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MadanmreRSTATE COMMERCE COMMISSION

Pursuant to Section 20c of the Interstate Commerce Act and to the Commission's Rules
and Regulations, thereunder, as amended, we are enclosing for filing and recording
three fully executed Counterparts of each of the documents Tisted on the attachment
hereto.

Also enclosed is the Lessor's check in the amount of $290, representing the recordation
fee as required by Section 57.3 of the Rules and Regulations. Upon recordatio
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Vice President, Administration
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€VANS PRODUCTS cOmPARNY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

DOCUMENTS TO BE RECORDED

A. Second Supplemental Indenture dated August 29, 1978 to Agreement and Indenture:
: dated May 1, 1972, recorded with the Interstate Commerce Commission on June 23, 1972
as Document No. 6642.

\ B, Assignments of Lease dated August 29, 1978 issued pursuant to Agreement and Indenture
described in A above with respect to the following leases:

Lessor Lessee Date
United States Railway Equip.Co. Louisiville, New Albany & September 8, 1975

Corydon. Railroad

[}”ﬁ; Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated April 1, 1977 recorded with the Interstate Commerce
Commission on May 23, 1977 as Document No. 8829.

Lessor Lessee Date
- United States Railway Leasing Co. Tuco, Inc. October 7, 19777
" Delaware Otsego Equip. Co.  February 8, 1978
" Lake Erie, Franklin & July 22, 1977

Clarion R.R.

D. Chattel Mortgage dated August 29, 1978 amending the Chattel Mortgage dated December 15
1972 recorded with the Interstate Commerce Commission on February 12, 1973 as
December No. 6898.

E. Assignments of Lease dated August 29, 1978 issued pursuant to the August 29, 1978
Chattel Motgage described in D above with respect to the following Teases:

Lessor Lessee Date
United State Railway Equip. Co Louisville, New Albany September 8, 1975

& Corydon R.R.

1t n it




E€EVANS PRODUCTS cOompPRNY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

F. Assignments of Lease dated August 29, 1978 issued pursuant to Chattel Mortgage
dated August 1,1976 recorded with the Interstate Commerce Commission on September
15, 1976 as Document No. 8478 with respect to the following Teases:

Lessor Lessee Date

Unites Stated Railway Leasing Co. Coffal Bros. Forest May 2, 1977
Products, Inc.
" Delaware Ostego Equip. Co.  August 9, 1977
" June 22, 1977
Brooks Scanlon, Inc. May 12, 1977

G. Assignment of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated November 1, 1974 recorded with the Interstate
Commerce Commission on November 25, 1974 as Document No. 7727 with respect to
the following leases:

Lessor Lessee Date
N
United States Railway Leasing Co. Weyeghauser Co.- May 10, 1977
" The Pillsbury Company November 11, 1977
" E & J Gallo Winery May 17, 1977
! Plywood Marketing Assc. May 12, 1977

H. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated October 1, 1971 recorded with the Interstate
Commerce Commission on November 3, 1971 as Document No..£388 with respect to
the following Teases:

Lessor Lessee Date
United States Raijlway Leasing Co. Plywood Marketing Assc. Sept. 20, 1976
" Bend Millwork Company October 18, 1977
" Jeld-Wen Inc. November 23. 1977
" Brooks Scanlon, Inc. November 11, 1977
! Burlington Northern November 23, 1974

Cyprus Mines Corporation Auqust 23, 1978




" €EVANS PRODUCTS COMPARNY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

I. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated October 1, 1967 recorded with the Interstate
Commerce Commission on October 25, 1967 as Document No. 4573 with respect to the
following leases: ——

Lessor Lessee Date
United States Railway Chas. Schaefer Sons July 7, 1976
Leasing Company /
! I11inois Central Gulf February 16, 1977
" The Pillsbury Company November 1, 1977
" St. Louis-San Fancisco December 31, 1974

Railway Company and United
States Steel Corporation




Interstate Commeree Commigsion  4/11/70
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Paul R. Leak

Vice President,Admist.

