
to occur of (i) the date on which such event of default shall
have been cured or waived to the extent permitted under the
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provisions of the CSA, or (ii) the 180th day following the date
on which such funds were received by the Agent, in which event,
unless a Declaration of Default (as defined in Section 16.1 of
the CSA) has been made, such Payments shall be distributed to the
Owner. If the Agent shall not receive any rental payment under
Section 3 of the Lease or Casualty Value payment under Section
7.1 of the Lease when due, the Agent shall use its best efforts
to notify the Lessee and the Owner by telephone, confirmed in
writing, at their addresses set forth in the Lease within one
business day after the due date thereof; provided, however, that
the failure of the Agent so to notify the Owner shall not impose
any liability on the Agent and shall not affect the obligations
of the Owner hereunder or under the CSA, except that the Agent
may not make a Declaration of Default (as defined in Section 16.1
of the CSA) based solely on an event of default under subpara-
graph (a) of said Section 16.1 arising solely by reason of the
failure of the Lessee to make any such rental or Casualty Value
payment which would not constitute an event of default under
subparagraph (e) of said Section 16.1 if the Owner complies with
the provisions thereof, unless such event of default is not
remedied within ten business days after notification is given as
aforesaid.

2. This Assignment is executed only as security and,
therefore, the execution and delivery of this Assignment shall
not subject the Agent to, or transfer, or pass, or in any way
affect or modify the liability of the Owner under the Lease, it
being agreed that notwithstanding this Assignment or any subse-
quent assignment, all obligations of the Owner to the Lessee
shall be and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Owner or persons other
than the Agent as and to the extent provided in the Documents.

3. The Owner will faithfully abide by, perform and
discharge each and every obligation, covenant and agreement which
the Lease provides are to be performed by the Owner; without the
written consent of the Agent, the Owner will not anticipate the
rents under the Lease 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 and the Owner agrees that any
amendment, modification or termination thereof without such
consent shall be void.

4. The Owner does hereby constitute the Agent the Owner’s
true and lawful attorney, irrevocably, with full power (in the
name of the Owner, or otherwise), to ask, require, demand,
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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 Owner 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 claim or take any action or institute any
proceedings which to the Agent may seem to be necessary or
advisable in the premises.

5. Upon the full discharge and satisfaction of all sums and
other obligations due from the Owner under the CSAiA, this
Assignment and all rights herein assigned to the Agent shall
terminate, and all estate, right, title and interest of the Agent
in and to the Lease shall revert to the Owner. Promptly
following such full discharge and satisfaction, the Agent agrees
that, upon the request of the Owner or the Lessee, it will advise
the Lessee in writing that all sums and other obligations due
from the Owner under the CSA have been fully discharged and
satisfied and instruct the Lessee that no further payments under
the Lease are to be made to the Agent.

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

7. Subject to the provisions of the Participation Agreement-
and the CSA, the Agent 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. In the event of any such assignment, any such subse-
quent assignee or assignees shall, to the extent of such assign-
ment, enjoy all the rights and privileges and be subject to all
the obligations of the Agent hereunder.

8. This Assignment shall be governed by the laws of the
State of Georgia, but the parties shall be entitled to all rights
conferred by 49 U.S5.C. § 11301, such additional r:ghts, if any,
arising out of the filing, recording or deposit hereof as shall
be conferred by the laws of the several jurisdictions in which
this Agreement shall be filed, recorded or deposited or in which
any Unit shall be located, and such rights, if any, arising out
of the marking of the Units.

9. The Owner shall cause copies of all notices received in
connection with the Lease and all Payments hereunder to be
promptly delivered or made to the Agent unless the same are
delivered directly to the Agent pursuant to the provisions of any
other document.




10. The Agent hereby agrees with the Owner that the Agent
will not, so long as no Event of Default under the Lease or event
of default under the CSA 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 transferred by the Owner to the Agent by
paragraph 1 of this Assignment, except the right to receive and
apply the Payments as provided in paragraph 1 hereof, and upon
the occurrence of an Event of Default under the Lease or an event
of default under the CSA, the Agent shall be entitled to exercise
remedies in respect of such assigned rights, powers, privileges,
authorizations and benefits pursuant to and subject to the
provisions and limitations set forth in the Lease, the CSA and
this Assignment; provided, however, that if the Agent shall
proceed to exercise any of the remedies set forth in the CSA, it
shall, to the extent it is then entitled to do so under the CSA
and the Lease and is not then stayed or otherwise prevented from
doing so by operation of law or otherwise, prior thereto or
concurrently proceed to exercise one or more similar remedies set
forth in the Lease and the Agent shall not proceed to foreclose
the lien of the CSA or hereunder or otherwise proceed to divest
the Owner of its interest in the Units, the Lease or any other
collateral unless the Agent shall have terminated the Lease and
be exercising remedies thereunder for the purpose of taking
possession and control of the Units (except that in the event
such exercise of remedies under the Lease is stayed by Section
362 or 363 of the Bankruptcy Code, the Agent shall refrain from
exercising any remedy under the CSA until the earlier to occur of
relief from such stay or 180 days); and provided further,
however, that the Agent may not amend, modify or supplement or
waive any provision of the Documents without the consent of the
Owner unless an Event of Default under the Lease or an event of
default under the CSA has occurred and is continuing and the
Agent has given at least 10 days’ prior written notice to the
Owner of such amendment, modification, supplement or waiver,
provided that Agent shall not, without the consent of the Owner,
amend, modify or supplement any provision of the Documents, or
waive any performance of Lessee thereunder, if the effect of such
amendment, modification, supplement or waiver is to (a) decrease
or defer the payment of any amounts due from Lessee, (b) relax
any obligations of the Lessee in respect of indemnities,
maintenance of Units, modifications to and return condition of
the Units, insurance, possession, use, subleasing and assignment,
or lien lifting or (c) increase any obligation of the Owner to
Lessee. 1In addition, (a) if an event of default under Section
16.1 of the CSA shall have occurred and be continuing as the
result of an Event of Default under the Lease having occurred and
continuing uncured (and unwaived by both the Agent and the
Owner), and if the Agent shall not have made a Declaration of
Default or otherwise proceeded to exercise one or more of the

