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ASSIGNMENT OF LEASE AND AGREEMENT dated as of
August 15, 1975, by and between Unrirep STaTEs Rarnway HoQuipMENT
Co., an Illinois corporation (hereinafter called the Company), and
ContinenTAL ILrinors NaTionarn Bank anp Trust Company oF CHICcAGO,
as Trustee (hereinafter called the Trustee), under an Equipment Trust
Agreement dated as of August 15, 1975 (hereinafter called the Equip-
ment Trust Agreement), by and among the Trustee, the Company,
United States Railway Leasing Company, an Illinois ecorporation
(hereinafter called the Leasing Co.) and U.S. Railway Mfg. Co., an
Illinois corporation (hereinafter called Railco).

. WaEeseas, the Company and The Pickens Railroad Co.

(hereinafter called the Lessee) have entered into a Lease Agreement
dated November 1 ,19 73 (hereinafter called the Lease), providing
for the leasing by the Company to the Lessee of the 60 units of rail-
road equipment (hereinafter called Units} described in the Lease,
which has been filed and recorded with the Interstate Commerce Com-
mission and bears Recordation Number 395, and executed counterpart
of the Lease being delivered to the Trustee concurrently herewith; and

‘Waereas, this Assignment of Lease and Agreement is being
made pursuant to Section 4.09 of the Equipment Trust Agreement to
secure the payment and performance by the Company of all obligations
arising under the Kquipment Trust Agreement, including, but not
limited to, the obligations arising under the guaranty endorsed or to
be endorsed on the Equipment Trust Certificates issued or to be issued
under the Equipment Trust Agreement (all such obligations being
hereinafter called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable con-
sideration, the receipt of which is hereby acknowledged, the parties
hereto agree as follows: B

1. As security for the payment and performance of the Liabilities,
the Company hereby assigns, transfers, and sets over unto the Trustee
all the Company’s right, title and interest as lessor under the Lease,
together with all rights, powers, privileges, and other benefits of the
Company . as lessor under the Lease, including, without limitation, the
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~immediate right to receive and|collect 'all rentals, profits and other sums
payable_.to -or receivable by the Company under or pursuant to the
: provisions of the Lease, the rlght to recelve all proceeds from the sale
-of any unit of Trust Equipment payable to the Company pursuant to
the Lessee’s exercise of an option to purchase any such unit pursuant to
the Lease, and the right to make all waivers and agreements, to give
all notices, consents and releases, to {take all action upon the happen-
ing of an event of default specified in the Lease, and to do any and
all other thmgs whatsoever whlch the Company, as lessor, is or may
'become entitled to do under the Lealse, provided, however, that until
.an Event of Default under the Equllpment Trust Agreement, or any
event Whlch with notice or lapse of t1me or both, could constitute such
‘an Event of Default, shall occur, it 1s 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 event of default specified in the
‘Lease provided that the Trustee is first advised of such action proposed
to-be taken. In furtherance of {the foxlegoing assignment, the Company
hereby irrevocably authorizes|and enlpowers the Trustee in its own
name, or in the name of its nominee, or in the name of the Company
“or as its attorney, to ask, demand, sue for, collect and receive any and
all sums to which the Company is or may become entitled under the
Lease, and to enforce compliance by the Lessee with all the terms and

'prov1s1ons thereof.

Until such time as, to the actual knowledge of the Trustee (ob-
tained at its Corporate Trusf Office| as that term is defined in the
‘Equipment Trust Agreement),fthe C(l)mpany shall be in default under
any provision of the Equipment Trust Agreement, the Company shall
be entitled to receive all rentals, profits and other sums payable to or
) recelvable by the Company under or pursuant to the provisions of the

,Lease (heremafter called Renfals), except that the Company shall be

entitled to receive proceeds from the sale of any unit of Trust Equip-

ment payable to it pursuant tc
purchase any such umit only}
_graph of Section 4.06 of the 1

o the IlJessee s exercise of an option to
upon compliance with the first para-
quipment Trust Agreement.

If, to the actual knowledge of the Trustee (obtained as provided

" above), the Company shall be
- Equipment Trust Agreement,

of such default, shall forthwith, upon

in def\ault under any provision of the
the Company, during the continuance
| written notice thereof from the
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Trustee, direct the Lessee 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 the Trustee
to the payment of all amounts then or thereafter due and payable under
the quulpment Trust Agreement. :

2. The assignment made her eby is executed only as- security and,
therefore, the execution 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 such assignment or any subse-
quent assignment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its $uccessors and assxgns,
against, and only against, the Company.

