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Secretary
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Washington, D. C. 20423

Dear Madams
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MAR"27 1981 -4 o* PM

INTERSTATE COMMERCE COMMISSION

Inclosed are the following for recordation with the Interstate
Commerce Commission*

' ' ' •
Lease Financing Agreement, dated as of January 1, 198!, "by and
among Valley Bank Leasing, Inc., J 4 ^ s i - . ,
Springs, First SecurjUy ̂  InvestmenXQ̂ *
Board arid' Fif s € " r - "~ ---- ~""""̂ ' ^̂ «̂

Equipment Lease Agreement by and between a trust (created under
the Trust Agreement dated as of January 1, 1981 between First
Security State Bank and the beneficiaries thereof) and Southern
Pacific Transportation Company

Assignment of Lease by and between First Security State Bank as
Owner-Trustee, and State of Wisconsin Investment Board

Consent and Agreement, dated January 1, 1981, from Southern
Pacific Transportation Company to State of Wisconsin Investment
Board.

Check for the recordation fee is attached.

Yours truly,
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Ms. Mildred Lee
ICC
12th Street arid Constitution

Avenue, N.W.
Room 2303
Washington, D.C. 20423

Re: 1981Southern PacificLease Transaction

Dear Ms. Lee: "'v

Pursuant to our telephone conversation of today, the following
are the parties listed in the documents in connection with the above-
referenced transaction:

LEASE FINANCING AGREEMENT __

1. ' First Security State Bank - \Lessc
79 South Main Street ""
Salt Lake City, Utah 84125
Attention of Corporate Trust Department

2.; First Security Bank of Rock Springs - Beneficiary
: 79 South Main Street
Salt Lake City, Utah 84111

I Attention ofxC. S. Gummings .
3.; Valley Bank'Leasing, Inc. - Beneficiary

c/o Valley National Bank
| 234 North Central-—-'Suite 522
! Phoenix, Arizona 85004
I • Attention, of Allen.B. Wilson

4.1 State.:'bf Wisconsin" Investment Board - Lender
1 244 West Washington Avenue
j Madison, Wisconsin 53702 • ,
/ Attention of Mark Ulivich
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5. First Security Bank of Utah, N.A. - Agent
79 South Main Street
Salt Lake City, Utah 84125
Attention of Randy Merchant .

EQUIPMENT LEASE AGREEMENT

1. Southern Pacific Transportation Company - Lessee
One Market Plaza
San Francisco, California 94111
Attention of Madeleine Sloane

2. .First Security State Bank - Lessor
79 South Main Street
Salt Lake City, Utah 84125
Attention of Corporate Trust Department

ASSIGNMENT OF LEASE

1. First Security 'State Bank - Lessor
79 South Main Street
Salt Lake City, Utah 84125
Attention of Corporate Trust Department

2. State of Wisconsin Investment Board - Lender
244 West Washington Avenue
Madison, Wisconsin 53702
Attention of Mark Ulivich

CONSENT AND AGREEMENT

1. Southern Pacific Transportation Company - Lessee
One Market Plaza
San Francisco, California 94111
Attention of Madeleine Sloane

2. State-of Wisconsin Investment Board - Lender
244 West Washington Avenue
Madison, Wisconsin 53702
Attention of Mark Ulivich

Please index the documents under the first party listed.
If you have any further questions, please feel free to contact the
undersigned. I am sorry for any inconvenience caused in connection
with the filing of these documents.

Very tryly* yours

Uul
Jill S. slmon
Legal Assistant

/def



Filed and recorded with the OAI^
Interstate Conunerce Commission loOlf0
pursuant to Section 20c of u*»tnm«^_„/«»»
the Interstate Commerce Act
on , 198__ MAR 27 1931 -4 oo.PM
at . (A.M.) (P.M.) ,
Recordation Number . jUflERSTATE COMMERCE COMMISSION

ASSIGNMENT OF LEASE

This Assignment of Lease dated as of January 1, 1981
(the "Assignment") by and between FIRST SECURITY STATE BANK,
a Utah banking corporation (the "Lessor"), not in its individual
capacity but solely as owner-trustee under a Trust Agreement
dated as of the date hereof and STATE OF WISCONSIN INVESTMENT
BOARD, an independent agency of the State of Wisconsin (the
"Lender").

