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Washmgton, DC. 20423 301992 -4 5 i p &z
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Dear Mr. Strickland:

' Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a) are
two (2) executed original copies each of an Equipment Leasing Agreement dated as of
September 5, 1992, a primary document (as defined in the Commission’s Rules for the
Recordation of Documents under 49 C.F.R. Section 1177) and two secondary documents
relating thereto, namely a Purchase Agreement Assignment dated as of September 30, 1992,
and a Collateral Assignment of Services Agreement dated September 30, 1992.

‘ gThc names and addresses of the parties executing the same are:
1. Equipment Leasing Agreement

MittawsZana
Lessor: Natiens-Bank I easing Corporation

2059 Northlake Parkway, 2 North
Tucker, Georgia 30084
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Lessee: TennRail Corporation
111 East Capitol Street ‘
Jackson, Mississippi 39201
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Mr. Sidney L. Strickland, Jr.
September 30, 1992
Page Two
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1 2. Purchase Agreement Assignment

; , Jvp JrovaBonc.

| Assignee: Nauens—Barlk'Izasmg Corporation
} 2059 Northlake Parkway, 2 North |
i Tucker, Georgia 30084

‘ Assignor: TennRail Corporation
| ‘ 111 East Capitol Street
! Jackson, Mississippi 39201

‘.[ Vendor: Union Tank Car Company
z Chicago, Illinois

|
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3. Collateral Assignment of Services Agreement

Assignor: TennRail Corporation
111 East Capitol Street
Jackson, Mississippi 39201

aHoraBonc
Assignee: zahem&mk Leasing Corporation

|
|
|
|
1 2059 Northlake Parkway, 2 North
{ Tucker, Georgia 30084

l

A description of the railroad equipment covered by the enclosed document is attached
hereto. |
l

Also enclosed is a check in the amount of $48 payable to the order of the Interstate

C ommefce Commission covering the reqmred recordation files.

Kmdly return one stamped copy of the enclosed documents to Robert W. Alvord,
vl?lsq, Alvord and Alvord, 918 16th Street, N.W., Washington, D.C. 20006.

Very ours,

5—

K Robeft W. Alvord
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ThlS Collateral Assignment, made this 30th day of September, .
1992 by and between TennRail Corporation, a Delaware corporation
herein "ASSIGNOR") and NationsBanc Leasing Corporation, a North
darolina corporatlon (herein "ASSIGNEE")

WITNESGSET H:

t
i
The following agreement of the parties:
|

ﬂ. As used hereln, the following words and phrases shall
Have the following meanings:

"GUARANTEED PAYMENTS" shall mean those sums payable to
ssignor by WCTU pursuant to the section of the Services
greement entitled "AAR Admlnlstratlon "

2 ]

ﬁGUARANTOR" shall mean Union Tank Car Company, a Delaware
orporation.

0

éLEASE":shall mean the Equipment Leasing Agreement between
ISSIGNEE as Lessor and ASSIGNOR as Lessee dated as of
eptember 30, 1992, together with all Exhibit A’s and other
Locuments and agreements related thereto, but excluding any LEASE
UPPL%MENT "as any of the same may be amended from time to. time.
"LEASE SUPPLEMENT" shall mean a Lease Supplement now or
hereafter executed by ASSIGNOR and ASSIGNEE pursuant to the LEASE
qdovering a specific item or-items of EQUIPMENT leased thereunder.

[fal e Nl dal v |

"SERVICES AGREEMENT" shall mean the Railcar Management
Services Agreement between ASSIGNOR and WCTU Railway Company,
Inc. ("WCTU“) dated September 30, 1992, together with all
schedules, exhibits, orders, and supplements thereto as any of
the same may be amended from time to time.

