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RSSIGNMENT OF LEASE AND AGEEENENT dated as of
Yarch 1, 1676 (hereinafter called this Assignment), by and
between First Security Bankx of Utah, S.A. as Trustee (here-
inafter called the iPessor) and First Security EBank of Utah,
N.A., as hgent under & Finance Agreement dated the date
herecf (hereinafter called the Vendor).

WHEREAS, the lessor is entering intc a Reconstruc-
tion and Conditional Sale Agreement dated as of the date
herecf (hereinafter called the Security Document), with the
Vendor, The VWestern Pacific Railroad Company (the Lessee),
and UY.S. Railway Hfg. Co., providing for the delivery t¢ the
Lessor of such units of railroad equipment (hereinafter
called the Units) described in the Schedule A thereto as are
delivered to and accepted by the lessor thereunder; and

WHEREAS, the Lesscr and the lessee have entered
into a lLease of Railroad Egqguipment dated as of the date
hereof (hereinafter called the Lease), providing for the
leasing by the lLessor to the lLessee of the Units;: and

WHEREAS, in order to provide security for the
obligations of the lessor under the Security Locument and as
an inducement tc the Vendor to invest in the Conditional
Sale Indebtedness (as that term is defined in the Security
Document), the Lessor has agreed tc assign for security
purposes its rights in, to and under the Lease to the
Yendor;

NO¥ THEEREFCKE, in consideration of the premises
and of the payments to he made and the covenants hereinafter
menticned to be kept and performed, the parties hereto agree
as follovws:

1. The lessor hereby assigns, transfers and sets
cver untoc the Vendor, as collateral security for the
payrent and performance of the lessor's obligations
under the Security Document, all the lessor's right,
title and interest, powers, privileges, and other bene-
fits under the lease, including, without limitation,
the immediate right to receive and collect all rentals,
profits and other sums payable to or receivable by the
Lecssor from the lessee under or pursuant to the
provisions of the Lease whether as rent, casualty pay~-
nent, indemnity, liguidated damages, or otherwise {such
moneys being hereinafter called the Payments), and the
right to make all waivers and agreements, to give all
nctices, consents and releases, to take all action upcon
the happening of an Event of Default specified in the



lease, and to 4¢ any and all cther thinos whatsoever
which the lesscr is or nay become entitled to do under
the lease. In furtherance of the foregoing assignment,
the lessor hereby irrevocably authcerizes and empowers
the Vendor in its own name, or the name of its nominee,
cr in the name of the lLessor or as its attorney, to
ask, demand, sue for, collect and receive any and all
sums to which the Lesscr is or may become entitled
under the Lease, and tc enforce compliance by the
lessee with all the terms and prcvisions 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 Document, subject to the
lipitations contained in the last paragraph of Article
4 of the Security Dccument, and, so long as no event of
default or event which, with notice cr lapse of time,
or both, could censtitute an event of default under the
Security Document shall have cccurred and be
centinuing, any balance shall be paid within five (5)
Pusiness days to and retained by the lessor. If the
Vendcr shall not receive any rental payment under
Section 3 of the Lease when due, the Vendor shalil
notify the LlLessor at the address set forth in the
lease; provided, however, that failure cof the Vendor so
to nctify Lesscr shall nct affect the oblicgations of
the Lessor hereunder or under the Security Document.

P This Assignmrent is executed only as security
and, therefore, the execution and delivery of this
dssignment shall not subiect the Vendor to, or
transfer, or pass, or in any way affect or modify the
1liapility of the lLessor under the lLease, it being
understcod and agreed that notwithstanding this 2Assign-
mnent or any subsequent assignment, all obligations of
the lLessor to the Lessee shall ke and remain
enforceable by the lessee, its successors and assigns,
against, and only against, the lesscr or persons other
than the Vendor.