East Tower

2550 E. Golf Rd. ’
Rolling Meadows,Illinois 60008

Dear .
Sir:

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

*49 U.S.C. 20(c), on

4/10/79 at 3:45pm’
and assigned recordation number(s) 6898-A,7727-H,1,J,K,
8698-A
_ SFILLKK,
Sincerely , 6388-E,F,G
TS/ Youss 6642-B,CD

///"' §98>1,-§-1;
’ QOO =i
AAL A R
A - 9019-A

H.G. Homme, Jf;{\~)

Secretary

Enclosure(s)

~

SE-30-T
(2/78)




SCHFDULE B
ASSIGNTIIENT OF LEASE AND AGREELIENT dated as of Au-
gust 29 ;1978 | by and between Uxrrep Sorns Ratiay Taasixg
Corrraxny, an Illinois corporation (hercinafter called the Compe my),
and Baxw or Axrarica Namioxan Truse axp S WINGS ASSCCIATION as
Trustcee (hereinafter ealled the Trus tee), under an Bquipment Trust
Agreerent dated as of Oclober 1, 1971 \lwmelvmffc; called the Equip-
ment Trust Agreement), by and among the Trustee, the Company,
United States Railway Equipment Co 0., an Illinois corporation {here-
inafter called the Bquipment Co.) and U.S. Railway Mfg. Co., an
Hiinois corporation (hereinafter called Baileo).

Warnzas, the Company and Bend Millwork Company

(hercinafter called the Les see) have entered into a Lease Acreement
dated October 18 , 1977 (hieveinafter called the Leasc &), providing
Sor the lcasing by the Compary o the Lessee of {in 5 unifs of rail.
road equipment (Lereinafter called Units) deseribed in the Lease, whic

has been filed and recorded with {he Intersiate Comueree Commission

,-A-r

A

and bears Recordation Number » an execuicd counteryart of
the Liease being delivered fo the Trustee concurrenlly herowith; and

Wairnrss, this Assxg:ment of Liease and Agreement is being made
parsuant to Scetion 4.00 of the Bguipinent met Agreement {o seeure
the payment and 1’*«01‘}’01‘manco by the Company of ull obligations avising
under {he Sguirment Trust Agrecment, indudivw but not Jindifed {o,
the obligations avising under {he guaraniy endorsed or to be endorsed
on the II qul” nent Trust .Cortificates ior \z(d or to be issued under the
Equipment Trast Agreawment (all such obl igations Leing hercinalier

calicd the Tiabilities);

Now, Trrnerons, in consideration of 2he sum of $10 duly paiad by the
Trustee to the Compeny and for otlor <='(;rv] and valuable conzideration,

ix

—~

ho receint of wideh is hereby uek nowicdged, the partics herelo agrec
as §

b
Vi s
HOWE S

=}

1. As seeurity Tor {he pavinent and porformaiee of the Tishilities,
the Comipany herel. o

sigms, Arangfers, sud gols over unia {ho Trustes
all the Cowpany”™s yight, title and intoresis as Jecsor umder {le Lease,
logether with all vights, powers, pr Svileges, and ofher benefils of e
(‘OT‘"I‘I‘E;“—" 28 Jegzor under {he J‘c;z.;o incliding, without hmitadion, {he

Shumedicte vight o veccive wid colledd o) rentals, profifs wnd other sums
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payable to or receivable by the Company under or pursusnt to the
provisions of the Lease, the right to receive al! proceeds from the sale of
any unit of Trust Equipment payable to the Company pursuant to the
Liessce’s exercise of an option to purchasc 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 specificd in the Lease, and to d» any and
ail other things whatsoever which the Comwmy, #s lessor, is or may
become” entitled to do under the Lease; provided, however, that until
an Iivent of Defanlt under the Equipuient 'i rust Agreement, or any eveat
whichi with notice or ]apw of time or both, could constitute such
Event of Defaull, shall oceur, it is understood thatl the Company shal l
be entitled for the benefit of the Trustee to ¢ive all notices and ta talo
all action upon the happening of an event of defaull specifiad in the
Lease provided that the Trustec is first advised of such nc[ion proposed
to be faken. Tn furtherance of the foregoing assignuient, e Company
hereby irrevocably auvthorizes and empowers the Trustee in its own
name, or in the name of its nominee, or in the name of {he Company
or us ity altorney, to ack, demand, sue for, colleet and receive any and
all sums to wiich the Company is or may become entitled under the
Leam and to (nforce d\uqham, by the Lessee with all the terms and
provisions thereof.