"OBLIGATIONS" shall mean (i) the obligations of -ASSIGNOR to
LSSIGNEE to pay all rentals and all other sums under the LEASE
Ind each LEASE SUPPLEMENT, as and when the same become due and
ayable, (ii) all other obligations of ASSIGNOR to ASSIGNEE under
DY pufsuant to the LEASE, and (iii) all other indebtedness,
1ab111t1es, indemnity agreements, reimbursement agreements and
Lmounts, liquidated or unliquidated, owing from ASSIGNOR to
ASSIGNEE or to any parent, subsidiary or affiliate of ASSIGNEE at
gny tlme, each of every kind, nature and description, and whether
secured or unsecured, dikrect or indirect, absolute or contingent,
due or to become due, now existing or hereafter arising or
contracted.
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"EQUIPMENT" shall mean the property which is the sub]ect of
tghe LEASE and the SERVICES AGREEMENT.

|

"SERVICES AGREEMENT COLLATERAL" shall mean:

o

(1) The SERVICES AGREEMENT, all proceeds thereof,
1nc1ud1ng, without limitation, all GUARANTEED PAYMENTS and
all other sums whatsoever payable by WCTU to ASSIGNOR
thereunder, and all rights and interests of ASIGNOR
thereunder-

(11) All guaranties given to ASSIGNOR with respect to WCTU’S
obligations under the SERVICES AGREEMENT, including without

limitation GUARANTOR’S guaranty of WCTU’s obligation to make
GUARANTEED PAYMENTS (as defined in the SERVICES AGREEMENT) ;

and

(111) All collateral granted to ASSIGNOR as security for the-
obligations of WCTU or any guarantor of the SERVICES
AGREEMENT.

I

TDEFAULT" shall mean (a) an Event of Default under the -
LEASE, or (b) a default by ASSIGNOR under the SERVICES AGREEMENT,
¥a (c) a breach by ASSIGNOR of any of its representatlons and
arrantles under Paragraph 12 hereof. :

2. As security for the payment and performance of all of .
SIGNOR’s. OBLIGATIONS, ASSIGNOR hereby assigns, transfers and
ets over to ASSIGNEE, and grants to ASSIGNEE a security 1nterest
n, all of the SERVICES AGREEMENT COLLATERAL. -

ﬁ. Unless and until a DEFAULT has occurred ASSIGNOR shall
e entitled to collect all GUARANTEED PAYMENTS and all other
ayments due and payable under the SERVICES AGREEMENT directly
rom WCTU or, to the extent provided in the SERVICES AGREEMENT,
rom GUARANTOR. As a condition thereof however, ASSIGNOR shall
orthw1th remit to ASSIGNEE, in kind with all necessary.
ndorsements, all GUARANTEED PAYMENTS other payments received by
SIGNOR under the SERVICES AGREEMENT. Upon receipt, ASSIGNEE
halltapply such payments to the payments of rent due under the
EASE|on the corresponding rent payment date under the LEASE
UPPLEMENT to which such rent payments relate, and thereafter to
he payment of the other obligations payable by ASSIGNOR to
SSIGNEE under the LEASE, and after such application any balance
then Temalnlng shall be remitted to ASSIGNOR. ;
4. Upon the occurrence of a DEFAULT, ASSIGNEE shall have
the right to collect all GUARANTEED PAYMENTS and all other
payments due and payable under the SERVICES AGREEMENT directly
from WCTU, or, to the extent provided in the SERVICES AGREEMENT,
1
a
1
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[rom GUARANTOR and ASSIGNOR shall promptly pay over to ASSIGNEE
iny such payments thereafter received by ASSIGNOR from or with
respect to the SERVICES AGREEMENT COLLATERAL. After the
>ccurrence of a DEFAULT:
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| (a) ASSIGNOR agrees that it shall have no authority
_to, and will not, without ASSIGNEE'’sS prior written consent,
make any demands for payment of any GUARANTEED PAYMENTS

 payable under the SERVICES AGREEMENT or other sums or monies
payable thereunder, or accept any installments or any other

upayments whatgoever thereunder, or exercise any rights or
remedles under, or consent to any amendment, modlflcatlon
walver or breach of any of the terms or provisions of, or a
termlnatlon of, the SERVICES AGREEMENT or any guarantee
thereof or take any action thereunder or pursuant thereto
w1th respect to the EQUIPMENT or otherwise;
I

