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ASSIGNMENT OF LEASE AND AGREEMENT dated
. as of March 15, 1975 (hereinafter called this
Assignment), by and between FIRST SECURITY
STATE BANK, acting as a Trustee (hereinafter
called the Lessor or the Vendee), under a
Trust Agreement dated as of -the date hereof
4w1th Itel Leasing International, Inc. (here-
.inafter called the Beneficiary), and FIRST
SECURITY BANK OF UTAH, N.A., as Agent (herein-
after called the Vendor) under a Finance Agree-
ment dated as of the date hereof (hereinafter,
as amended, called the Finance Agreement).

WHEREAS the Vendee has entered into a Conditional
Sale Agreement dated as of the date hereof (hereinafter, as
amended, called the Security Documentation), with National-
Railway Utilization Corporation (hereinafter called the
Builder) and Itel Corporation, as Guarantor, providing for
the sale to the Vendee of such units of railroad equipment
(hereinafter called the Units) described 'in Annex A thereto
as are dellvered to and accepted by the VEndee thereunaer-

WHEREAS the Lessor and Pickens Railroad Company
(hereinafter called the Lessee) have entered into a Lease
- of Railroad Equipment dated as of the date hereof (herein-
after called the Lease), providing for the lea51ng by the
Lessor to’ the Lessee of the Units; and

WHEREAS, in order to provide security for the obli-
gations of the Lessor under the Security Documentation and
as an inducement to the Vendor to invest in the Conditional .
Sale Indebtedness (as that term is defined in the Security
Documentation), the Lessor has agreed to assign for security
purposes 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: : o

1. Subject to the provisions of Paragraph 11
hereof, the Lessor hereby assigns, transfers and sets over



unto the Vendor,ias collateral secur1ty for the payment and
-performance of the: ob11gat10ns of the Lessor as Vendee under
the Security Documentation, all the Lessor's right, title and
interest, powers, privileges, and other benefits. under the
Lease, including, -without 11m1tat10n, the immediate right to
receive and collect all- rentals, proflts znd other sums pay-
"able to or’ recelvable by the Lessor from the Lessee under or
pursuant to the .provisions. of the Lease whether as rent, cas-
ualty payment, 1ndemn1ty, liquidated damages, or otherwise
(such moneys being hereinafter called the Payments), and the

right to make all waivers and agreements, to give all notlces,.‘

Aconsents and releases, to take all action upon the happening
of an Event of Default spec1f1ed in the Lease, and to do any
and all. other things whatsoever which the Lessor is or may
,become entltled to-do under the Lease., In furtherance of the-
fore901ng a531gnment -the Lessor hereby - 1rrevocably author—.
‘izes and’ empowers . .the Vendor in jits own name, or in the name
of its nominee, or -in’ the name of the ‘Lessor or as its’ attor-
ney, 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 prov151ons thereof

"The Vendor agrees 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 obligations of the Lessor under the
Security Documentation, and, so long as no event of default.
or event which with the lapse of time and/or demand prov1ded
for in the Security Documentation could constitute an event
of default thereunder, shall have occurred and be cont1nu1ng,
any balance shall be paid to the Lessor on the same date
such Payment is applied to satisfy such obltgatlons 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 wr1t1ng,.
and such balance shall be retained by the Lessor.. If the
Vendor_shall not receive any rental payment under the first
paragraph of § 2 of the Lease when due, the Vendor shall
notify the Lessor and the Beneficiary at the addresses 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 hereunder or under the Security -
Documentation.

2._'This-Assignment islexecuted'only as securityx'



and, therefore, the execution and dellvery of this A531gnment
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 Assignment or any subsequent assignment, all obliga-
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. . ' ' : I : :

3. The Lessor w111 falthfully ab1de by, perform
and dlscharge ‘each and every obllgatlon,_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 Ledse 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 amendlng, mod1fy1ng or
terminating the Lease and the Lessor ‘agrees that any amend—
ment, modification or termlnatlon thereof w1thout such con—’
sent shall ‘be v01d - o :

4. The Lessor does hereby constitute the- Vendor
the Lessor's true and lawful attorney, irrevocably, 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 enti-
tled, 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 proceedlngs which
to the Vendor may seem to be necessary or adv1sable in the
premises. ~

5. Upon the full discharge and satisfaction of all
sums due from the Lessor under the Security Documentation
(without regard to any limitation of liability of the Lessor
contained therein), this Assignment and all rights herein '
assigned to the Vendor shall terminate, and all estate,
right, title and interest of the Vendor 1n and to the Lease
'shall revert to the Lessor.

6. On the Take-Out Date (as defined in the Finance



Agreement), the Lessor will furnish the Vendor with an
"opinion of counsel that this Assignment has been duly’
authorized, executed and delivered by the Lessor and- 1s
a legal and va11d agreement binding on the Lessor.

