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WERT dated as of Decembey 1, 1972
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MITNESSETH

That, in consﬂwn‘uujon of the sum of One Dollze ($1.00)

and other good and vaLuoblc conslderation paid by the Assignee to
the Manufacturer, the recelpt of which 1is hﬂ;~;y 80 nOJICOped
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(b) ALl the right, title and interest of such Manufacd-
turer in end to the Conditionul Sale fAgreement and 1n and to
any - and otl amounts which may be or becoma due or owing to the
Manufacturer under the Conditional Salce Agreement on account
of the Indcbtedness ir recpect of the Purchase Price (as
defircd in the Conditional Sale Agreoment) of the Equipment
and interost thercon, and in and to any other sums becoming
aue from the Tfuhugme@ndce under the Conditionnal Sale
Legreement , other than the followlng ripghts which are hereby
expressiy rescerved and excluded from the foregoling assigne-
went nawsly: : '

(1) the vight to construct and deliver the Items of
quiﬁront to be bullt by 1t and to recelve the payments
speciiied in Seetion 3.3 3(a) or arising under Section 12.7
of {he Condi,runal Salc hgreement; '

(i) the right to remeuruomcnf for tdyc% pald
o1 lﬂLU"”Cd by the Manulacturer;. an :

(i13) the right to Jndemnntv for claims arising
.againsﬁ the Manufloctwrder in its individual capacity
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Sales Agreement and Section 6 of the Lease; and

(¢) Except as limited above in subparagraph (b) hereof,
all of such Manufzeturer's rights, powers, privileges and
remedles uvnder the Condd Llonal Sale Agreement;

without any wvecourse, however, against such Manufacturer for or on
accovnt of the failure of the Trustee-Vendee to make any of the pay-
ments provluuu for in, or otherwlse to comply with, any of the pro-
visio of the Conditional Sale Agreement; provided, however, that
-this unufnmonu shall not subJect the Assignee to, or transfer or
pass, or in any way affect or modify, the obligatlions of such IJnu—
.facun““r to deliver the various ltems of Egulpment to be bullt by

1t in accordance with the Conditional Sale Agreement ox with respect
to its warrarties and apreements contained in Sections 10.3 and 11
of the Conditional Sale Agreement or relicve the Trustee~Vendee

from its obligations to such Manufacturer under Sections 10 and

12 of the Concitional Sale Agreement, 1t being understood and sgreed
that notwiththnainv tiju Assipgnment, or any subsequent .assignment
pursuant to the provisions of Sectlon 12.4 of the Conditional Sale
Agreement, all ooligauiong of ‘such Manufacturer to the Trustee--
Vendee shall be and remadn enforceable by the Trustee-Vendee, 1ts
successors and assipgns, agalnst and only against such Manufacturer,
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In furthewvance of the foregolng a sigummpb and transfer, such Manu-
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and the Trustee~Vendee thet at the time ol delivery of each Item
of Pfd"‘)“’, to be bullt by it to the Yrusntee«Vendee under the
Conditional Sode ﬁguub,.)t it. had legal title to such Item and goox
QU0 LEWI UL ILENt L0 sell such Luvein and che Tivle To sucn Loem was
fycoe of *ii cialms Iﬁeng and encumbrances of any nature except
only the vights of the Trustee-Vendee under the Conditlonal Sale
- Apveement and the rights of the Lessee. under the Lease; and the
Manufacturcy further covenants and agrﬁ,u that 1t wiliil defend the
title to sueh Item bul t by it sepainzt the demands of all persons
whomsoever based on 01 tms oviginating prior to saild delivery of
such Item by such Mnnusacturor o the Trustee-~Vendec; all subject,
however, to ,bm provisions of the Conditional Sale Agreement and
the rjghﬁ* o the TrU“ib ~Vendee thereunder and the Lessec under
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The Manufaclturer covenants and agrees with the Assignee
that in any sult, UJ?C\’QLHL or action brought by the Assignee
unider the Corditicnet Sole Agreemant for any installment of, ov
Interest on, indebtedness in respecet of The Purchase Frice of the

“Eoulipment or to enforce any provision of the Conditlonal Sale Agre

meni - such Manufactuver will indemnifly, protect and held harmless
the Assigrize Trom aend cgalnst 211 expense, 1loss or damage suifered
by reason oi any d-’—“f“ersr;e; set-0{f, counterclalim or rocoupment what-
soever of the Urustee-Vendee arloing out of a breaoch by such Manu-
facturer ol any obligaticn with respect to the Daulpment or the
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manulacture, construction, C¢livery or warranty thereofl, or under
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‘ Sale i»om such Manufactus
fljsjgmnc:ez transTerying to the 53 gnece title to glla
- Bgulpment in the Group a‘md W :"‘an’rirvgg to the Assilgnee
che Trustee-Vendee that at the time of delivery to 1hc
le Apgrecement the
Manufactuweer had lecgal title to such Itoms uﬂd good and
Jawivl vight to sell such Items and title to such JIlems
was Ifrece of all claims, Liens and encnm’“wnceﬂ of any

ana to
'TfuuLuC~/“FUG“ under the Conditional Sa
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Lesseo u“e*)o { undey Lho Lease relating theretqg

(b) Certificate or Certificates of Acceptgncn signed
by an inspector ovr other aufh0flzea represcentative of the
Lessce thereof and Trusice~Vendee stating that the Items of
Eagulpment in the Group mave been inspected and accepted by him
on behalf of sald Lessee and the Trustee~Vendee and further .
stating that there wvas plealnly, distinctly, permanently and
QODuQ’LH“PSly marked by a plate or stencll In contrasting color
on cach side of each of such ITtems at the time of its.
acceptance, in letters not less than one inch in helght,
the following legend: ‘

"Leased by The Liberty Naotional Bank and Trust
Company of Oklahoma City, as Trustee and subject
to a Security Interest roc0”ded with the 1.C.C.

