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o ﬂbIGNMhNT OF LEASE AND AGREEMENT No.
1 dated as of January 15, 1976 (hereinafter
- called this Assignment), by and between FIRST
-SFCURITY BANK OF UTAH, N.A. (herelnaftex'
“called the Lessor or the Vendee) not in its
‘individual capacity but solely as Trustee
. under Owner Trust Agreement No. 1 dated as
of the date hereof (hereinafter called the
Trust Adreement) w1th INTERNATIONAL PAPER
LEASING CORPORATION and NORTHWESTERN NATIONAL
' BANK OF MINNEAPOLIS (hereinafter called the
'Bwneflclarleg), and GIRARD TRUST BANK, a
‘Pennsylvania banking corporation, not in its
individual capacity but as Agent (hereinafter
called the Vendor) under a Participation
- Agreement dated as of the date hereof.

WHLRbA the Vendee is enterlng into a- Condltlonal
walw Agreement dated as of the date hereof (hereinafter
called the Security Documentation) with Greenville Steel Car
Company  (hereinafter called the Builder); providing for .
the sale to the Vendee of such units of railroad equipment

{hereinafter called the Units) descrxbed in the Annexes thereto

as are delivered to and arnwpted by the Venaee thereunder,

WHLPLA the Lessor and Indlana & Mlchxgan Electric
Pmmpuny (hvrw1uattvx called the Lesqee) have entered. into
ise of Raillroad Equipment dated as of the date hereof
(hereinafter called the Lease), providing for the leasing
by the Lessor to the Lessee of the Units; and

WHEREAS, in order to provide security for the
obligations of the Lessor under the Security Documentation
and as an inducement to the Vendor to invest in the Condi-
tional Sale Indebtedness (as that term is defined in the
Security Documentation), the Lessor agrees to assign for
security purposes its rights in, to and under the Lease
to the Vendor; ‘

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
set forth to be kept and performed, the parties hereto agree
as follows:

- 1. The Lessor hereby assigns, transfers and sets

over unto the Vendor, as collateral security for the payment

and performance of the obligations of the Lessor as Vendee
under the Security Documentation, all the Lessor's right,
title and interest, powers, privileges, and other benefits



under. the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other
sums payable to or receivable by the Lessor from the Lessee
under or pursuant to the pr0v151ons of the Lease whether as
rent; casualty payment, indemnity, liquidated damages, or
otherwise (such moneys belnq hereinafter called the Paymputf)»
and the right to make all Wdlvers and agreements, to give all
notices, consents and releas to take all action upon the
hdppwnlnq of an Event of Default spec1f1ed in the Lease, and
to do any and all other things whatsoever which the Lessor is
or may become entitled to do under the Lease. In furtherance
Of thm foregman a551gnment, the Lessor hereby 1rrevocab1y
authorizes and wmpowera the Vendor in its own name, or in the
name of its nomlnee, of . in the name of the Lessor or as its
attorney, to. ask, demand, sue for,'collect and receive any
and all Paymwnta to whlch the Lessor is or may become enti-
tled under the Lease, and to enforce compllance by the Lessee
wmth all the termb and prav1sxons thereof. :

The V#ndor agrees to accept any Payments ‘made by
the Lessee for the account of the Lessor pursuant to the
Lease. To the extent received, the Vendor will apply all
such Payments, other than Payments with respect to sums payable
to the Owner Trustee or the Beneficiaries in their separate
capacities pursuant to the third paragraph of Section 9 of
the Lease (such Payments being hereinafter called Excepted
Payments) to satisfy the obligations of the Lessor under the
Security Documentation, and to provide for the payments
required to be made by the Vendee pursuant to Paragraph 9 of
the Participation Agreement under which the Vendor is acting
as agent, and, -so long as no event of default or event which
with the lapse of time and/or demand provided for in the
Security Documentation could constitute an event of default
thereunder, shall have occurred and be continuing, any
balance shall be paid to the L@ﬁaﬁt, or such other person as
the Lessor shall have indicated in writing on the same date
such Payment is applied to satisfy such obligations of the
Lessor, in immediately avalﬂuhﬁw funds to the Lessor as soon
as such funds are collected from the Lessee at such address
as may be specified to the Vendor in writing, and such
balance shall be retained by the Lessor. The Vendor agrees
to pay to the Lessor by bank wire of immediately available
funds all Excepted Payments as soon as such Excepted Payments
are collected from the Lessee at Lessor's principal office in
Salt Lake City, Utah, or at such address as may be spec1fled
to the Vendor in writing, If the Vendor shall not receive
any rental payment under the first paragraph of § 3 of the
Lease when due, the Vendor shall notify the Lessor at the




address set forth. in the Lease; provided, however, that the
failure of the Vendor to so notify the Lessor shall not
affect the abllgatlanﬁ of the Lessor herpunder or under the
aecurlty Documentatlwn.