3. Upon the full discharge a,nd satlsfactlon of the Liabilities, the
assignment made her(,by 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 pursuant
to Section 4.06 of the Equipment Trust Agreément, the Trustee shall
execute and deliver to the Company ‘a release 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) except as provided in Section 4.09 of
the Equipment Trust Agreement with respect to a lease other than an
Existing Lease, the Company has not executed any other assign-
ment of the Lease or of its right to receive all payments under
the Lease and the Lease will continue to be free and clear of any and
all claims, liens, agreemients, security interésts or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the vahdlty of the same in good faith by appropmate proeeed—
ings); (c) notwithstanding this Assignment, the Company will conform
and comply with each and all of the covenants and conditions in the
Lea%e set forth to be complied with by it and (d) to the knowledge of
the Company, it and the Lessee have performod all obligations on its
part to be performed under the Lease on or prior to the date hereof.
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- Unless the Lease is an Exmtmg Lease (as defined in the Equipment
Trust Agreement), the Compa}ly will; econcurrently with the execution
and' delivery-ofthis Assigniment, deliver to the Trustee the opinion of
Messrs. Rosenthal and Schanﬁeld counsel for the Company, or an
oplmon of other counsel satlsfactory to the Trustee, to the effect set
forth in subparagraph (e) ofl Section 3.04 of the Equipment Trust
Agreement relating to the Assignment of the Lease.

5. The Company covenants and|agrees with the Trustee that in
any suit, proceeding or action Proughil; by the Trustee under the Lease
for any Rental, or to enforce any provisions of the Lease, the Company

will save, indemnify and keep the Tm'lstee harmless from and agamst

counterclaim or recoupment whlatsoever of the Liessee or ‘its successors,
arising out of a breach by the Company of any obligation under the
Lease or arising out of any otlier indébtedness or liability at any time
owing to the Lessee or its successors from the Company and (b) all
liability, loss, expense or damag[e under or arising out of any provisions
of the Lease. Any and all such obhgatlons of the Company shall be and
remain enforceable against the Company and shall not be enforceable
against the Trustee or any party or parties in whom any of the rights
of the Company under the Lease shall vest by reason of the successive
assignments or transfers.

6. The Trustee may assign all or any of its rights under the Lease,
including the right to receive any payx'nents due or to become due to it
from the Lessee thereunder. In the event of any such assignment, any
such subsequent or successive ass1gnee or assignees shall, to the extent
of such assignment, enjoy all the rights and privileges and be subject to
all the obligations of the Truste[e hereunder.

7. Notwithstanding anything to
Assignment or the Equipment! Trust
have the right, without the prior writte

the contrary contained in this
Agreement, the Company shall
n consent of the Trustee to enter

into any agreement amending or terminating the Lease; provided that
upon the effective date of any {such agreement terminating the Lease
with respect to all or any part of the Cars, the cars released from the

Lease pursuant to such agreement shal

1 have been leased or contempo-

raneously therewith leased to f{:} new lessee, and such new lease shall

have been or contemporaneous[ly ther

ewith shall be assigned to the
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Trustee; otherwise such consent shall be required. The Trustee shall
consent to any such agreement if (a) it does not reduce the Rentals or
the term or any other provision which the: Trustee or its counsel deems
to materially and adversely affect the security provided hereby or
(b) the helders of more than 50% in aggregate unpaid principal amount
of the Trust Certificates then outstanding consent in writing thereto.

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

IN WITNESS WHERECF, the Company and the Trustee have caused‘
this instrument to be signed in their respective narmes by their respective
officers ther eunto duly authorued as of the date first above written.

Unrrep States Ramwway Equremerst Co.,

"""""" . o PRI
by MWL”:% el ¢ LHelld

Vice President

Attest:
’I' ': ¥
ﬂf}r"“ 3 'l . _,)'J\ ,‘hﬁ 0 @r‘" 5

Assistant Secretary »

[CORPORATE SEAL]

CoNnTINENTAL IrraNois NaTiowan BANK AND
Trust COMPANY OF CH‘ICAGO,

Al /i
s / 7 ’, "»"‘
7! :
‘ one Vice I reszdent H
Attest: ‘ ) |
e Yy / f L) ]
I a S
plgerdi &Z’t == |
Tmsi\Ofﬁ‘?er ....... ) r

[coRPORATE SEAL] - : e

- . Y . . .



County or Coor

On tlus\@ day ofgg' -, 1975, before me personally appeared
me

Raiph E. Bell to ersonally known, who, being by me duly
sworn, says thaﬁe is a Viee PreSIdent of UNITED StaTES RarLway
EqurpMmenT Co., that the seal| affixed to the foregoing instrument is
the corporate seal of said corporatlonl, that said instrument was signed
and sealed on behalf of said c}hrporatmn 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.

g | &"@Z\é%ﬁ >
‘ Notary Public

[NOTARIAL SEAL] o My Commission Expires Ja‘n’uary 19, 1976

StaTE or ImLLINOIS g a8

My Commission expires:

StatE oF ILLINOIS
County or Cook

On this ('7* day of §6§2&L975, before me personally appeared
Rowars F. o‘Cawm.,,de:(m personally known, who, being by me duly
sworn, says that he is a Vice Pres1dent of ConTINENTAL IrriNOIS Na-
TroNaL Bank anp Trust Company or [CHICAGO, that the seal affixed to
the foregoing instrument is the| corporate seal of said national banking
association, 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 iexecutllon of the foregoing instrument
was the free act and deed of said asseciation.

-

Notary Publicg. 8. Donovea

[NOTARIAL SEAL] I

My Commission expires:  Aesil 26, 1976