7. The Lessor will, from time to time, execute,
acknowledge and deliver any and all further -instruments
required by law or reasonably .requested by the Vendor in
order to confirm or . further assure, the interest of the
Vendor ‘hereunder. . ; '

8. ' The Vendor may ass1gn 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 assignee 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. . o

C 94 ThlS A551gnment shall be governed by the 1aws
of the State. of Utah, but the parties shall be entltled to
all rights conferred by Section- 20c of the Interstate Com—
merce Act. :

’10.'~The~Lessor shall cause copies 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 no event of default under the
Security Documentation or Event of Default under the Lease
has occurred -and is continuing, exercise or enforce, or seek
to exercise or enforce, or avail itself of, any of the rlghts,
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 pro-
-vided in Paragraph 1 hereof, and that, subject to the terms
of the Lease and the Security Documentation, the Lessor may,
so long as no event of default under the Security Documenta-
tion or Event of Default under the Lease has occurred and is
continuing, exercise or enforce, or seek to exercise or
enforce or avail itself of, such rights, powers, pr1v1leges,
authorlzatlons or benefits. ,



12. Notwithstanding any other provision of this
Assignment, it is understood and agreed that each and all
of the representations, undertakings and agreements herein
made on the part of the Lessor are each and every one of -
them made and intended not as personal representations,
undertakings and agreements by First Security State Bank,
or for the purpose or with the intention of binding said
bank personally but are made and intended for the purpose
of binding only the Trust Estate as such term is used in
. the Trust Agreement referred to in the first paragraph
_hereof, and this Assignment is executed and delivered by
the said bank solely in the exercise of the powers
expressly conferred upon said bank as trustee under said
Trust Agreement, and that no personal ‘liability or per-
sonal responsibility is assumed by or shall at any time
be asserted or enforceable against said banx, 6r on account
of any representation, undertaking or agreement of the
Lessor, either expressed or implied, all such personal
liability, if any, being expressly waived and released by
the Vendor. and by all persons claiming by, through or under
the Vendor; provided, however, that the Vendor or any per-
son claiming by, through or under any of it, making claim
hereunder, may look to said Trust Estate and to the Bene-
ficiary for satisfaction of the same.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written. .

FIRST SECURITY STATE BANK,
as Trustee,

N N g %W/
oL (C;///Authorized/Offgﬁer

‘ftorpafaté”Seal]

Att‘ebi N

O/Mﬂm

AufBOV1ze Of ficer




FIRST SECURITY BANK OF UTAH, N.A.,
as Agent, T '

“Authori%ed Officer

[Corporate Seal] . .

A desdlud

I AN
-Authorized Officer




STATE OF UTAH, - )
' )" Ss.:
COUNTY OF SALT LAKE, )

On this 24thday of November 1975, before me per-
sonally appeared fredlhnphy | | . to me personally
knowri, who being by me duly sworn, says that he is an Autho-
rized Officer of FIRST SECURITY STATE BANK, that one of the
seals affixed to the foregoing iﬁstrument is the corporate
seal of said banking corporation, that said instrument was
signed and sealed on-behalf of said banking corporation by
authority of its Board of Directors, and'he acknowledged
that the execution.of'the foregoihg insérumeﬁt was“tﬁe

free act and deed of said banking corporation.

St Jer

Notary Public
Julia M. Farris

[Notarial Seal]

My Commission expires
May 23, 1979



STATE OF UTAH, )
) SsSs.:
COUNTY OF SALT LAKE, ).

On ‘this 24th day of November 1975, before me per—-
sonally appeared Robert S. Clark .+ to me personally
kqown; who being by me duly sworn, says that he is an Autho-
tized Officer of FIRST SECURITY BANK OF -UTAH, N.A., that one
of the seals affixed to the foregoing instrument is the cor-
.porate seal of said national -banking association, that said
instrument was signed and sealed on behalf df said natioﬁal
banking association‘by authority of its 3oard of Directors,.
and he aéknowledged that the execution of the foregoing

instrument was the free act and deed of said national banking

association.

JL,ZW)Z//

Notary- Public

i ' Julia M, F
[Notarial Seal] u arris

My Commission expires
. May 23, 1979



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Assignment of Lease and Agreement is

hereby acknowledged as of March 15, 1975.

PICKENS RAILROAD COMPANY

BY: @ {/l/(d\/ut,cz&d

President

ITEL CORPORATION

BY:

Attorney-in-Fact



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assign-

ment made by, the foregoing Assignment of Lease and Agreement

is hereby acknowledged as of March 15, 1975.

PICKENS RAILROAD COMPANY,

by

Vice_President

'ITEL CORPORATION,

by

ttorney-in-Fact

A