3. To protect the security affordes by this
Assignment the lesscor avurees as follows:

(a) The Lessor will faithfully abide by,
perform and discharge each and every obligation,
covenant and agreenent which the Lease provides
are to e perfcecrmed by the Lessor; without the



written consent of the Vendor, the Lesscor will not
anticipsate the rents under the Lease or waive,
excuse, conxone, fol¢ive ©r in any manner release
or discharce the lessee thereunder ¢f or f£rom the
c¢hbligaticrns, ccvenants, ccnditicns &and agreements
tc be performed by the lessee, including, without
limitation, the obligation to pay the rents in the
manner and at the tire and place specified therein
or herein or enter into any agreement amending,
medifying or terminating the lLease and the lessor
agrees that any amendment, modificaticn or
terminaticn thereof withcout such consent shall be
void.

{b) At the lessor's scle cost and expense,
the Lessor will apprear in and defend every action
or proceeding arising under, growing out of or in
any manher connected with the obligations, duties
or liabilities of the lLesssor under the Lease,

(c) Should the Lesscr fail to make any pay-
ment c¢r to do any act which this Assignment
requires the Lessor to make or do, after first
making written demand upon the Lessor and afford-
ing the lessor a reasorable period of time within
which to make such payment or 7o such act, such
reasonsvle pericd in nc event to exceed fifteen

(15) daves, but without releasing the Lessor fron
any obligation heresunder, the Vendor ma2y make or
do the sa=ze ipn such manner and to stch extent as

the Vender may desm necsssgary to protect the
security “ereof, includiny specifically, without
limiting its general powers, the richt to appear
in and de<f=ndi any action cr proceeding purporting
to affect the security hereof and the rights or
powers ¢f the Vendor, and alsyv the right to
perform and discharge each and every cobligation,
covenant and agreement of the Lessor contained in
the lease; anéd in exercising any such powers, the
Vendor may pay necessary costs and expenses,
employ counsel and incur and pay reascnable
attorneys® ifees, and the Lessor will reimburse the
Vendor for such costs, expenses and fees.,

L. The Lessor dces hereby constitute the Vendor
the lLessor’s true end liawful attorney, irrevocablly,
wl

th full power (in the name of the Lessor, or other-
ml%i)l to ask, require, demand, receive, conmpound and
Give acguittence for any and 2ll Paymenis due ant to



beccre due under or arising out c¢i the Lease to which
tte lLessor i T wmay hecome entitled, tc enforce com-
pliance by the lessee with all tne terms and previsions
cf the lease, t¢ endorse any checks or cther instru-
ments or orders in connectiocn therewith and to file any
claimse ©r take any action or institute any proceedings
vhich to the Vendcer may seem to be necessary or advis-
able in the premises.
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5. Upon the full discharge and satisfaction of
all lessor®s obligations under the Security Document,
this 2ssignment and all rights herein assigned to the
Vendor shall terminate, and all estate, right, title
and interest of the Vendcr in and to the lLease shall
revert to the lesscor.

6. The Lessor will, on each €Closing Date (as
defined in the Security Document) furnish the Yendor
with a Certificate of lessor that this Assignment has
been duly authorized, executed and delivered by the
Lessecr and is & legal and valid agreement binding on
the Lesscr.

7. The Lessor will, from time to time, dc and
perform any other act and will execute, acknowledge,
deliver and file, register, deposit and record (end
will refile, reregister, rerecors ¢r redeposit whenever
reguired) any and all further instrusents requjired by
law or reascnatly reguired by the V¥endor in corder to
confirm or furthoer assure, the interests of the Vendor
hereunder.

8. The VYendor may assign all or amny of the
rights assigned to it hereby c¢r arising uniéer the
Lease, including, without limitation, the right to
receive ary Payrents due or to pecome due. In the
event ¢f any such assignmaent, any such subseguent or
successive assignee or assignees shall, to the extent
of such assigna=snt, enjoy all the rights and privileges
and be subject to all the obligaticns of the Vendor
hereunder.

g, This Fssignment shall be governsd by the laws
of the State ¢f California, but the parties shall be
entitled to =211 rights ccnferred by S=2ction 20c of tane
Interstate Corrmcerce Act.