(¢) Invoices for the Items of Eguipment in the Group
accomhsnimd by or having endorsed thereon a certificatlon by
the lessee thereof as to the correctness of the prices of such
Items as set forth in sald involces;



.

()
acting a5 sp
such Closing

ki

is & culy

iapman end Cutler, who are
: dated ags of

Trustec-~Vendee
, In pood standing
orpovation, (11) the
i, executed and
constitutes a vallco,
¥ end accoptance of trust
by Thze Wrustc mrce with the terms thereol,
(Lt1) the trust PV'Ede and provided for by uhe Trust Agrecaent
ig ot ta}:}sv as an ag Lation wioy g statutes,
verolab Oac\"vwﬁ 2lating to Foderal Incomne Taxes,
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and the ~Vendeo with Monufactvrer, the Conditional
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and ¢ valid an ing instruments eniforceslble m o
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rERpLctive pe 3 b01hpo and 1s a valid and binding
instrument, (Vi) the hssignee 13 vested with all the rights,
Tl {Jcsj intes ca, powers, privileszs ond wemedion nuvnortod

1t by ohils Assignment, (vii) *z tle to each
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of" the Lesscu under the Lease, (viil) no approval of the
inivruuato Comnerce COWWLSS¢OM or any other governmental
authority is necessary {or the execution and dellvery of the
Conditional Sale Agrecwment oy this Assignment or the Lease,
and (lx) the Ceonditional Sale Agreement, this Asgignment

and the Leasen have been duly filed and recorded with the
Intorstate Commerce Commission in accordance with Scction
20c¢ of the Interstate merce Act and vno oCther filing or
recovdation e neces {or the protection of the rights

o
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of the Assignee In any State of the United States of America;

Closing Datc. to the effeet set forth in clauwet (v
and (ix) of subparagranvh (d) above, and stating tha
Lessee 1s a duly orgornized and ecxisting corporation in good
standing under the Luf: f-its Jurdisdiction of incorporation,
and has the powver and authority to own 1ts propertles and to

Y, (viii)

(e¢) Opinilon of counscl Tor the Lessce, dated as of such
i
o ( .3.) the
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corry on its hv siness as now conducted, (1i) the Acquisition
ﬁ‘rrk5”7Nu;¥ and Lease hove each been duly authordzed, executed
and de ¢ oof the Lossee and are valid and bind-

on behald :
enfr" agodnst the Lessee, in accordance

ing dnstr

with
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Ping upon guch Monulactuver and enforceable agains
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. (F M opinien of counsel for the Trustee-Véndece
regsed o 3 3100 UWQCP che Trust fAgreement , the

add

hogisnee nn cpman and Cutler, to the effcet that
(i) ths Trus teoa duly organleed and Cing

CO‘t”ﬂ’fb‘ﬂ»’J1r pood i Mdine andoer thn Tnwes of tLa ohuic of
15 dncorporation, (1) the Trust Agrecment has been duly
dULHU“ zed, eaxecuted wnd delivered by the YTrustee-Vendee,
(i41) tn@ Trustee-VYendoe has full right, power and authorlty
under the T»usn Agrecnient to enter into, execute and deliver
the Acquisition Aprveement, the Conditional Sale Agreement
and the Leaa@ and te perform each and all of the matters
rand things provided for in sald instruments and (iv) the
Acgulsition ﬁgve&mvmti the Conditional Sale Agrecment

and the Lease have been duly executed and delivered by

the Trustee~Vendeeo; and

(r)  /n opinion of counsel for Weyerhacuser
that the said BIanNTy Agreevepf ha° been duly au
executed and delilverced by Levoyuuﬁuoe“ and constitutes che
Jepald, valid ”uﬁ binding agreencnt V<yv ‘ha euseﬁ enforccable

in asccordance with its terms:

- (1) Unless payment of the amount, pavable on such
Closing Date pursvent to Sectiocn 3.3(8) of the Cwndiuional
Sale Agrecmant shall be made by the Asslignee with Tunds
Turnished to 1L Tor that nunposo by the Tirus toochndce,
the ryoecelpt from the Manufacturver for such payment.
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It s understood and sgreed that the Assignee shall not
‘be reguired to malic any pop nt with vevpec* to any Items of Bguip-
ment excluded fwom the Conditional Sale ﬁgro ment pursuvant to
Scetion 2.3 thereof, :

3. The Assignee may

assipgn ; I g Tndeir the Condltional Sale Agreement,
including the rwphb to Wchfvo any payments dus or to become due

to it Ty Uﬂ the ”ruuuhochvowo thereunder. In the event of any

such asgs: . any such subsequent or succesalve ascignee or
assilpnces unall. Lo the O\i nt o sueh ascigament, enjoy all the
rights Pnu privileges and bo subject to all the obligatilions of

the Assignee hercunder. ‘
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EUGENE J. VENIER
NOTARY PUBLIC, State of New York
No. 41.9457835
Qualified in Queens County
Commission Expires March 30, 197}‘
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