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ASSIGNMENT OF SUBLEASE AND AGREEMENT - _
' INTERSTATE POWMERCE COMMISSION

THIS ASSIGNMENT OF SUBLEASE AND AGREEMENT'made as:
of this first day of January , 1976 , by UNITED STATES
RAILWAY LEASING COMPANY, an Illinois corporation having its
principal office in Chicago, Illinois (hereinafter called
"Assignor") to B-W CREDIT CORPORATION, a Delaware corporation
having its principal offices in Chlcago, Illinois (herein-

- after called "Ag51gnee")

WITNESSET H:

- v — s o e

: WHEREAS, Asolgnor does desire that’ Assignee purchasc
a total of seventy—flve (75) new coil steel railroad cars
- with lift-off cover costing a total of approximately Two Million
Five Hundred Thousand Seven Hundred Forty Nine Dollars
($2,500,749 ) (hereinafter called the "Cars"™), from U. S.
“Railway Mfg. Co. for purposes of leasing such Cars to Assignor;

WHEREAS, if Assignee is willing to purchase such Cars,
and lease the same unto Assignor over a Fifteen (15)
~ year term, Assignor does further desire to sublease such Cars to
‘Chicago, Milwaukee, St. Paul and Pacific Railroad Company (here-
inafter called .the "Sublessee"), pursuant to a-Sublease Agree-
ment: (hereinafter called the "Sublease") to be. enterad 1nto
Vbetween A551gnor, as ubloqsor, and Sublesseeﬁ.

WHEREAS, Assignee is willing to purchase such Cars
as aforesaid, and to lease the same unto Assignor pursuant to
an Equipment Lease Agreement (hereinafter called the "Lease")
to be entered into between Assignor and-Assignee, 1f, and only
if, Assignor will agree to enter into the Sublease with Sub-
lessee in the same format as Exhibit A to the Lease, and will

. further assign unto Ausignee, but nevertheless for security
purposes only, Assignor's rights as. Qublebsor in the Sublease
w1th Sublessee; L ‘ ,

'NOW, THEREFORE, to induce the Assignee to purchase
, the Cars and lease them to Assignor, and for other good and
valuable consideration, the receipt of which is hereby acknow-
ledged, the parties hereto agree as follows:

1. As security for the full, faithful and timely pay-
ment of all rent and other amounts due under the Lease, Assignoxr
hereby irrevocably assigns, transfers, and sets over unto Assign-
ee all of Assignor's right, title and interest in, and to, the

.
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Sublease, with respect to the Cars, together with all rights,
power, privileges, and other benefits of the Assignor, as
sublessor under the Sublease, as they relate to the Cars,
including (without limitation) the immediate right to receive
~and collect all rentals and other sums payable to or receivable
by the Assignor, with respect to the Cars, under or pursuant
" to the provisions of the Sublease, and the right to make all
waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of a default
or an event of default under the Sublease, with respect to |
the Cars, and to do any and all other things whatsoever which
-the Assignor is or may become entitled to do under the Sub-
lease with respect to sald Cars. :

: 2. The a531gnment made hereby is executed only as
security for the payment to Assignee by Assignor of all rents
~and other sums, if any, due under the Lease, and, therefore,
the execution and delivery of this Assignment and Agreement

. shall not subject Assignee to, or transfer, or pass, or in

. any way affect or medify, the liability of the Assignor as
sublessor under the Sublease with respect to the Cars, it
being understood and agreed that notwithstanding this Assign-
ment, all obligations. of the Assignor to the Sublessee under
-the Sublease with respect to the Cars shall be and remain
"enforceable by the Sublessee, its successors and a381gns,
~against, a nd only against, Assignor. :

3. “A531gnor covenants and agrees that it will per-
form all of its obligations to be performed under the terms
of the Sublease with respect to the Cars, and hereby irrevocably
authorizes and empowers Assignee, in its own name, or in the
name of Assignor, on the happening of any failure by Assignor
- to perform any such obllgatlon(s), to perform or cause the:
same to be per£01med at A551gnor ] expense. -

