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RECORDATION NO. ............ Filed & Retorded

MAY 29 1975-1) 35 AN
SNTERSTATE GOMMERCE COMMISSION

_ ASSIGNMENT OF LEASE AND AGREEMENT dated
"as of March 1, 1975 (hereinafter called
‘this Assignment), by and between WALTER E.

'~ HELLER & COMPANY, a Delaware corporation
(hereinafter called the Lessor or the Vendee),
and FIRST SECURITY BANK OF UTAH, N. A., a
national -banking association, not in its
individual capacity but solely as Agent (here-
inafter called the Vendor) under a Finance

~ Agreement dated as of the date hereof (here=-
~inafter called the Finance Aqreement) '

WHEREAS the Vendee is enterlng into a Cond1t10nal
Sale Agreement dated as of the date hereof (hereinafter -
called the Security Documentation) with PACCAR Inc (herein-
after called the Builder) providing for the sale to the
Vendee of such units. of railroad equipment (herelnafter
called the Units) descrlbed in Annex B thereto as are de11v—
ered to and accepted by the Vendee thereunder-

WHEREAS the Lessor and WCTU Rallway Company (hereln-
after called the Lessee) have entered into a Lease of Railroad
Equipment dated as of the date hereof (herelnafter called
the Lease), providing for the 1eas1nq by the Lessor: to the
Lessee of the Unlts- and

WHEREAS, in order to provide securlty for the obli-
gatlons of the Lessor under  the Securlty Documentation and as
an inducement to the Vendor to invest in the Conditional Sale
Indebtedness (as that term is defined in the Security Docu-
mentation), the Lessor has agreed to assign for security pur-
poses 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
mentioned to be kept: and performed the parties hereto agree.
as follows: ; :

1. Subject to the provisions of Paragraph 11
hereof, the Lessor hereby assigns, trarnsfers and sets over
unto the Vendor, as collateral security for the payment and
performance of the obligations of the Lessor as Vendee, all
the Lessor's right, title and interest, powers, privileges,
and other benefits under the Lease, including, without limi-



N

tation, the 1mmed1ate right to receive and collect all rent-
als, profits and other sums payable to or recelvable by the
Lessor from the Lessee under or pursuvant to the provisions
of the Lease whether as rent, casualty payment, indemnity,
llqu1dated damages, or otherw1se (such moneys being herein-
after called the Payments), and the right to make all waivers
and agreements, to give all notices, consents and releaces, ,
to take all action upon the happening of an Event of Default
specified 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 the foregoing assignment,
the Lessor: herebv 1rrevocably authorizes and empowers the
Vendor in its own name, or in the name of its nominee, or in
the name of the Lessor or as its attorney, to ask, demand,

sue for, collect and receive any and all Payments to which
the Lessor is or may become entitled under- the Lease; and to
enforce compliance by. the Lessee W1th all the terms and pro-
visions thereof. :

The Vendor aqrees 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 such"
Payments to satisfy the obllqatlons of the Lessor under the
Security Documentatlon, subject to the limitations contained
in the last paragraph of Article 4 of the Security Documenta-
tion, and to provide for the payments required to be made by
the Vendor pursuant to the last paragraph of -Paragraph 4
of the Finance Agreement, 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 Lessor on the same date such
Payment is applied to satisfy such obligations of the Lessor,
by check mailed to the Lessor on such date or, upon written.
‘request of the Lessor, by bank wire to the Lessor at such
address as may be specified to the Vendor in writing, and
such balance shall be retained by the Lessor.  If the Vendor
shall not receive any rental payment under the first para-
graph 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 obligations of the Lessor here-
under or under the Security Documentation. - ' '

2. This Assignment is executed only 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 and agreed that notwithstand-
ing this A551gnment or any subsequent -assignment, all obllga—
tions of the Lessor to the Lessee shall be and remain

enforceable by the Lessee, its successors and assigns,

against, and only agalnst, the Lessor or persons other than
the Vendor.

3. The Lessor will falthfully 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 anticipate 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-
enants, conditions and agreements to be performed by the
Lessee, 1nc1ud1ng, without limitation, the obligation to pay
the rents in the manner and at the time and place specified
therein or enter .into any agreement amending, modifying or
termlnatlng 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, grow1ng out of or in any manner connected
with the obllgatlons, dutles or 11ab111t1es of the Lessor
under the Lease.

