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INTERSTATE COMMERCE COMMISSION,, o0

ASSIGNMENT OF LEASE

Warress, Uxrrep States Ramwavy FBoureatent Co., a corporation

of the State of Illinois (hereinafter referred to as “Umtc 1”), and
Louisville New Albany and Corydon Rallroad Company

a corporation of the State of .. Indiana | (hereinafter re’erred to
s “Lessce”), have entered into a lease (herein called the “Lease”)

dated . .S.e.l:.’)?. B 1275 providing for the lease by Unitad to the

Lessee of . 24, .. 207 . ton capacity cars, therein described (hereinafter

referred to as the “Cars”); and

Waereas, the lease was recorded pursuant to the provisions of

Section 20 (¢) of the Interstate Commerce Act, as amended, on
3 b

............ , and was assigned recordation number ......... ..

......

WaERreAs, CoNTINENTAL Trrnixors Narroxar Bavx axp Trusr Con-
paANY or Cmicaco (hereinafter referred to as “Trustee”), a national
banking association, with offices at 231 South LaSalle Street, Chicago,
Tllinois, has agreed to act as Trustee under a certain Agreciacnt and
Indenture (Security Agreement) dated as of May 1, 1972 (hercin called
the “Indenture”) securing the loan of certain moneys to Urited eovi-
denced by United’s notes, and United has agreed to assign all of its right,
title and interest in and to the Lease to the Trustee as additioral secur-
ity for the notes under the Indenture.

Now, Taererore, for value received and upon the ferms and condi-
tions hereinafter set forth:

1. United does hereby sell, assign, transfer and set over to the
Trustec all of the right, title and interest of United in and to the
Lease and rentals and all other amounts payable by the Lessce or any
-other person, firm or corporation with respeet to the Cars or vnder the
T.ease, except that any amount so payable shall continue to he paid to
and received by United uniil and unless Trustee or United or Investor
(whose notice shall be limited to the exercise of its rights hercinafter
referred to) shall notify the Lessee or any successor to its interest
that an Iivent of Default has occurred under the terms and provisions




of the Indenture or that Investor or the Holders of 6624% in principal
amount of United’s notes is or are exereising its or their rights under
Section 4.1F of the Indenture and that payments are thereafter to be
made to the Trustee; and in furtherance of this Assignment and trans-
fer, United does hereby authorize and empower the Trustee, in ~he event
of notice of a default or that Investor or the Ilolders of 6624% in prin-
cipal amount of United’s notes is or arc exercising its or their rights
under Section 41" of the Indenture as aforcsaid, in its own name to
sue for, collect, reccive and enforce all payments to be made by the
Lessee under and in compliance on the part of the Lessee with the
terms and provisions of the Lease, to exercise all of the rights ¢f United
under any of the provisions of the Lease, and in its discretion to take
any action under the Lease or with respect to the Cars as United could
have taken thercunder if it had not assigned and transferred its rights
therein, provided that nothing herein shall obligate the Trustee to take
any action under the Lease or in respect of the Cars.

In the event that pursuant to Scetion 4.1F of the Inderture the
Lessee is directed to pay and the Trustee is directed to receive the
rentals, proceeds and other sums payable to the Company under or
pursuant to the provisions of the Lease (hercinafter called “Rentals”),
Trustee will accept payment of the Rentals made to it by the Lessce
pursuant to the Lease and this Assignment and will apply the Rentals
as follows: first, to or toward the payment of all amounts due and pay-
able under the Indenture at the time of the receipt of such Rentals,
and the Trustee shall credit such Rentals so applied to the amounts
then due and payable by the Company under the Indenture; and , second,
80 long as, to the actnal knowledge of the Trustee, the Company is not
in default under any provision of the Indenture, any balance of Rentals
remaining shall be paid over to the Company by {he Trustee; provided, -
‘however, that so long as, to the actual kmowledge of the Trustee, the
Company shall be in default under any provision of the Indenture, the
Trustee shall not pay over any of the Rentals to the Company, but shall,
“during the continuance of such default, apply all Rentals rec2ived by
the I'rustee to the payment of all sums then and thereafter due and
payable under the Indenture.