S : 4. Upon the full discharge and satlsfactlon of all
“of the obligations of Assignor, as Lessee under the Lease, the
assignment nmade hereby and all rights herein assigned to Assign-
- ee shall cease and terminate, -and all estate, right, title and
‘interest of Assignee in and to the Subleaoe shall revert to

- Assignor. - S '

: 5. signor hereby warrants and covcnants ‘(a) that
’the Sublease 1s on file with the Interstate Commerce Commission,
is not in default, and based on the opinion of counsel for the
Sublessee, is valid, in full force and effect and is enforce-
able in accordance with its terms (subject only to bankruptcy,
insolvency and reorganization laws and other laws governing

the enforcement of lessors' or credtors' rights in general),

{(b) that the execution and delivery of this Assignment and



Agreement has been duly authorized, and this Assignment and
Agreement are and will remain the valid and enforceable obli-
gations of Assignor in accordance with their terms, (c) that
the Assignor has not executed any other assignment of the
Sublease, and its right to receive all payments thereunder
with respect to the Cars is and will continue to be free and
clear of any and all liens, agreements or encumbrances created
or suffered by any act or omission on the part of Assignor,

(d) Assignor's principal place of business is situate in _
Des-Plaines, Illinois, and (e) that notwithstanding this Assign-
ment and Agreement, Assignor will perform and comply with

- . gach and all of the covenants and conditions in the Sublease

on Assignor's part to be so performed and complied with.

6. Assignor covenants and agrees with Assignee that
in any suit, proceeding or action brought by Assignee under the
‘Sublease for any installment of, or interest on, any rental or
-other sum owing thereunder with respect to the Cars, or to
enforce any provisions of such Sublease, the Assignor will
save, indemnify and keep Assignee harmless from and against
., all expense, loss or damage suffered by reason of any defense,
set-off, counterclaim or recoupment whatsocever of the Sub-
lessee thereunder arising out of a breach by Assignor of any
obligation in respect of the Cars or such Sublease or arising
out of any other indebtedness or liability at any time owing
to such Sublessee from Assignor.

7.. Assignor will from time to time take such action
and execute such documents as Assignee may from time to time
reasonably request in order to confirm or further assure and
secure the assignment made hereby and the provisions hereof.

, 8. Assignor agrees that it will not, without the
prior written consent of Assignee, enter into any agreement
amending, modifying or terminating the Sublease, and any
attempted amendment, modification or termination without
such consent shall be null and void and of no effect.

9. This Aésignment and Agreement shall be governed
by the laws of the State of Illinois.

10. 7This Assignment and Agreement shall be binding
upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

11. Assignor shall cause copies of all notices re-
ceived in connection with the Sublease to be promptly delivered
to Assignee at One IBM Plaza, Chicago, Illinois 60611, or at
such other address as the Assignee shall designate.



IN WITNESS WHEREQOF, the parties hereto have caused
this instrument to be signed and sealed by their.respective
officers thereunto duly authorized, as of the date first above
‘written. :

B~-W CREDIT CORPORATION

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

VlCG Pre51dent

ATmBST.

............
o
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e
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A@sa@@&nt Secretalyw

l"!.,u"'

UNITED STATES RAILWAY LEASING COMPANY

Ass¢stant Secretary



STATE OF ILLINOIS)
- ) sS. - :
COUNTY OF C O O K} '

) . , y : ) ) .

On this '?”W%hday of Jawdary , 1972, before me ,
personally appeared & .J. ;Quﬂmmmmﬁ.’ ., to me personally
known, who being by my duly swornysays tgat he is Vice President
of B-W Credit Corporation and- mﬁ"xﬂ,ﬂlqu” , to me
personally known to be the & Sécretary of said corpora—
tion, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation; that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and they acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of
salﬂ corporation. : .