4, Sub]ect to the prov151ons of Paragraph 11
hereof, the Lessor does hereby irrevocably constitute the
Vendor the Lessor's true and lawful attorney, with full
power (in the name of the Lessor, or otherwise) to ask,
require, 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
entitled, 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 pro-
" ceedings which the Vendor may deem to be necessary or advis-
able in the premises. The Vendor will notify the Lessor

of actions taken by the Vendor pursuant to this Paraqraph 4

5. Upon the full dlscharge and satlsfactlon of all -
the Lessor's obligations under the Security Documentation and
the .Finance 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.<



6. On each C1081nq Date (as defined in the Secu—
r1ty Documentation) the Lessor. will furnish the Vendor with an
opinion of counsel that this A551gnment has been duly author-
ized, executed and delivered by the Lessor and is a legal and
valld agreement b1nd1ng on the Lessor.

7. ‘The Lessor will, from time to time, do and per -
form any other act and will execute, acknowledge, deliver and
file, register, deposit and record (and will refile, reregis-
ter, rerecord or redeposit whenever required) any and all
further ‘instruments required by law or reasonably requested
by the Vendor in order to confirm or further assure the
1nterest 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. 1In the event of any such assignment, any such
subsequent or successive a551gnee or assignees shall, to the
extent of such assignment, enjoy all the rights and privi-
leges and be subject to all the obllgatlons of the Vendor
hereunder. : :

’ ' 9. This Assignment shall be governed by the laws .
of the State of Illinois, but the parties shall be entitled to
all rights conferred by Sectlon 20c of the Interstate Com-
merce Act.

10. The Lessor shall cause coples of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Vendor at its
address set forth in Article 22 of the Security Documenta-

tion, or at such other address as the Vendor shall designate.

11. The Vendor hereby ‘agrees 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 con-
tinuing, exercise or enforce, or seek to exercise or enforce,
- or avall itself of, any of the rights, powers, privileges,
“authorizations or benefits assigned and transferred by the
‘Lessor to the Vendor by this Assignment, except the right to
receive and apply the Payments as prov1ded in Paragraph 1
hereof.

IN WITNESS WHEREOF, the parties hereto have caused
thls instrument to be executed in their respective corporate .
names by officers thereunto duly authorized, and their respec-
tive corporate seals to be affixed and duly attested, all as



of the date first above written.
WALTER E. HELLER & COMPANY,

77777 Vice Presid

FIRST SECURITY BANK OF UTAH, N. A.,
"Not in its individual capacity

[Corporéte Seal]

Attest:

Adthorized Officer
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STATE OF ILLINOIS, ).
. o ) ss.:
COUNTY OF .COOK, )

" on thi= 39 da 1975, before me per-
-sonally appeare , to me
'Dersonally known, who, belnq by. me duly cworn, says that he

is a Vice President of WALTER E. HELLER & COMPANY, that one
the seals affixed to the foregoing instrument is the corpo-
rate seal of said corporatlon and that said instrument was

signed and sealed on behalf of said corporation by author-

ity of its Board of Directors and he acknowledged that the

execution of the foregoing instrument was the free act and

deed of sald corporatxon. :

1&%&%0L10zﬁ£é144(

Notary PUbllC

[Notarlal Seal]

My Comm1551on explresf/a7 7,;

of



'STATE OF UTAH, )
' . ' ) ss.:
COUNTY .OF SALT LAKE, )

On thlsf§§—~day of jy. 1975, before me per-
sonally appeared » to me
'personally known, who, belnq by me duly .eworn, says that he
is an Authorized Officer of FIRST SECURITY BANK OF UTAH,

N. A., that one of the seals affixed to the foregoing ‘instru-
ment is the corporate seal of said bank and that said instru-
ment was signed and sealed on behalf of said bank by author-
ity of its Board of Directors and he acknowledged that the
execution of the foregoing 1nstrument was the free act and
deed of sald bank
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ﬁotaryéﬁuwﬁlc

[Notarial Seall

My Commission expires

M 23, 197§



