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INTERSTATE
ASSTENITENT OF LEAGE ATD AGRERMENT dated as of COMMERCE COMMISSION

April 1 ,1974 by zmd belween Unaesd Stares Raypway Deasive
Coxpaxy, an [linois corporation (hercinafter called the Company),

Cand Bawi or Anrvica Nawvioxar, Trusr anp SAVIRGS ASSOCIATION as
Trustee (hereinafter ealled thie Trusiee), vnder an Bquipment Trust
Agreement dated as of October d, 1971 (hereinafter called the Iquip-
nient Tru«i Agreawent), by and among the Trustee, the Company,
United States Railway Kquipment Co., an Dlinols corporation (here-
mafter ca ]m] the Wquipraent Co.) and U.S. Railway Mfg. Co., an
IBnois corporation (hercinaficr called Railco).

Wuorreas, the Company and The Peoria and Eastern Railway Company
(horm,mfte called the Legsce) have entered into a Tiease Agrecement
dated Uctober 13 , 1972 (hereinafter called the Lease), providing
for the lcasing by “u, Comipuny to the Lessce of the 50 units of vail-
road cquipment (hereinafier called Units) deseribed in the Lease, which
has been filed and vecorded with the Tnterstate Commeree Comnnission
and hears Recordation Number 7439 , an excented counterpart of
the ease being delivered fo the Trustee concurrently herewith; and

T : P v s s o pnde e e A
Wanrnas, thie Aceignmoent of Lease and Agrecment is being made

pursuant to Section 4.09 of the Hquipment Trust Agreement to secure
the payment aud perfornance by the Company of all ohligations avising
unaer the Bguipment Trust Agreement, including, bat not limited to,
the obligations ayising under the guaranty endorsed or {o be endorseld
on the Byuipment Trust Certificates issued or to be issued under the
Fquipment Trust Agreement (all such obligations being hercinafter
called the Liabilities)

Now, mnererens, in consideration of {the sum of $10 duly paid by tha
Trustee to the Company and for other good and valuable consideration,
the receipt of which is hereby aclnowledged, the partics herefo agrens
as follows:

1. As security for the payment and performance of the Linhilitics

. . b
the Company hereby assigns, transfovs, and sels over unto the Trustee
: b S 3 :
all the Company'e right, {1{le and mferests ag lessor under the Lease

- O b) 3
together with ail rights, powers, privileces, and other hencfils of the

}) e b l b < b
Company as lessor wnder the Lease, metudimg, without lmnitation, the

1 R h fend 3

imniediate right to reecive and colleet all rentals, profits and othier sums
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payable to or receivable by the Company wnder or pursuant to the
provisions of the Lease, the right to receive all proceeds from the sale of
any unit of Trust Equipment payable to the Company pursnant to the
Lessce’s exercise of an option to purchase any such unit pursuant
to the Lease, and the right to make all waivers and agr-cements, to
give all notices, consents and releases, to take all action upon the hap-
pening of an cvent of default specificd in the Lease, and to do any and
all other things whatsoever which the Company, as lessor, is or may
become entitled to do under the Leasec; provided, however, that until
an Iivent of Default under the Equipment Trust Agreement, or any event
which with notice or lapse of time or both, conld constitate such an
Event of Default, shall occur, it is understood that the Company shall
be entitled for the benefit of the Trustee to give all notices and to take
all action upon the happening of an cvent of default specified in the
Lease provided that the Trustee is first advised of such action proposed
to be taken. In furtherance of the foregoing assignment, the Company
hereby irrevocably authorizes and empowers the Trustee in its own
name, or in the name of its nominee, or in the name of the Cowapany
or as its attorney, to ask, demand, sue for, collect and recelve any and
all sums to which the Company is or may become entitled under the
Lease, and to enforce compliance by the Lessce with all the terms and
provisions thercof.

Until such time as, to the actual knowledge of the Trustes (obtained
at its Corporate Trust Office as that term is defined in the Fgquipment
Trust Agreement), the Company shall be in default under any provi-
sion of the Equipment Trust Agreéement, the Company shall be entitled
to receive all rentals, profits and other sums payable to or receivable
by the Comnpany under or pursuant {o the provisions of the Lease (here-
inafter called RRentals).