WHEREAS, in order to provide security for the obligations
of the Lessor under the Lease Financing Agreement dated as
of January 1, 1981 (the "Agreement") between the Lessor, the
Lender and certain other parties and under the Promissory
Note and the Quarterly Notes issued pursuant thereto and as
an inducement to the Lender to enter into, and advance funds
and otherwise perform pursuant to, the Agreement, the Lessor
has agreed to assign to the Lender for security purposes its
rights in, to and under the Equipment Lease Agreement dated
as of January 1, 1981 (the "Lease") between the Lessor and
Southern Pacific Transportation Company (the "Lessee").

NOW, THEREFORE, in consideration of mutual agreements
herein contained, the parties hereto agree as follows:

1. To the extent as provided in Section 17 of the Agree-
ment, the Lessor hereby assigns, transfers and sets over unto
the Lender, as collateral security for the payment and perfor-
mance of the Lessor's obligations under the Agreement and
the Promissory Note and the Quarterly Notes issued pursuant
thereto, all of the Lessor's right, title and -interest as
lessor under the Lease, along with all rights, powers, privileges
and other benefits of the Lessor as lessor under the Lease,
excluding the payments under Sections 6, 10 and 17 of the
Lease and, in the absence of any Event of Default under the
Agreement, the interim Rent referred to in Annex "A" to the
Lease,

2. The Lender agrees to accept any payments made by
the Lessee pursuant to the Lease. To the extent received,
the Lender will apply such payments under the Lease, or cause
the same to be applied, as provided by the Agreement.



3. This Assignment is executed only as security and,
therefore, the execution and delivery of this Assignment shall
not subject the Lender to, or transfer or pass, or in any
way affect or modify, any liability of the Lessor under the
Lease, it being understood and agreed that notwithstanding
this Agreement, all obligations of the Lessor to the Lessee
shall be and remain enforceable by the Lessee, its successors
and assigns, against, and only against, the Lessor or persons
other than the Lender,

4. Upon the full discharge and satisfaction of all
of the Lessor's obligations under the Agreement to the Lender
and under the Promissory Note and the Quarterly Notes issued
to the Lender pursuant to the Agreement, this Assignment and
all rights, powers, privileges and other benefits herein assigned
and granted to the Lender shall terminate, and all estate,
right, title and interest of the Lender in and to the Lease
shall revert to and vest in the Lessor.

5. All of the rights of the Lender under this Assignment
are expressly subject and subordinate to the rights of the
Lessee under the Lease. Neither the Lessor nor any assignee
or transferee of the Lessor shall have or acquire the right
to terminate or impair the Lessee's possession or use of the
Units unless an Event of Default under the Lease shall have
occurred.

6. This Assignment shall be construed under and governed
by the laws of the State of Utah. The terms defined in the
Agreement and in the Lease shall, for the purpose of this
Assignment, have the meanings herein as so defined.

IN WITNESS WHEREOF, the parties hereto have executed
this Assignment as of the date first above written.

FIRST SECURITY STATE BANK,
not in its individual capacity
but solely as owner-trustee.

By:

STATE OF WISCONSIN
INVESTMENT BOARD

By; 1.,,
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CERTIFICATE

This is to certify that the attached Assignment of Lease dated
as of January 1, 1981 by and between the parties listed in the first
paragraph of such document is a true and correct counterpart copy of
such document and pursuant to the terms thereof has appended thereto
the counterpart signatures of such parties thereto.

OX
IN WITNESS WHEREOF, I have hereunto set my hand this 27 day of

March, 1981.
""""

Thomas Ford

STATE OF OHIO )
) SS

COUNTY OF CUYAHOGA)

Ĵ L
On this ff? day of March, 1981 before me personally appeared Thomas

Ford, to me personally known, who, being by me duly sworn, says that
he is one of the attorneys involved in the transaction described in the
accompanying document and the statements made in the foregoing Certificate
are true and correct to the best of his knowledge and belief.

eCA
Notary Public

/ ALAN DORIS, Attorney At Ll'IW
•"' Notary PuLlic - o.atc of Ohir
l 'commission lias no expirs'isn y..f*.

Section 147:D3 R. C.

/