10., The Lessor shall cau

i o c2 copies of ail notices
received in cennectlon Wwith the lLease all

n payments

£

jo 8}



hereunder to be promptly delivered or made to the Vendor
at its address set forth in Article 20 of the Security
Document, or at such other address as the Vendor shall
designate,

11e The Vendor hereby agrees with the lLessor that
the Vendor will not, so long as no Event of Default under
the Lease or event of default under the Security Document
has occurred and is then continuing, agree to any change,
alteration cr modification of the lease vwithout the
Lessor'’s consent. ‘

12. It is expressly understood and agreed by and
betwveen the parties hereto, anything herein to the
contrary noctwithstanding, that each and all of. the under-
takings and agreements herein made on the part of the
Lessor, are made and intended not as perscnal undertakings
and agreements by FIRST SECURITY BANK OF UTAH, N.h., or
for the purpose or with the intention of binding said
Lessor personally but are made and intended for the pur-
pose of rtinding conly the Trust Estate as such term is used
in the Trust hgreement under which lessor is actind in
such capacity hereunder, and this Agreement is executed
and accepted by said lessor not in its own right but
solely in the exercise of the powers exprescly conferred
upon it as Trustee under the Trust Agreement; and that no
personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against
said Lessor or the Trustor under the Trust Agreement on
account of this Agreement or on account of any representa-
tion, undertaking or agreement of said Lessor or the
Trustor, either express or implied herein, all such
personal liability, if any, being expressly waived and
released by the VYendor and by all persons claiming by,
through or under the Vendor; provided, however, that¢t the
Vendor or any person claiming ny, through or under it.,
making claim hereunder, may look to =maid Trust Estate for
satisfaction of the sanme.

IN WITNESS WHEREQOF, the parties hereto have caused
this instrument to be executed in their respective corpcrate
names by officers hereunto duly authorized, and their
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ffixed and duly attested,
tte

FIRST SECURITY EBANK OF UTAH, N.A.,
Not in its individual capacity but
s0lely as Trustee

Ruthorized Officer

FIRST SECURITY BANK OF UTAH, N.A.,
ts Agent
' P AN ke L il A gy

Ruthorized/0Officer



CITY AWD CCUNTY Or SALT LAXE )

Gn this (9% day of Cé&ﬁ - , 1676, before
me personally appaarea.>’52ﬁ?224?ﬁé2_6;%2( o me perscnally
known, who, being by me duly sworn, says that he is an
ZAuthorized Cfficer of FIRST SECURITY BAXNK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said association, that said instrument
Wwas signed and sealed on behalf of said association by
auvthority of its Goard of Directors, and he acknowledged
that the executicn ©of the forececing instrument was the free
act and deed cf saii association.

Notdry Puhllc

{NOTARIAL SEAL]

Ay commission expires

DEry 2L S ST

STATEF CF UTAH )
) zs.t
)

CITY akD COUNTY Cr 5A3LT LAXE

' Cn this é2;7 day of 1:2;51-52;:;__. 1976, bretore
me persounally appeared _ZifzzZZgzgzéJ; oz . to me
personally known, who, being ty me duly sworn, says that ne
i an 3Authcrized Cfficer of FIRST SECURITY BANK OF UTAH,
N.A., that one of the seals affixed t¢ the foregoing instru-
ment is the corporate seal cf said association, that said
instrument was sigrned and sealed on behali of said
assocliaticn by authority of its Bcard of Directors, and he
acknowledged that the execution of the foregoing instrument
vas the free act and ceed of said asscciaticn.