If, to the actual knowledge of the Trustee (obtained as provided
above), the Company shall be in default under any provision of the
Iiquipment Trust Agreement, the Company, during the coutinunance of
such default, shall forthwith, upon written notice thereof from the
Trustee, direct the Lessce to pay all Rentals direetly to the Trustee
and the Company shall, if it receives the same, forthwith deposit the
same with the Trustee, which payments shall be applied by tae Trustee
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to the payment of all amounts then or thereafter duc and payable
under the Equipment Trust Agrecment.

2. The assignment made herehy is executed only as security and,
therefore, the execntion and delivery of this Assignment shall not
subject the Trustee to, or transfer, or pass, or in any way affect or
modify the liability of the Company under the Lease, it being under-
stood and agreed that notwithstanding sueh assignment or any subsz-
quent assignment all obligations of the Company to the Lessee shall be
and remain enforccable by the Lessee, its successors and assigns,
against, and only against, the Comnpany.

3. Upon the full discharge and satisfaction of the Iiahilities, the
assignment made hereby shall terminate, and all estate, right, title and
interest of the Trustee in and to the Lease shall revert to the Company.

Upon transfer by the Trustee of title to any of the Units pursuaut
to Scction 4.06 of the Equipment Trust Agreement, the Trustee shall
exccute and deliver to the Company a relasc or reassignment as to such
Units.

4. The Company warrants and covenants that (a) the execution
and delivery by the Company of the Lease and this Assignment have
each been duly authorized, and the Lease and this Assignment are and
will remain the valid and binding obligations of the Company in ac-
cordance with their terms; (b) the Company has not executed any other
assignment of the Lease or of its right to reccive all payments under
the Lease and the Lease will continue to be free and clear of any and
all claims, liens, agrcements, security interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the validity of the same in good faith by appropriate proceed-
ings), (e) notwithstanding this Assignment, the Company will conform
and comply with cach and all of the covenants and conditions in the
Lease set forth to be complied with by it and (d) to the Imowledge of
the Company, it has performed all obligations on its part to be per-
formed under the Lease on or prior to the date hercof.

.
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Unless the Lease is an Fixisting Teaso (ag defined in the Equipment
Trust Agrecment), the Company will, concurrently with the oxecution
and delivery of {hig Assignment, deliver to the Trustee the opinion of
Messrs. Rosenthal and Schzznﬁeld, counsel for the Company, or an
opinion of other counsel satisfactory to the Trustee, to the effect set
forth in subparagraph (e) of Section 3.04 of the Equipment Trust
Agreement, relating to the Assignment of the Lease.

O. - The Company covenants and agrees with the Trustee thet in any
suit, proceeding or action brought by the Trustee under the Lease for
any Rental, or to enforce any provisions of the Lease, the Company
will save, indermify and keep the Trustee barmless from and against
(a) all expense, loss or damage suffered by reason of any defense, setoff,
countercluin op recoupment whatsoever of {le Lessce or its suceessors,
arising out of a hreaclh by the Company of any obligation under the
Lease or arising out of any other indebtedness o Hability at any time
owing te the Tessee or its suecessors from the Company and (b) all
Hability, loss, expense or damage under or arising out of any provisions
of the Lease. Any and all such obligations of the Company shall be and
remain enforccahle againgt the Compuny and shali not be enforceabhle
against the Trustee o any party or parties in whom any of the rights
of the Company under the Lease shall vest by reason of the successive
assignments oy transfers,

6. The Trustee may assign all or any of its rights under the Lease,
mecluding the right to receive any payments due or to become Jue to
it from the Lesseco thereunder. In the event of any such assignment,
any such subsequent or succeessive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges and be
subject 10 all {he obligations of the Trustee heremnder,

7. Notwithstanding anything to the contrary contained ip Section
1 of this Assignment, {he Company agrees that it will not, without the
prior written consent of the Trustee, enter intg any agreement amend-
ing, modifying or terminating the Lease (exeept any Lease with Ilvang
Products Company if the cars subject thereto are leased to ansther
lessee) and that any amendment, modificalion or termination thereof,
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except as aforesaid without such consent shall be void. The Trustee
shall consent to any such agreement if (a) it does not reduce the Rentals
or the term or any other provisien which the Trustee or its counsel
deems to materially and adversely affeet the sccurity provided hereby
or (b) the holders of more than 50% in aggregate unpaid principal
amount of the Trust Certificates then outstanding consent in writing
thereto.