(b) ASSIGNEE shall have the sole right to receive all

payments or proceeds arising under the SERVICES AGREEMENT or
with respect to rights against GUARANTOR or any other
guarantor of the SERVICES AGREEMENT or any other security
for the SERVICES AGREEMENT or any such guaranty with full
rlght to compromise or settle any or all of the foregoing,
and ASSIGNOR agrees that all GUARANTEED PAYMENTS under the:
SERVICES AGREEMENT and all other payments whatsoever which -
may thereafter be received by ASSIGNOR from or with respect
to the SERVICES AGREEMENT COLLATERAL shall be promptly paid
-over to ASSIGNEE, and ASSIGNEE is hereby granted an

: 1rrevocable power of attorney to endorse, in ASSIGNOR’
name, such remittances over to ASSIGNEE; and
1
| - . (c) ASSIGNOR gives express permission to ASSIGNEE to
release on terms satisfactory to ASSIGNEE or by operation of -
'law or otherwise, or to compromise or adjust, any and all
rlghts against, and grant extensions of time of payment to,
WCTU or to GUARANTOR or any other guarantor of the SERVICES:
AGREEMENT without notice to ASSIGNOR and without affectlng
ASSIGNOR'S OBLIGATIONS. »

5. If a DEFAULT shall have occurred, ASSIGNOR shall be in
default hereunder and ASSIGNEE shall have all rights and remedies
pecified herein and all rights and remedies of a secured party
nder the Uniform Commercial Code as in effect in the State of
eorgla. Expenses of retaking, holding, preparing for sale,
e111ng or similarly relating to realization on the SERVICES
GREEMENT COLLATERAL shall include reasonable attorneys’ fees and
otherllegal'costs and expenses incurred by ASSIGNEE.

t
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L 6. No delay or failure on the part of ASSIGNEE in
gexercising any right, privilege, remedy or option hereunder shall
¢perate as a waiver thereof. No waiver whatsoever shall be valid
and blndlng on ASSIGNEE unless contained in a writing duly
executed by ASSIGNEE and then only to the extent therein set
forth! :

i

7. ASSIGNEE may exercise or enforce any one or more

remedles available to it successively, alternatively or
<oncu¥rently
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8. ASSIGNOR shall join with ASSIGNEE in executing flnanc1ng
tatements, amendments thereto and continuation statements: _
hereof and at ASSIGNOR'’s expense cause the same to be filed in
ublic offlces as may be required to perfect and to continue the
erfection of the security interest hereby granted. To the
xtent permitted by law, ASSIGNEE may file one or more financing
tatements relating to the security interest hereby granted
1thout ASSIGNOR's signature thereon. ASSIGNOR will further,
rom t1me to time, execute and deliver and take all such other
ctlon which ASSIGNEE may require to assure more fully to

SIGNEE or to vest more securely in ASSIGNEE all rights and
'nterests contemplated in this Agreement. A carbon, photographic
r other reproduction of this Agreement or any financing
tatement executed pursuant to the terms hereof shall be
uff1c1ent as a financing statement for the purpose of filing
ith the appropriate public authorltles. :

A. - This Agreement cannot be amended except by an
nstrument in writing duly executed by both ASSIGNOR and

SIGNEE ’

m oy o o

10. ASSIGNOR may not assign any of its rights or
bllgatlons hereunder without the prior written consent of
SIGNEE. ASSIGNEE may assign any of its rights hereunder, in
hole!or in part, upon notice to, but without the consent of,
SIGNOR. All rights of ASSIGNEE hereunder shall inure to the
>enef1t of its successors and assigns and this Agreement shall be .
>1nd1ng upon ASSIGNOR and ASSIGNOR’S heirs, successors and -
>erm1tted assigns.
il. This Agreement shall be governed by and construed in.
Lccordance with the laws of the State of Georgia and shall take
=ffect as an instrument under seal.