‘%K;JJ = C:éé{%-/

Notary ruDllC

[Nctarial Seall
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LuSSLZ*'S CONSENT AND AGPEEHENT

The undersigned, a ccrporation duly incorporated
under the laws ot the State of California, the lessee nanped
in the Lease (hereinatfter called the Lease) referred to in
the foregoing Assiconnpent of lease and igreement (hereinafter
called the Assignment), hereby (a) acknowledges receipt of a
copy vf the Assignment and (b) consents to all the terms and
conditions of the Assignment and agrees that:

(1) It will pay all rentals, casualty payments,
liguidated damages, indemnities and other moneys pro-
vided for in the Lease due and to become due under the
lease, directly to First Security 3ank of Utah, N.A.,
as Agent (hereinafter called the Vendor), the assignee
named in the Asszignment, at 79 Socuth Main Street, Salt
lake City, Utah 84111, aAttention of Trust Department,
Corperation bDivision, or at such cther address as nay
be furnished in writing to the undersigned by the
VYendor;

(2 The Vendor shall be entitled to the benefits
of, and to receive and enforce performance of, all the
covenants toc be performed oy the undersianed under the
Lease as thcugh the Vepndcr were named therein as the
Lessor;

-{3) The Vendor shall not, by virtue of the
sssignrment or this Consent and Agreement, be or becone
subject to any liability cr ocbligaticn under the lease
cr otherwise; and

(4) The Lease sthall not, withocut the prior
written consent of the Vendor, be amended, terminated
cr mcdified, ncr shall any action be taken or omitted
by the undersigned, the taking or omission of which
might result in an alteration or impairment of the
Llease or this Ccnsent and Agreement or of any of the
rights created by any thereof.

This Consent and Agreement may be executed in
cunterparts, each of
an s

seyeral c which when so executed shall
ce deexped an original, and tch counterparts to¢other shall
censtitute one and the same instrument.

This Consent and f¢greement, when accepted by the



Vendcr Ly sicgning the acceptance at the foot hereof, shail
be deemed to be & cortract under the laws of the State cf
California and, for all purposes, shall be construed in
accordance with the laws of said State. )

Dated as of March 1, 1976.

THE «<ESTERN PACIFIC RAILROAD
COMPANY

Vice President — Finapfe
(Corporate Seal)

Attest:
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The fcregoing Consent and Agreement is hereby
accepted, as of the 1st day of Yarch, 1976.

FIRS? SECURITY BANK GF UTRH,
NATICNAL ASSCCIATION, Not in
Its Individual Capacity But
Sole.y as Agent,

By

—— s — A ——— o — i ——

Autho;Ezed Officer

(Corpcrate Seal)

Attest:

s e e S =" o . e o . T . T o S ot

Authorized CQOfficer



C\TY AND

L .
On this Zi!l day ct _ WX~ , 1976, tefore me
perscrally appeared R_W._STUMBO, JR. . ,

————— e i R B N L L R e L e e e e e A i . e

tc me perscnalily knoewn, who, being by me duely sworn, says
that he is the ___.__._ VIcE PRESINENT . EWANSE ———— of
THE WESTERKN PACIFIC &aAILRPCGAD COMPANY, that the seal affixed
to the foregoing instrument 1is the corporate seal of seid
corporation and that said instrument was signed and sealea
on behalf of said corporation 'y authority of its Board of
Directors, and he acrnowledged that the execution of the
foregoing instrument was a free act and deed cf said
corporaticn.

L . T ARt i A,

Notary Puxlic

$ Sy

o Gor

§ oy
g&m&&ﬁmm&mmw
[OTARY SEAL]

By ccmmission expires 121‘41q4



STATE 27 UTAR ’

COUNTY COF SALT LiKE

On this _______ day of
before me personally appeared __ _ _ o oo ’
to me personally known, who, being by me duly sworn, says
that ne is an Authorized Officer of First Security Bank of
Utah, N.A., that the seal affixed to the fecregoing instru-
ment is the corporate seal c¢f said associatioen and that said
instrument was sigre¢d and seelied on behalf of said associa-
tion Ly authceority o+ its Board of Lirectors, and he
acknowledged that the execution c¢f the feoregoing instrument
vas a free act and d=ed of said asscciation.