9. This Assignment shall be governed by the laws of the State of
California, but the parties shall be entitled to all rights corferred by
Section 20c of the Interstate Commerce Act.

Ix wirness waEREOF, the Company and the Trustee have caused this
instrument to be signed in their respective names by their respective
officers thercunto duly authorized, as of the date first above written.

Unirep Stares Ramawvay Leasine Compaxy,

v B (€ fece

Vice President.
- Attest: N

DI A
A U (- /C (4 %

Assistant Secretary.

[CORPORATE SEAL]

Bawnk or America NATIONAL TRUST AND
SAV}NGS AssociaTion

é w’/wz(% .

Assistant Secretary.

[CORPORATE SEAL]




STATE oF JLIaNois .
County or Cook ’

On this 45-€% day of é%’4;€ /77// , before me per-
sonally appeared /pﬂé/a/\/ 4 /dé//——- , to me personally
known, who, being by me duly sworn, says that he is a Viee P’resident
of Uxrtrep Statis Rarnway Livasrye Conraxy, 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 Dircctors and he acknowledged that the exe-
cution of the foregoing instrument was the free d)ydeed of said
corporation.

N ot'uy ublic .-
I NOTARIAL, SEAL]

L SFAST

My Commission expires
Y

STa1e 0F CALIFORNIA »
Crry axp Couxry or Sax I'raNCISCO

On this © q:ﬂ" day of ‘L&»«C\/ MIVLLK, before me personally
appeared R. F. KELLY , to me personally known, who, being
by me duly sworn, says that he is a Vice President of Baxk or Aarerica
NarronaL Trust axp Savines Association that the seal affixed to the
foregoing instrument is the corporate seal of said banking corporation,
that said instrument was signed and sealed on behalf of said national
banking association 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. @ &
o S

L A A )

Notary Public
[ NOTARIAL SEAL]

My Commigsion expires

Y . o g .-
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UNITED STATES
RATIWAY LEASING COMPANY

2200 EAST DEVON AVENUE . DES PLAINES, ILLIND!S 650018 +« (3i12) 297-3200

é)ggg"c; October 3, 1974
(2850

Office of the Secretary
Interstate Commerce Commission
Washington, D. C.

Re: United States Railway Leasing Company
Equipment Trust Agreement dated as of
October 1, 1971 (ICC Recordation No.
6388)

Gentlemen:

Pursuant to Section 20c of the Interstate Commerce
Act and the Commission's rules and regulations promulgated
thereunder, we hand you herewith for filing and recording
five fully executed counterparts of Supplemental Agreement
dated as of September 1, 1974 ("Supplemental Agreement"), and
Assignment of Lease and Agreement dated as of September 1,
1974 ("Assignment”), all as hereinafter more fully described.

The parties to the Supplemental Agreement are as

follows:

Vendor-Lessee: United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, Illinois 60018

Trustee-Lessor: Bank of America National Trust and
Savings Association
Bank of America Center
San Francisco, California

Guarantors: United States Railway Equipment Co.

2200 East Devon Avenue
Des Plaines, Illinois 60018

U. S. Railway Mfg. Co.
2200 East Devon Avenue
Des Plaines, Illinois 60018




Office of the Secretary
Interstate Commerce Commission
Page 2

October 3, 1974

The parties to the Assignment are as follows:

Assignor: United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, Illinois 60018

Assignee: Bank of America National Trust and
Savings Association
Bank of America Center
San Francisco, Califorrnia

The description showing lettering and car numbers of
the equipment covered by the Supplemental Agreement and Assign-
ment is contained on Schedule A attached to this letter.

The Supplemental Agreement and Assignment all relate
to the above referenced Equipment Trust Agreement. Accordingly,
we believe the enclosed instruments should be assigned
successive letters in the 6388 series.

We are enclosing Rosenthal and Schanfield Check No.
10554 in the amount of $20.00 in payment of the filing fees.

Since the instruments are being delivered to you by
hand, we would appreciate if you would return to the bearer
copies not required to be kept by you bearing the pertinent
recordation data. If this is not possible, please mail the
copies to: I. Walter Deitch, Rosenthal and Schanfield, 105 West
Adams Street, Chicago, Illinois, 60603.

Very truly yours,

UNITED STATES RAILWAY LEASING COMPANY

byt M WM

Assistant SecretarxJ

Enclosures
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