: 2. " This As algnment lu executed unly as security
and, therefore, the execution and delivery of this Assignment
shall not subject the Vendor to, .or transfer, or pass, or
in any way affect or modify the liability of the Lessor
under the Lease, it being understood andg aqreed that notwith=-
standing this Assignment or any subsedquent asslgnment,_all
obligations of the Lessor to. the Lessee ahall be and remain
enforceable by the Lessee, its successors and assigns,
against, and only agalnst,.the Lessor or persons. oth r than
the Vendur._ ' L

3. The Lessor will faithfully abide by, perform
and discharge each and every obligation, covenant and agree-
ment which the Lease provides are to be performed by the
Lessor; without the written consent of the Vendor, the Lessor
will not ant1c1pdte the rents under the Lease or waive,
excuse, condone, forgive or in any manner release or dis-
charge the Lessee thereunder of or from the obligations, cov=-
enmnta, conditions and agreements to be performed by the
Lessee, . 1nclud1ng,»w1thout limitation, the obligation to pay
th@ rents in the manner and at the time and place specified
therein or enter -into any ngrbvment amending, modifying or
terminating the Lease and the Lessor agrees that any amend-
ment, modification or termination thereof without such con-
sent shall be void. At the Lessor's sole cost and expense,
the Lessor will appear in and defend every action or proceed-
ing arising under, growing out of or in any manner connected
with the obligations, duties or liabilities of the Lessor
under the Lease

4, The Lessor does hereby irrevocably constitute
the Vendor the Lessor's true and lawful attorney, with full
poewer (in the name of the Lessor, or otherwise), to ask,
regquire, demand, 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 Lessor is or may become enti-
tled, 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 claims or take any action or institute any proceedings
which to the Vendor may seen to be necessary or advisable
in the premises.

5. Upoh the full discharge and satisfaction of all.



sums due from the Lessor under the Security. Documentation
and the Partlclpatlon Agreement, this Assignment and all
rights herein assigned to the Vendor shall terminate, and
all estate, right, title and interest of the Vendor in and
to the Lease shall revert to the Lessor as Trustee under the
Trust Agrmement.. : '

: 6. The Lessor will pay and discharge-any;and all
claxm liens, charges or security interes {other than those
crwu?wd by the Security Documentation) on the Lease or the
Equipment or the rentals or other. payments due or to become
due under - thw Lease claimed by any party from, through or
under the Lessor, or its successors and assigns (other than
the Vendor), not arising out of the transactions contemplated
by the b@ﬁurxtj Documentation or the Lease (but including

‘tax liens arising out of the receipt of the income and pro-
ceeds from the Units) whxch, if unpaid, might become a claim,
lien, charge or security interest on or with respect to the
Lease or such rentals or other payments, unless the Lessor
shall be contesting the same in good faith by ‘appropriate
proceedings in any reasonable mannér and the nonpayment
thereof does not, in the opinion of. the Vendor, adversely
affect uuh 1nterests of the Vendor.

7. The Lessor will, from time to time, do and
perform any other act and will execute, acknowledge, deliver
and file, register, deposit, and record (and will refile,
reregister, rerecord, and redeposit whenever required) any
and all further instruments to its knwwlédqe required by .
law or r@ﬁ@onably requested by the Vendor in order to confirm
or further assure the interest of the Vendor hereunder.’

8. The Vendor 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
subsequent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and pr1v1leqe
and be subject to all the obligations of the Vendor hereunder.
Any such assignment uw@ not increase the Lessor's duties or
obligations. : '

9. This hvﬂlqnment ahall be guverned by the laws
of the State of Utah, but the parties shall be entitled
to all rights conferr@d by Section 20c of the Interstate
Commerce Act,
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10. -The Lessor shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be pramptly delivered or made to the Vendor at .its
address set forth in Art;cle 20 of the Security Documentation,
or at gumh'othmr”addreﬂs as the Vendor shall designate.

: 11. The Vendor hereby agree with the Lessor that
the Vendor will not, so long as an event of default under

the Security Documentation has not occurred and is not then
continuing, exercise or enforce, or seek to exercise or
enforce, or avail itself of, any of the rights, powers, priv-
1lgww¢;.aurhurlzatlonm or benefits which are- aﬁslgned and
transferred by the Lessor to the Vendor by this Assignment
and which are for the sole benefit of the Lessor, w1th0ut

the prior consent of the Lessor.

12. It is expressly understood and agrwed by and
between the parties hereto, anything herein to the contrary
notwithstanding, that each of and all the representations,
covenants, undertakings and agreements herein made on the
part of the Lessor are made and intended not as personal
representations, covenants, undertakings and agreements by
First Security Bank of Utah, N.A., or for the purpose or
with the intention of binding said bank personally but are
made and intended for the purpose of binding only the Trust
Estate as such term is used in the Trust Agreement, and this
Assignment is executed and delivered by said bank not in its
own right but solely in the exercise of the powers expressly
conferred on_ml as trustee under the Tru*t Agreement;

no personal 11dqllltv or pmrqundl r@mpOHSLblllty is assumed
by or shall at any time be asserted or enforceable against
,dlﬂ bank or the Beneficiaries on account of this Assignment
or on account of any representations, covenants, undertakings
or agreements of the Lessor either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the other party hereto. The provisions of this
Paragraph shall inure to the benefit of any successor trustee
under the Trust Agreement.

IN WITNESS WHEREOF, the parties hereto have caused



this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity, but solely as Trustee,

v : D L S——
L A

[Corporate Seal] 7 Authorfzed Offlcer

Attes t.

""'vmx(ﬁ 2 ﬂ.:,f:.)"\.j.z »(’,—«:: f»/ . 45’/
Aesistant Seeretary

/Qttﬁ/ﬁafﬁf//jéﬂtg¢/

GIRARD TRUST BANK, not in its
individual capa01ty, but solely as
Agent, S

by

[Corporate Seal]
Attest: ,
_ £ ,m‘“' /" )

S,
Authoﬂyzad OfflqE[

4
/
»"




STATE OF UTAH, - 9
COUNTY OF SALT LAKE, )

n this ,day of 2 1976, before me per-
sonally appeared SEAAesz o (Ifdei o y to me
pnraunal]y known, who, being by me duly sworn, says that he
is an authorized officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of_the_qﬁal affixed to the foregoing instrument
is the corporate seal of said bank and that said instrument
was signed and sealed on behalf of said bank by authority
of its Board of Directors and he acknowledged that the exe-~
cution of the foregoing instrument was ‘the fre@ act and
deed of said bank. :

.....

: Notary Publlc

[Notarial S@al]

< ;'}, e // 777
[



COMMONWEALTH OF PENNSYLVANIA, )

: - ) ss.:
COUNTY OF PHILADELPHIA, )
On thlm b iwxday of >LAMLW 1976, before me per-
sonally appeared JHMMWHMML“H,JM. , to me

'pmr,unallg known, who, being by me duly sworn, says that he
ig an authorized’ folﬁﬂm of GIRARD TRUST BANK, that one

of the seals affixed to the foregoing instrument is the
corporate seal of said bank and that said instrument was
signed and sealed on behalf of said bank by authority of

its Board of Directors and he acknowledged that the execution
of the fmquw1ng instrument was the free act and deed of

sadd hankw

% f Noﬁary Bdbllc}

............ i ,/’

(Notarial Seall

My Cqmm;%wmmn expires

H"Ml““lr' iLYe ‘xT YF
PHILAD
MY COM

M wli‘lfl(lwlkb_t‘i‘l"; f

JTARY PUBLIG
LPH Il'# COUNTY

e



CONSENT AND AGREEMENT

: The unders Tgned INDIANA & MICHIGAN ELECTRIC COMPANY,
an Indiana cmrporatlun (hereinafter called the Lessee), the
lessee named in the Lease (hereinafter called the Lease)
referred to in the foregoing Assignment of Lease and Agree-
ment (hereinafter called the LeaSe'Asalgnment);vheraby {a)
acknowledges receipt of a copy of the Lease Assignment and
{b) consents to all the terms and condltlans of the Lease
As&ngnment anﬂ agree% that-

(l} it will- pay all rentals, casualty payment
ligquidated damages, indemnities and other moneys pnu ------
vided for in the Lease (which moneys are hereinafter
called the Payments) due and to become due under the
Lease or otherwise in respect of the Units leased

thereunder, directly to Girard Trust Bank, as Agent
(hereinafter called the Vendor), the assignee named
in the Lease Assignment, at Broad and Chestnut Streets,
Philadelphia, Pennsylvania 19101, attention of Corporate
Trust Department (or at such other address as may
be furnished in writing to the Lessee by the Vendor):

{2) the Vendor shall be entitled to the benefits
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as hhuuqh the Vendor were named thereln as the Les"or,

(3}’the V@ndor shall not, by v1rtue of the Lease
Assignment or this Consent and Agreement, be or become
subject to any liability or obligation under the Lease
or otherwise, except as provided in Section 12 of the
Lease; and

{4) except as otherwise permitted therein, the
Lease shall not, without the prior written consent
of the Vendor, be terminated or modified, nor shall
any action be taken or omitted by the Lessee the taking
‘or omission or which might result in an alteration
or impairment of the Lease or the Lease Assignment
or this Consent and Agreement or of any of the rights
created by any thereof.

This Consent and Agreement, when accepted by the
Vendor by signing the acceptance at the foot hereof, shall be
deemed to be a contract under the. laws of Indiana and, for



all purpoées, shall be construed in accordance with the
laws of said state. L ' :

- INDIANA & MICHIGAN ELECTRIC COMPANY,
as lLessee, _
n“ ‘)\
|

by S b S
. y ‘,ﬂ ..... ‘;u"//ﬂ'\... g Npe—

of' che Presx@e?t
- -~ {Corporate Seal] _

Attest:
»'1’
lg,,_,r.v /:;’
------- Wf /
e J (‘\ o )‘«A ' 4'\| el b

ASS1lstAnt Secretaryv

The foregoing Consent and Agreement is hereby
accepted, as of the 15th day of January 1976.

GIRARD TRUST BANK, not in its
individual Lapaclty, but solely,
as Agent,

by




