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-' lNTERb IATE 0 MMERCE 'C'Ol},J'MJS‘SJON ASSIGNMENT OF LEASE AND AeREEM-ENT deted s
of Ma&’l, 1974 ("this Aseiénment"), by and’
between FIRST SEC_URITY"EV’ANK"OF UTAH, NATIONAL

| ASSOCIATION, not in 1ts 1nd1v1dual capa01ty but
solely as Trustee under a Trust Agreement dated
as of May 1, 1974 (the "Lessor"), and BANK OF
AMERICA NATIONAL TRUST ANDV SAVINGS ASSOCIATION,

~as Assignee (the "Venderdd, under an Agreement
and-Assignment}dateddas of May 1, 1974, between
Genéral Motors'Corporetion (Electro—MotiVev

Division) (the "Builder") and the Vendor.

WHEREAS Natlonal Rallroad Passenger Corporation.
‘(tﬁe "Vendee ) has entered into a Condltronal Sale Agreement
,qdated as of~May 1, 1974 (the "Conditional Sale Agreementﬁ),
With the Builderuproviding for the‘sale to the Vendee of the
lbddﬁpti;es (the 6Units") described. in Schedule A'thereto as
';are;delivered‘to and accepted by-the'vendee thereunder; and
- ' WHEREAS the Lessor and the Vendee have entered into

_an Equlpment Lease . dated as of May l 1974 (the "Lease")

“and the Vendee in 1ts capac1ty as- lessee thereunder belng
.herelnafter called the "Lessee"), prOV1dlng for the 1eas1ng

by‘the:Lessor-to the.Lessee‘of the Unlts; and
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WHEREAS the‘Lessor has agreed to assume the obli=--
gations of the Vendee under the Conditional Sale Agreement

pursuant to a Sale and Lease Back Agreement dated as of

May 1, 1974, between the Lessor and the Vendee; and

WHEREAS, in order to provide security for the
obligations of the Lessor under the Conditional Sale Agree-
ment and as an inducement to the Vendor to purchase the
Cbnditional Sale Indebtedness (as that term is-defined in the
Conditional Sale Agreement), 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 ﬁollows:

1. Subjecp to the provisions of Paragraph 9 hereof,
the Lessor hereby assigns, transfers and sets over unto the
Vendor, as collateral security for the payment and performance
of the Lessor's obligations under the Condiﬁional Sale Agree-
ment, all the Lessor's right, title and interest, pbwers,
privileges and other benefits 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 Lessor from the Lessee under or pursuant to the provi-



sions of the Lease whether as rent, casualty payment, indemnity,
ligquidated damages or otherwise (sﬁch moneys not so excepted
being hereinafter called the Payments), and the right to make
all waivers and agreements, to givg all notices, consents and
releases, to take all action upon the happening of an event of
default specified in the Lease, and to do any and all othef things
whatsoever which the Lessor is or may become entitled to do under
the Lease; provided, howevér, that the foregbing assiénment shall
not include (or in any way limit the right of the Lessor to exer-
cise) the right at any time to demand and receive (i) any amounts
which may bevpayable.to the Lessor pursuant to Sections 6, 10.2,
16.1 or 16.2 of the Lease and (ii) that portion of the rent made
up of an amount equal to the Guaranty Fee (defined in the Léase)
which the Lessor, as Trustee, is required to disburse pursuant to
the Government Guaranty (defined in the Lease); provided, further,
that the foregoing assignment shall not limit the right of the
Lessor to give notice of an event of default under the Lease and
proceed under Section 17 thereof. 1In furtherance of the foregoing
assighment, the Lessor hereby irrevocably auﬁhorizes and empowers
the Vendor in its own name, or the name of its nominee, or in the
name of the Lessor or as its attorney, to ask, demand, sue for,
collect and receive any and all sums to which the Lessor is or may
become entitled under the Lease, subject to the provisos in the pre-
ceding sentence, and to.enforce compliance by the Lessee with-éll
the terms and provisions thereof.

.Thé Vendor agrees to accept any Payménts made by
the Lessee for the account of the Lessor pursuant to Sec-
tion 2 of the Lease. To the extent received, the Vendor

will apply such Payments to satisfy the obligations of the



Lessor and the Vendee under the Conditional Sale Agreement.
So long as no event of default (or event which, with notice
or lapse of time, ér“both, could constitute an event of
default) under the Conditional Sale Agreement shall have
occurred and be continuing, any balance shall be paid to
the Lessor; The Vendor further agrees to accept from the
Lessee payments of the Guaranty Fee referred to in the pre-
ceding paragraph and to make such payments to the Adminis-
trator pursuant to Section 7 of the Government Guaranty.