“»

2. TUnited warrants and covenants (a) that on the date hercof
title to the Cars is vested in United; that it has good and lawful right
to sell and assign the same as provided in the Indenture ard herein
and that its right and title thereto is frec from all liens and encum-
brances; subject, however, in cach case to the rights of the Lessce
under the Lease and to the rights of the assignee hercunder, (b) that
United has not excented any other assignment of the Lease or of its
right to receive all payments under the Lease, and the Lease will con-
tinue to be free and clear of any and all claims, liens, agreements,
security interests or other encumbrances (except this Assigninent and
except to the extent United is contesting the validity of the same in
good faith and by appropriate proceedings), and (c¢) that notwithstand-
ing this Assignment, it will perform and comply with each aad all of
the covenants and conditions in the Lease set forth to be complied with
by United. United will cause notice of this Assignment forthwith to
be given to the Lessee (together with a copy of this Assignment).

3. United represents and warrants that the Lease and this Assign-
ment have each been duly authorized and executed by it and tie Lease
and this Assignment are and will remain the valid and binding obli-
gatious of United in accordance with their terms, and United covenants
that it will, from time to time, at the request of the Trustee, make,
execute and deliver all such further instruments of assignmert, trans-
fer and assurance and do such further acts and things as the Trustee
may reasonably request to give effect to the provisions hercof and to
confirm the right, title and interest hereby assigned and transferred to
the Trustee or intended so to be.

4. Pursuant to the terms of the Indenture, United cannot without
the prior consent of the Trustee:

(a) declare a default under, or terminate, modify or accept
a surrender of, or offer or agree to any termination, modification
or surrender of, the Lease (except as otherwise expressly pro-
vided in the Indenture) or by affirmative act consent to the crea-
tion or existence of any sceurity intcrest or other lien t» sceure
the payment of indebtedness upon the leasehold estate ereated by
the Lease; or

(b) reccive or collect or permit the receipt or collection of
any rental payment under the Lease prior to the date for >ayment




thereof provided for by the Lease or assign, transfer or hypothe-
cate (otber than to the I'rustee under the Indenture) any rent
payment then due or to accrue in the future under the Lease in
respeet of the cars; or

(¢) sell, mortgage, transfer, assign or hypotheecate (other than
to the Trustee under the Indenture) its interest in the cars or any
part thercof or in any amount to be received by it from the use or
disposition of the cars.

Ix wirxess waereor, United has caused this instrument to be exe-
cuted by its proper officers thercunto duly authorized and its corporate

seal to be hereunto affixed, as of thg,??//}]ay 0%4/«?%/ ? 75

UNITEILWAY Equirypskr Co,
4 Tk
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CouroraTE SEAL] /erlPPresident

ArresT:

ecretary
AccerrED:
CoNTINENTAL TLL10o1s NATIONAL 3ANK
AnD Trusr Corraxy or CHicAGO,
as Trustee as aforesaid
by: 74 7 %VWQ/’LJ/
[CorronaTE SraL) Vice Preside

ArTesr:




Stare or Trrivors
County or Coox

On this Z/chy of . /”M, 19771)ersonally appeared ........
O /0. (27, SUN and ....... V.C.Hve e e, .
to me personally known, who being by me sworn, did say that they are,
respectively, a ............ Vice President and Trust Ofiicer of the
CoxminenTaL InLivors NaTronat, Bavk axp Trust Corpany oF Crrcaco,
a national banking association, that the seal affixed to the foregoing
instrument is the corporate seal of said association, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors, and they acknowledged that the exccusion of the
foregoing instrument was the free act and deed of said "7sc»ciation.

My commission expires: s .. .0 3, 150l
Srare or Jrrixvors
County or Coox

o) ‘hisZ&.‘/{;da of éﬂ‘f"‘b/ .., 195 fod;e me personally appeared
Ll LRI and AT, A CUYNI ,
fo me personally kyy\m; who being by me duly sworn, say tha¥ they are,
respectively, the .. L. .. President and L2 .. Secretary of

Uxrrep Stares Ramway Touieaext Co., an Illinois corporetion, that
the seal affixed to the foregoing instrument is the corporate scal of said
corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Dircctors, and they
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

N

. Notary Publi¢’

My commission expires: My Commission Expires April 22, 1981
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