Until such time as, to the aclun! Tmowledze of the Trustee (oblained
at its Corperate Trust Office as that fevm is defined in the Iquipment
Trust Agreement), the Company shall be in defanlt under any provi-
sion of the Kquipment Trust Agreement, the Company shall be entiiled
to receive all ventals, profits and other sums payable to or receivabie
by the Company under or pursiuant to the provisions of the Leass (here-
inafter called Renials),

[, 1o {he actual Inowledge of the Trustee {(obtained ag provided
above), the Company shiall be in default under auy ousml ol the
J

b et Agreeme nI the Company, di ring (he conlivuanee of
'u.’f shall fer , upon wriifen thcc thcrcof from the

ce, divect the 1,‘:3.\*9(!(; to puy all Renlads divectly 1o the Trucstec
and {he Compuny shall) if i1 veeeives the samne, forthy

vith deposit the
garne with the Urastee, wlich payments shall be applied by the 'rustee
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te the payment of all amounts then or thereafter due and paya b]e
upder the Bquipment Trust Agrecment,

2. The assignment made hereby is exceated onl ly as sceurity and,
therefore, the exceution and delivery of this Assignment shall not
subject the Trustee to, or transfer, or pass, or in any way aficct or
modify the Habibity of the Lomn“m under the Lease, it being wader-
stood ».d agreed ihat notwithstanding such assignment or any .cubse-
quent assigiiment all oblizations of {he (ump miy to the Lessee shall he
and ramain enforecable by the Lessee, its successors and assigns,
against, and o dy against, the Company. ‘

<

3. Upon the {ull d?qchnz‘go and satisfaction of the Liabilitics, the
assignmient made hereby shiall ferminate, and ali estate, right, tmc and
inferest of the Trustee in and to the Lease shall vevert to the Company.

Upon transfer by {he Tructee of title to any of the Units pursuant
o oction 4.06 of the Bquirinent Trust Agreement, the Trustee shall

exceute and deliver to the Company a relase or reassignment as {o such

Units,

4 The Company warrauls and covenants that (a) the execuviion
and dclivery m' the Compfmv of the Lease and this Assignment have
wized, end the ease and this Assigmment arve and
d a 1J binding obligations of the Company ir ac-
cringg (h) the Company has not excented any other

each Lioon dnly avilic
will 1‘0111:13}1 ‘xho all
cordunce with theird

aczignment of {he Lense or of ifs vight to receive all payments wader
{the Lease and the Lease will continue to be free and clear of anv and
all claims, Tiens, agreements, scenrity intercsls or other encumbrances

his Assignment and exeepl {o tle extent the Company is con-

esting the validity of the smme in good faith by appropriate proceed-

g, (0) nomuin.i miding this Ass 'wnmn* ihe “.mmp::n" vill canform
ard comply wilh cach and @1 of the covenants avd condilions in the
Yooz eet forth to be complind w 1” by il and (d) Lo 1he Inowledre of
e Comprny, it bas performed ali oblizations on its part to be pes

foried under the Lease on or prior {o the dale hercof,
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Unless {he Lease is an Fixisting Lease (as defined in the SSquipment
Trust Agreement), the Company will, concurrently with the executjon
and delivery of {his /\QQ'U”NK]C'\'E deliver to the Trustee the apinion of
Messys. Rosenthal and Schanficld, counsel for the Company, or an
opinion of other counsel sat Lsfactox v to the Trustee, to the effect set
forth in subparagraph (e) of Sestion 3.04 of ile Equipimment Trust
Agreement relating to the Assignnent of the Lease.