‘2. This Assignment is executed.only as security
and, therefore, the execution and delivery of this Assignment
shall not'éubject 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 notwithstanding

this Assignment or any subsequent assignment, all obligations

of the Lessor to the Lessee shall be and remain enforceable

by the Lessee, its successors and assigns)'against, andvonly
agaihst, the Lessor or persons other than the Vendor.

3. 'The Lessor does hereby constitute the Véndor‘
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_acquittaﬁce 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 entitled,
to énforce compliénce by the Lessee with all the terms and
provisions of the Lease, to endorse any checks or other instru-
ments or orders in connection therewith and to file any claimé
or take any action or institute any proceedings which to the

Vendor may seem to be necessary or advisable in the premises.



4. Upon the full discharge and satisfacﬁion of
all the Lessor's obligations under the Conditional Sale Agree-
ment, thié Assignment ‘and all rights herein assigned to the
Vendor shall terminate, and all estate, right, title and
interest of the Vendor in and to thé Lease shall revert to

the Lessor; provided, however, that if the Lessee shall pur—'

chase any Units from the Lessor pursuant to the provisions of
the Lease, this Assignment shall terminate in respect of the
Units so purchased. |

5. If an event of default under the Conditional
Sale Agreement shall occur and be continuing, the Vendor‘may
apply all Payments against the amounts due and payable under
the Conditional Sale Agreement and may otherwise enforce all

the rights and remedies of the Lessor under the Lease and

apply all proceeds from such exercise against the amounts
due and payable under the Conditional Sale Agreement.

6. The Lessor will, from time to time, do and
perform‘Any other act and will execute, acknowledge, deliver
and file, register, deposit and record (and will refile,
reregister, rerecord or redeposit whepever'required) any
and all further instruments required by law or reasonably
requested by the Véndor in order to confirm or further assure,
the interests of the Vendor hereunder. |

7. The Vendor may assign 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
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to become due. In 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 priv-

ileges and be subject to all the obligations of the Vendor

hereunder.

8. This Assignment shall be govefned by the laws
of the State of California, but the parties shall be entitled
to all rights conferred by Section 20c¢ of the Interstate
Commerce Act. This Assignment may be executed in any number
of counterparts, each of which so executed §hall be deemed to
be an original and in each case such counterparts shall con-

stitute but one and the same instrument.

9. The Vendor hereby agrees with the Lessor that
the Vendor will not, so long as no event of default under

the Lease or an event of default under the Conditional Sale

Agreement has occurred and is then continuing, exercise or
enforce, or seek to gxercisé or enforce, or avail itself of,
any of the rights, powers, privileges, authorizations or
benefits assigned and transferred by the Lessor to the
Vendor by this Assignment, except as specifically contem-

plated by the'provisions of this Assignment.

IN WITNESS WHEREOF, the parties hereto have éaused
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 ﬁi:at above written.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, a rustee,
A Y

by
o Authorized Officer
“[Corpof;té Seal]
gtes\ -
Authorized Officer _
BANK OF AMERICA NATIONAL TRUST

AND SAVINGS ASSOCIATION,

by

ce _residﬁnt

[Corporate Seall

Attest:

lstant Secretary



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

On this';1§¢ﬁday of June 1974, before me per-
sonally appeared (7.€, Bvx'eo-feg » to me person-
ally known, who, being by me duly sworn, says that he ié an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCI-
ATION, that the seal affixed to the foregoing instrument is
‘the corporate seal of said association, that said instrument
was signed and sealed 6n behalf of said association by author-
ity of its Board of Directors; and he acknowledged that the

execution of the foregoing instrument was the free act and

deed of said association. :
z '—: 7’, :’; ’ . 79
Cow ' ; Notary Pu%ilc '

[Notarial Seal]

My Commission expires: My Commission Expires Nov. Il, 1975
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STATE.OF CALIFORNIA, )
CITY AND COUNTY OF SAN FRANCISCO,% 387
On this a?‘/aday of June 1974, bafore me per-
personally'appeared ZZ4»¢.Z&QVLaZf; | , to me person-
ally known, who, being by me duly sworn, says that he is a
Vice President of BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATIdN, that one of the seals affixed to the foregoing
instrument is the corporate seal of said association, that
said instrument was signed and sealed on behalf of said |
association by authority of its Board of Directors; and he
acknowledgéd that the execution of the foregoing instrument

was the free act and deed of said association.

mw OFFICIAL SEAL | (2 , 75 &g/ A
\ CLAIRE B. SEILER p acre eleq
£1z1 NOTARY PUBLIC-CALIFORNIA Notary Public

SAN FRANCISCO COUNTY
My Coramission Expires Aug. 23,1977

My Commission expires:
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ACKNOWLEDGEMENT 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 May 1, 1974.

NATIONAL RAILROAD PASSENGER CORPORATION,

oY (—\D&w C WAoot

Vice President