- — — o ot S o S o o . S S . oA A S o S Yl ot A w8

Nctary Fuxnlic

INOTAKIAL SEAL]

¥y commission expires
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The undersigned, & ccrporation duly incorporated
under the laws of the State c¢f California, the lessee ramed
in the Lease (hereinafter called the lLease) referred to in
the foregoing Bssignnent of lecase and 2greement (hereinafter
called the Assignment), hereby (a) acknocwledges receipt of a
copy ¢f the Assignment and (t) consents t¢ all the terms and
conditicns of the Assignment and agrees that:

(1) It will pay all rentals, casualty payments,
liguidated damages, indemnities and other mcheys pro-
vided for in the Lease due and to become due under the
lLease, directly to First Security 3ank of Utah, N.A.,
as Agent (hereinafter called¢ the Vendor), the assignee
named in the Assignment, at 79 Scuth Main Street, Salt
lake City, Utaeh 24111, xttention of Trust Department,
Corpecration Uivision, or at such cther address as nay
be furnished in writing tc the undersigned by the
Vendor;

(2) The Vendor shall be eptitled to the Lenefits
of, and to receive and enforce performance of, all the
covenants to he performed by the undersigned under the
Lease as thougn the Vendcr were nam=2d therein as the
Lessor;

not, by virtue of the
andé Agreement, be or becone
r cbligaticn under the lease

(3) ‘he Vendor
kssignment or this Con
subject to any liabili
¢r otherwise; and
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(4) The Leazse shall not, withcout the prior
written ccnsent of the Vendcr, be amended, terminated
ocr mcdified, ncr shall any action be taken or omitted
Ly the undersigned, the tzxking or omissicn of which
might result in an alteration or impairment of the
lease or this Cconsent and Agreement or of any of the
rights created by any therect.

This Consent and Agreement may be executed in
several ccunterparts, each of blch vhen so executed shall
te deered an original, and svch counterparts tocvether shall
censtitute one and the same instrument.

Tris Consent and édyreement, when accepted by the



vendcr Ly signing the acceptance at the fcot herecof, shall
be deemed to bDe & cortract under the laws of the State cf
California and, for all purposes, chall be ccnstrued in
accordance with the laws of said State.

Dated as of March 1, 1976.

THE WESTERN PACIFIC RAILROAD
COMPANY

BY -

(Corporate Seal)

Attest:

———— —— o o " 7 T S . o S~ —— = Ao i b

The foregoing Consent and Egreement is hereby
accepted, as of the 1st day of March, 1976.

FIRST SECURITY BANK GF UT2H,
MNETICKAL RSSCCIATION, Not in
Its Individual Capacity But

Solely as Agent,

{Corpcrate Seal) , ,

Attest:




STATE CF CALIZOENIY )

COUNTY Cr SAN FEREANCIZTC )

On this ____ day cf __ _______ ¢ 1976, Lefore me
perscorally appeared __ P)
tc me personaily sAnown, who, heing by me duly sworn, says
that he is the o of

THE WeSTERN PACIFIC &AILPRPCAI; CCMPANY, that the seal affixed
to the foregoing instrument is the ccorporate seal of sziad
corporation and that said instrument was signed and sealea
cn behalf of said corporation by authority of its Boari of
Directors, and he acknowledged that tne execution of the
foregoing instrumsent wes a free act and deed of said
cerpcration. '

Notary Pubdllic



COUNTI OF SALT Liaxt , )

on this _2F _ day of _ Ciraze L . 1976,
tefore me personally appeared ;zjif.dgzgffnggﬁiézzggé Ly
to me personally kncwn, who, being by me duly sworn, says
that he is an Authorized Officer of rirst Security bBank of
Ytah, N.A., that the¢ seal affixed to the fore¢oing instru-
rent is the corporate seal of =zaid association and that said
instrument was sigred and sealied on behalf of said associa-
ticn 2y autherity of its Board of Directors, and he
acknowledged that the execution cf the fcregoing instrument
was a free act and 4eed of said asscciation.

S22552222§£;£:£Zngég;Zz;‘ci_

Notary Fublic

[NOTARIAL SERL]

Y commission expires
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