'My Commission Expires:

STATE OF ILLINOIS)

)
COUNTY OF C O O K)

On this %3¢ day Of Mo o w s/ 197“ , before me
personally appeared g ) Jw,‘ .WAJ,to me personally
known, who being by me duly SwWorn . dyg Lhatdhe i
of United States Railway Leasing Company, atd \W et e
to me personally known to be the Assistant Secretary of sald
corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by author-
ity of its Board of Dirogtorq, and they acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corpoxataon.’

My Commission Expires:

My Diremionion Fyriéss §
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The undersigned, being the parties described in the
foregoing Assignment as the Assignor, Assignee and Sublessee,
hereby acknowledge that the Sublease referred to in the Assign-
ment shall be and is at all times subordinate to that certain
Lease between B-W Credit Corporation as Lessor  -and United as
Lessee dated as of January 1, -, 1976 , and coverlnq all of
the cars which are the subject matter of the Sublease; pro—
vided, however, that Assignee agrees that the Sublessee's
right to possession of the Equipment will not be disturbed
provided Sublessee shall not be in default in any of the
terms and provisions-of the Sublease and Assignee shall look
solely to the Assignor as Lessee under the Lease for payment
or performance of any other sums called for by the Lease or -
for the performance of any other matters reguired by the
Lease. Sublessee agrees that upon receipt of written notice
from the Assignee that an event of default has occurred under
the Lease together with a request that all payments due under
the Sublease be thereafter made to the Assignee, Sublessee.
shall make payments accordingly and shall not thereby be
deemed in default of any of its undertakings to the Assignor
under the Sublease.

UNITED STATES RAILWAY LEASING COMPANY.

Assistant Secretary

B-W CREDIT QQRPORATION 

‘n ¢
Y\ f

CHICAGO,<MILWAﬁYEE ST. PAUL AND
PACIFIC RAILIOAD COMPANY ,

_ _ ‘ VlCG President
ATTEST:

A&ﬁﬁaﬂ}%ﬂﬂ*t u(‘LI’OlclT}’.




STATE OF ILLINOIS)
) S8 , :
COUNTY OF C O O K) , '

: On this « - das i Lpt bt l97ﬁ , before me
‘personally appeared Co SV AL St {‘ag ________ to me personally
is Vice President

knowgiuw§025§lég ?é megl lY SW EP 'fw".ﬂé W
of an (F e o oKt o , to me per-

sonally known to be the A351stant Secretaly of said corporation,
that the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authorityof its Board

of Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpora~
tion. .
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My Comm1551on Expires:
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STATE OF ILLINOIS)
' ) 88
COUNTY OF C O O K)

On this 3“%A£ ‘ , /{mtnw( oy l97ﬁ , before me
personally. appeared ) fwm~umw ..... ~to me personally
known, wha. ‘ that he is Vlce Pre sident
of L&Wﬁ tsl} g : DY . and l"‘”;:* ’ii,o": rf - Ww?"‘ r
to me personlly known to be the Ammmmmwmt Secretary of ‘said cor-
poration, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument

“was signed and sealed on behalf of said corporation by authority
of its Board of Directors, and they acknowledged that the execu-
tion-of the foregoing instrument was the free act and deed of
ﬁqid'corporation.

My Commission Expires:
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STATE OF f'm‘! e .rll?’f“ fs )
A ) sS
COUNTY OF { pall )

. i .
On this @'ﬂ day of “fMJMuMmL/ . 197 Lw before me
personally appeared M I e 0 g LA . Lo be personally
known, who being by me du y sworn says that he is Vice President
of Chlcago, Mllwaukae, St. Paul and Pacific Railroad Company,
and ./, Tlus</, , to me personally known to

be the Ass&sr" Secretary of said corporation, that the seal
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board of
Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

My Comml551on Explres