-6-




remedies set forth in the Lease within 180 days following the
date on which such event of default shall have occurred, (b) if
the maturity of the CSA Indebtedness has been accelerated, (c) if
the Agent has declared the Lease to be in default or otherwise
commenced to exercise any remedy in respect of an Event of
Default under the Lease, or (d) if a bankruptcy Event of Default
under the Lease has occurred, the Owner shall have the option,
upon at least five days’ prior written notice to the Agent, to
pay or cause to be paid the total unpaid balance of the CSA
Indebtedness (without premium), together with interest thereon
accrued and unpaid and all other payments due under the CSA, and
upon receipt of such payment the Agent shall have no further
interest in any of the Documents (other than rightis expressly
surviving thereunder) or the Units. Subject to the terms of the
Lease and the CSA, the Owner may, so long as no Event of Default
under the Lease or event of default under the CSA has occurred
and is then continuing, exercise or enforce, or seek to exercise
or enforce, its rights, powers, privileges, and remedies arising
out of Section 13.1(a) of the Lease; provided, however, that the
Owner may, whether or not an Event of Default under the Lease or
an event of default under the CSA has occurred and is then con-
tinuing, exercise or enforce, or seek to exercise and enforce,
its rights, powers, privileges and remedies arising out of
Section 13.1(a) of the Lease in respect of the Excluded Payments
and Rights; provided further, however, that the Owner shall not,
without the prior written consent of the Agent, terminate the
Lease or otherwise exercise or enforce, or seek to exercise or
enforce, any rights, powers, privileges and remed:es arising out
of Section 13.1(b) of the Lease or take any action which would
cause any termination of the Lease. The provisions hereof are
subject to Section 4.7 of the CSA.

11. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Agent shall be
deemed to be the sole original counterpart. Although for
convenience this Assignment is dated as of the date first above
written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated
in the acknowledgments hereto annexed.

12. 1In carrying out its duties hereunder and under the
other Documents (as defined in the Participation Agreement), the
Agent is acting solely as agent for the Investor and not in its
corporate capacity (except as expressly provided :n the
Documents) or as a principal. Nothing contained herein shall
impair or limit the normal banking or other financial
relationships of The Bank of New York, or its affiliates with any
other party to the Documents.




SENT BY :WPC 51/]

7 3-26-96 ; 4:50PM ; TROUTMAN SANDERS-

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by

officers thereunto duly authorized, as of the date rirst above
written.

%L% w CYijIT CORPORAT ION
L i ' JZ//\ . S/ S
i~ ’éY' fealn o .

Tiéle:

PR T

P TOI NS )

THE BANK OF NEW YORK,
as Agent

By:
Title:

1 401 751 4230:#14/15



SENT BY:WPC 51/1 v 3-26-96 ; 4:51PM TROUTMAN SANDERS- 1 401 751 4230:#15/15
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STATE OF RHODE ISLAND )
) SS.:
COUNTY OF PROVIDENCE )

iy 8

Qn this ¥/ éay of March, 1996, before me personally appeared
Lo Scilld Aoived os to me personally known, who, being by me
duly sworn, says that he is «uor oo QOuoien of FLEET CREDIT
CORPORATION, and that said instrument was signed 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.

rj. , "
e Z oy (B L) CATgpdo
Notazf Public

{Notarijial Seal]

C . . N : /47 8
My Commisslion expires */rtfmféfﬁfj >, ¥
4

STATE OF GEORGIA )

) ss8.:
COUNTY OF FULTON )
Oon this day of March, 1996, before me persionally
appeared , to me personally known, who,

being by me duly sworn, days that he is
of THE BANK OF NEW YORK, and that said instrument was signed and
sealed on behalf of said company by authority of itz Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said compahy.

Notary Public

[Notarial Seal)

My Commission expires




IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by
officers thereunto duly authorized, as of the date first above
written.

FLEET CREDIT CORPORATION

By:
Title:

THE BANK OF NEW YORK,
as Agent

By: Tehhw \l ey

Title: STEFAN VICTDRY \

AS AGENT




STATE OF RHODE ISLAND )

) ss.:
COUNTY OF PROVIDENCE )
on this __ day of March, 1996, before me personally appeared
to me personally known, who, being by me
duly sworn, says that he is of FLEET CREDIT

CORPORATION, and that said instrument was signed 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.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF GEORGIA )

COUNTY OF FULTON )

on this _28 day of March, 1996, before me personally
appeared __Stefam Victory , to me personally known, who,
being by me duly sworn, days that he is 20 Agent
of THE BANK OF NEW YORK, and that said instrument was signed and
sealed on behalf of said company by authority of its Board of

Directors and he acknowledged that the execdtighn iiy;he foregoing

instrument was the free act and deed of said Company.

4 /4 o

Notary Public

[Notarial Seal]

My Commission expires May 19, 1998
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