0. Tle Company covenants and agrees with {he Trastee that in any
suil, proceeding or action breught by the Trustee under {he Teage for
any Rentzal, or {o enforee any provisions of the Lease, {the Company
will save, indemnily and keep the Trustee harmiless from and against
(a) all expense, ]oss v damage suffered by reason of any defencse, setoff,
ceuntercleim or recoupment whatsoever of the Tessee or its SUCCOSSOTE,
arising oul of a breach by *he Compﬂn_v of any oblization under the
Leoaee or avising ont of any ofler indebtednogs or Habillly al any thne
owing {o the Le:: sors from the Company and (b) &)
labiity, loss, expense or damage undor or arisise out of any provisions
of the Lease. Any and all such oblig: m(mS of the Company shall be and
remain enforceable against the Comypany and shall not be enforceable
against the Truster or any parly or parties in vwlom any ¢f the right
of ihe (,orn.pran“ urnder {he Lc': e shall vest by reason of thie successive

<ory : ¢ O N a e
asmignmienis or {ransfors.

PR i

e or ils succes

6. '_Iue Trusiee may assign all ox any of its rights und-» the Lease,

mecluding the vight to receive any pavizents due or to bcc'(.;r:- duee 1o
it from the Lessee therennder. In {he event of any such aveignment,

any guel subsequent or succeessive assignee ov assignecs shall, to the

extent of such assignment, enjoy 2l the rig
subjeet Lo cll {he obligations of the Frusice hercunder.

his and privileges and be

7. Netwithsfunding anything o the contrary confained in Sceti
1 of this Awsigmment, the Company agrees that 14 will not, witheut

prior writien consent of {hie Trusiee, enfer info any agreement qmo

g, maedifving or terminating the Tease (except any Tease with 10vans

Products Compuany i the cars subjoed chrm,o are lewsed o anolhior

R P vy - Tyan v d
ana Ut any amendmend,

wedilication or {ernuinalion thereod,
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except as aforesaid without such consent shall be void. The Tyusice
shall econsent to any such agreement if {a) it docs not reduce the Rontalz
or the ferm ov any other prevision which the Trustee or its counse
deems to materially and adversely affeel the soeur ity provided hereby
or (b) the holders of move than 509 in aggregate unpaild priseipal

camount of the Trust Certificates then oufstanding conzent in writing
thereio,
9. This Assignment shall be governed by the laws of the S o of

California, but the pariies shall be enti u(,‘d to all rights conforrec
Scction 20¢ of the Interstale Commerce Act.

,_.J
p—t
jo
ol

Ix wrpwiss wmnnror, E‘e (Jom MY 4
l]]\{l‘\ll"(ﬂw {0 be s

thﬂ lrm*e\ have eaused
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by \ Ny

Vice Presidesni.
Atllest:

Assistant Sceretary.

[corponare erav]

Baic or Axrenres Nm% SUST AND -
e
Savino &As 50




Stare or Trrawors vsg .
Courry or Coox

On this 7?{‘/ V of &({L Jd/ ;r% y befare me por-
sonally appeared JU.( I I » 1o 1me personally
known, who, being by me dnh swern, says that he is @ Viee President -
of ITWU D STATES RAILWAY Liasiyg Coarraxy, {hat the seal afixed {o the
foregning instrument is {ho corporate scal of said corpr ‘ation, that

said instrument wos sigmed and sealed on hehalf of 'z’i'l coxr; oration by
authority of its Board of Directors end e acknoy vledged 1hid the oxe-
cution of the foregoing instrument was the free act and deed of said
corperation,

[wowanriey, spar]

My Ceunaission expires A -5

]

Stamr ov Cantromsya co -
5
Cray 2xn Couriy or Six Praxcerrgo
f
. . & N ) ‘o~
On this Q9 day of \“tkwuk S before me personally
appearaed

v

G ‘ .» to me personall y Jnown, whe, being
by e duly fworn, says that e T8'a Viee Proside RUof Baxi ov Anvnioa
Namoxan Trver aap S;o.z.\‘cs \ksorur 1ox thai the scal affixed to the
foregoing instrument is {ho corporate scal of 2aid banki ng coiporation,
that said instrument was siened and sealed on belalfl of said nationa)
banking ascociation by authority of ils Domeg of TMLLfm and he
acknowledeed that the exceution of {he foregoing instiumes was the

N

free aet and deed of s vd corporation.
o

A

o &4\ l ,
I S -

]

4
Netary P nLu ic .

; ; ELVIOND LEE KELLY
' EOTAY PUBLIC-CALIFORIEA
ST CITY AND COUNTY OF
Sl e SAN FRANCISCO \
yission Expires Jan. 22, 1980

ST TN
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