}2. ASSIGNOR hereby represents and warrants to ASSIGNEE as
follows: : '

o s
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(a) The SERVICES AGREEMENT is a valid and binding
agreement of WCTU and GUARANTOR, enforceable against WCTU

and GUARANTOR in accordance with its terms;

E (b) The SERVICES AGREEMENT is expressly by its terms

made subject and subordinate to the LEASE and ASSIGNEE's
rights thereunder;

' - (c) . Except for the SERVICES AGREEMENT, ASSIGNOR has
not entered into any other agreement of any kind or nature
relatlng to the EQUIPMENT, other than the LEASE, each LEASE
SUPPLEMENT this Collateral Assignment and the Contract for
Modlflcatlon of Railroad Cars between Assignor and Southern
States Railcar; )

t' (d) ASSIGNOR has not sold, transferred or assigned its
rights in, or granted a security interest in, the SERVICES
AGREEMENT COLLATERAL to anyone other than ASSIGNEE;

|
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(e) WCTU is not in default of WCTU’s obligations, with
respect to the payment of GUARANTEED PAYMENTS cr otherwise,
under the SERVICES AGREEMENT;

(£) The rights of ASSIGNEE to receive all payments
requlred to be made by WCTU or GUARANTOR under the SERVICES
AGREEMENT will, at all times, be free of any and all
ﬂefenses, set- offs and counterclaims whatsoever;

(g) All executed counterparts of the SERVICES
AQREEMENT have been marked to indicate that only the
counterpart marked counterpart number 1 is the original for
chattel paper perfection purposes under the Uniform
Commercial Code, and counterpart number 1 has been delivered
to ASSIGNEE;

(h) ‘All signatures of WCTU and GUARANTOR on the
SERVICES AGREEMENT are genuine and duly authorized;

(i) The EQUIPMENT has been delivered to WCTU and has
been uncondltlonally accepted by WCTU;

(j) WCTU has no early termination rights, cancellation
rights or options, whether to purchase the EQUIPMENT or of
any other nature;

(k) ASSIGNOR has not and will not have accepted any
dvance payment of any sum due from WCTU.

" 13. ASSIGNOR agrees that it shall not, without. ASSIGNEE’S
rior written consent, amend, modify, or terminate the SERVICES
AGREEMENT or enter into an agreement to do so, and that any

ttempted amendment, modification or termination without such
onsent shall be void. :

(the rest of this page is intentionally left blank)




IN WITNESS THEREOF, ASSIGNOR and ASSIGNEE have caused this

Collateral Assignment of Services Agreement to be duly executed

_ ds of ithe date first above written.

TENNRAIL CORPORATION (ASSIGNOR)

By:
Its:

NATIONSBANC LEASING CORPORATION

ﬁm
By: N~

Its:__ et ¥loltwt /\
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STATE OF GEORGIA )

! ) ss:
CQUNTY | OF DEKALB )

|

| On this 30th day of September 1992, before me .
pgrsonally appeared pavid M. Drury , to me

personally known, who being by me duly sworn, says that he is the

J;g_e_gr_esﬁgnt of NationsBanc Leasing

Corpor§tlon, that the seal affixed to the foreg01ng instrument is

tHe corporate seal of said corporation, that said instrument was
signed !and sealed on behalf of said corporation by authority of
itls Board of Directors, and he acknowledged that the execution of
sdid :Lnstrument was the free act and deed of said corporation.

Pl
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Notary Public

(SEAL)

My Commission expires:

n Notary Public, Dekap Count

10N Expirgg Februaty 21, 19§5




IN WITNESS THEREOF, ASSIGNOR and ASSIGNEE have caused this
Collateral Assignment of Services Agreement to be duly executed
ns of the date first above written.
TENNRAIL CORPORATION (ASSIGNOR)
BY:)WM/W‘ %—9——/
' Its:
NATIONSBANC LEASING CORPORATION
(ASSIGNEE)
By:
; Its:
[ -6-
| i
‘n . '
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District of Columbia, ss:

. On this %my of September, 1992, before me personally appeared Mark M.
Levin, to me personally known, who being by me duly sworn, says that he is the Chairman
of the Board of TennRail Corporation, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and scaled on behalf of
said corporation by authority of its Board of Directors, and he acknowledged that the
execution of said instrument was the free act and deed of said corporation.

(Seal) No ublic

My CGommiszion Expires July 14, 1897
My Commission Expires:




