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UNITED STATES
RATIWAY LEASING COMPANY

2200 EAST DEVON AVENUE OES PLAINES, ILLINDIS 580018 (BIE) 2s7-3200

February 1, 1977z 0 SO 00

................

Secretary,

Interstate Commerce Commission
Office of the Secretary
Washington, D.C. 20423
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i Q?‘ j: & J{,,ff .§ﬁ§9 i

BUSRE0z prosrenes £y o

Re: Lease entered into the 30th day'of September,
1976, between United States Railway Leasing

Madame: Company and Plywood Marketing Associates

Pursuant to Section 20(c) of the Interstate Commerce Act and to the Commis-
sion's Rules and Regulations thereunder, as amended, we are enclosing for

filing and recording four (4) fully executed Counterparts of the above
mentioned lease:

Lessor

Lessee
United States Railway Leasing Co. Plywood Marketing Associates
2200 East Devon Avenue 7409 N. E. Hazel Dell Avenue, Suite "C"
Des Plaines, I1linois 60018 Vancouver, Washington 98665

The equipment covered by the enclosed documents consists of Forty-five (45)
52 foot 5 inch Insulated Box Cars, equipped with 20 inch cushion underframe,

16 foot door opening per side and Dual Air Pak interior bulkheads, and bearing
the following car numbers: (see attachment)

The above equipment will be lettered United States Railway Leasing Co., USLX,

or in some other appropriate manner, and will also be marked, "Property of
United States Railway Leasing Co., Owner and Lessor."

Also enclosed is the Lessor's check in the amount of $50, representing the
recording fee as required by Section 57.3 of the Rules and Regulations. Upon

recordation, kindly return the originals to the undersigned at the letterhead
address. —

Very truly ‘y

rs;

W

Paul R. Leak

Vice President and Controllgr &
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ASSIGNMENT OF LEASE AND AGREEMYENT dated as of  au- Mission
gust 29 ,19 78 , by and between Uxrrep Stares RaTLway Leasizg
Comrany, an Jllinois corporation (hereinafter called the Company),
and Bawx or Anerica Namiowan TRUsT AND SAVINGS AssociaTion as
Trustee (hereinafter called the Trustee), under an Equipment Trust
Agrcement dafed as of October 1, 1971 (hercinafter called the Bquip-
ment Trust Agreement), by and among the Trustee, the Company,
United States Railway Equipment Co., an Illinois corporatioi’ (Licre-
inaffer called the Bquipment Co.) and U.S. Railway Mfg. Co., an
Ilinois corporation (hercinafter called Railco).

Waeress, the Company and  Plywood Marketing Associates

(hereinafter called the Lessee) have entered into a Lease Acreement
dated September 30, 1976 (hercinafter called thec Lease), providing
for the leasing by the Company to the Lessce of the 1 units of rail-
road equipment (hereinafter called Units) desecribed in {he Lease, which
has been filed and recorded with the Interstate Comuaerce Commission
and bears Recordation Number ggog , an exccuted counterpart of

the Y.ease being delivered fo fhe Truslce concurrenily herewith; and

WiEreas, this Assignment of Lease and Agrcement js being made
pursuant to Seetion 4.09 of the Bquipment Trust Agreementto sccure
the payment and performance by the Company of all obli gati'oll.\ arising
under the Iquipment Trust Agreement, including, but yiot Jirited to,
the obligations arising under the guaranty endorsed or to be endorsed
on the Equipment Trust Certificates issned or to be issued under the
Equipment Trust Agreement (all such obligations being lereinafter
called the Tiabilities);

Now, muexerong, in consideration of the sum of $10 duly paid by the
Trusiee to the Company and for other geod and valuable consideration,
the receipl of which is hereby acknowledged, the parties herelo agree
as follows:

1. As security for the paymeni and performance of the Liabilitice,
the Company hereby assigns, transfers, and sels over unto the Trusics
all the Company’s right, title and interests as Jessor under the Lease,
together with all rights, powers, privileges, and other benefits of {he
Comspany as lessor under the Lease, including, without Nimitation, the
nunediate right {o receive and colleet ali rentals, profils and other swms
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payable to or receivable by the Company under or pursuant to the
provisions of the Lease, the right to reccive all proceeds from the sale of
any unit of Trust Equipment payable to the Company pursuani 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 agreements, to
give all notices, consents and releases, to take all action upon the hap-
pening of an event of default specified in the Lease, and to ¢o any and
all other things whalsoever which the Company, as lessor, is or may
become’ entitled to do under the Lease; provided, howcewver, that until
an Bvent of Default under the IBquipment Trust Agrecment, or any event
which with notice or lapse of time or both, could coustiiute such an
Event of Default, shall occur, it is understood that the Cempany shall
be entitled for the bencfit of the Trustee to give all notices and to take
all action upon the happening of an eveut of default speecified in the
Leasc provided that the Trustee is first advised of such action proposed
to be taken. In furtheranice of the foregoing assignment, the Company
hereby irrevocably authorizes and empowers the Trustee in its own
naine, or in the name of its nominee, or in the name of {he Company
or as its altorney, to ask, demand, sue for, colleet and receive any and
all sums to which the Company is or may become entitled under {he
Lease, and {o enfurce compliance by the Lessce with all the ferms and
provisions thereof. T

Until suck time as, to the actual knowledga of the Trusiee (obtained
at its Cerporale Trust Office as that term is d ”1 10d in the Equipment
Trust Agreement), the Company shall be in default under any provi-
sion of {lie Bquipment Trust Agrcement, the Corapany shall be entiiled
{o receive all rentals, profits and other svms pavable {o or receivable
by the Compauy under or pursuant to the provisions of the Lease (here-
inaftcr called Rentals).

If; to the actual Jnowledge of the Trusice (oblained as provided
above), the Company shall be in defaulf under any provision of the
Equipment Trust Agreement, the Company, during the continuance of

such default, shall forthw 1th upon written notice tiercof from the
Trustee, direct the Lessee to pay all Rentals direetly o the Trustee
and the Company shall, if 1t receives the same, Torthwith deposit the
same with the Trustee, which payinents shall be applied by the Trustes
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to the payment of all amounts then or thereafter due and pavab]e
under the IBquipment Trust Agrecment.

2. The assignment made hereby is executed only as security and,
therefore, the execution and delivery of this Assignment shall not
subject the Wrusiee to, or {ransfer, 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 assiznment or any subso-
quent assignient all obligations of the Company to the Lessce shall he
and remain enforceable by the lessee, its successors and assigns,
against, and only against, the Company.

3. Upon the full discharge and satisfaction of the Liabilities, the
as {mnom made hereby shall ferminate, and all estate, right, titie and
n ‘u rerl of the Trustee in and to the Liecase shall revert to the Company.

Upon transfer by the Trustee of title to any of the Unils pursuwil
to Scction 4.06 of the Equipment Trust Agreement, the Trustee shull

excente and deliver to the Company o yvelage or reassigrment as to such
1{ I

Lide

4, "’Im Company warrants and covenants that (a) the execution
and delivery by the Company of {the Lease and this Assignment have
each boen duly authorized, and the Tease and this Assignment are and
will remain the valid and binding obbigalions of the Company in aec-
cordance with their terme; (h) the Company has not execuled any other
assignment of the Lease or of ifs right to receive all pavments under
the Lease and the Lease will continue to be free and clear of any and
&1l elabns, ]Jcm agreements, gecurily inferests or other encombrarcos
(except this Assignment and except to {he extent the Company is con-
testing {he validity of the same in good faith by appropriate proceed-
ings), (e) not\\m istanding this Assignment, the Compuny will cenform

and comply with cach and all of the covenants and condilions in the
Lezase set forth to be complied with by it and (d) to the kmowledge of
the Compuany, it has performed all ebligations on ils part fo be per-

formed under the Lease on or-prior {o the date hereof.
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Unless the Lease is an Txisting Lease (as defined in the Bquipment
Trust Agreement), the Company will, coneurrently with the execeution
and delivery of this Assignment, deliver to the Trustee the opinion of
Messrs. Rosenthal and Schanfield, counsel for the Company, or an
opinion of other counsel satisfactory to the Trustee, to the effect set
forth in subparagraph (¢) of Seection 3.04 of the Lquipment 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 breught by the Trustee under the Lease for
any Renizl, or to enforee any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless fmx an against
(a) all expense, Joss o damage suffered by reason of any defense, setoff,
counierelaim or recoupment whatsoever of the Lessec or its successors,
arising out of a breach by the Company of any obhuuion under the
Leasc or arising out of any other indebtedness or liability at anv t
owing {o the Lessee or ils successors from the Lompanv an (b} all
liability, Joss, expense or damage under or arvising cut of any provisions
of the Liease. Any and all such obligations of the Company shall be and
remain enforecable agaiust the Company and shall not be enforceable

against {he Trusice or any pcm cr parties in whom any of the rights
of the Company under the Liease shall vesi by reason of the successive
assignments or {ransfers.

6. The Trustec may assign all or any of itz rights under the Liease
meluding the right to receive any payments due or to become due tn
it from {he Lessee thevennder. In {he event of any such assignment,
any such subsequent or succeessive assignee or nesignees shally {o the
extent of such assignment, enjoy all the righls and privileges and he
subjeet 1o all the oblications of the Trustee hereunder.

7. Notwithstanding anything to the contrary conininod in Scclion
1 of this _AK\}nnwnf‘nt the Company agrees that 10 will not, without {he
prior written consent of {he 1
ing, modifying or ferminating the Lease (except any Lease with Jovans
Products Company if the cuars uuwcm thereto are leased 1o ancthier

i

T'rustee, enfer into any agreemeast amend-

Jessee) and that any amendment, modification or terminalion thereof,
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except as aforesaid without such consent shall be void. The Trustee
shall consent o any such agreement if (2) it does not reduce the Rentals
or thic term or any other provision which the Trustee or its counsel
deems to materially and adversely affect the security provided hereby
or (b) the holders of more than 50% in aggregate nnpaid principal
camount of the Trust Certificates then ouistanding consent in wriling
thereto.

9. This Assignment shall be governed by the laws of the btate of
California, but the parties shall be entitled to all rights econferred by
Seetion 20¢ of thie Interstate Commerce Act.

Ix wirxrss waEREOT, the Company and the Trustee have caused {lis
instrument {o be signed in their respeetive names by their respective
officers thereunto dwly.avihorized, as of the dafe first above writfen.

Uwitfn Svares Rawyay Lpis

Con

Vice President.
Attest:

Assistent Secreiary.

[conronsTe srai)

Baxx or Anenica Natiowar Tuusr ammn
SAVINGS Assagy 2
g

Ssislan: Vice Pr esi

tee)

AR

Adtest:

[convonate siat)
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Srarr or Inuaxors -
8.1
Couvuxry or Coux

On this ofﬁ/’{/ dagy of &;Ll Oz ;975 , before me per-
sonally appeared bled - A L,é_/» , to me personally
known, who, being by me duly sworn, says thot he is a Viee President
of Unrren Stares Rawway Leasiveg Coaraxy, that the seal affixed to {he
foregoing instrwment is the corporate seal of said eorpe:ation, that
said instrument was signed and sealed on behall of said corperation by
authority of its Board of Divectors and he acknowledged that the exe-
culion of the foregoing instrument was the frec act and deed of said
corporaiion,

olary Public

[LO;’.&RIAL SEAL] » .

My Commission expives Z-dod-&

Statr or CALIFORNIA .

Ciry axy CouxTy oF SAw Wraxoisco | 777
i

On this N\ day of eatmndon AT , hefore me personally
appearcd Y, 3. ZUPF] 3 ssisty) to me m;coml y known, who, being
by me duly swern, says that he'is'a Vice President of Darnx or Ancrica
Namoexan Trouse axp Savives AszocramiorN that {he seal affixed to the
foregoing instrument is the corpovate seal of said banking corporation,
{hat zald instrumnent was signed and sealed on behalf of «aid national
bankitag association by auntherity of its Doard of Dircclors and he
acknowledged that the exceution of the foregoivg instriment was the
frec act and deed of said corporation.

1

\
Notavy Public
[worsniay, suaL]

My Comiuigsion expires
!\\M x%ﬁ
v k!
EDMOND LEE KELLY
NOTARY PUBLIC-CALIFORNIA

CITY AND.COUNTY OF
SAN FRANCISCO

Q&

& My Commission Expires Jan. 22, 1980
‘/ﬁwwm&scmw«zdﬁ
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