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INTERSTATE COMMERCE COMMISSION
September 30, 1986

Agatha L. Mergonovich, Secretary
Interstate Commerce Commission

A S N P
fo ~i0h0 45
OCT 3 1986
. Date
Washington, D.C. 20423
Dear Secretary:

............

IRXEXNT R YR Y > ]
Fee $ . /&: -@ . o; n’o.'ofc‘;;;

ICC Washington, D. C.
I have enclosed three (3) original counterparts of '
the document described below, to be recorded pursuant
to Section 11303 of Title 49 of the U.S. Code.

Agreement, a tertiary document, dated as of September
23, 1986.

The primary documents to which this is

The enclosure is an Assignment and Assumption
connected are recorded under Recordation Nos.
12325-A and 12325-B.

12325,
The secondary document to which
this is connected is recorded under Recordation No.
12325-C. We request that this assignment be cross-
indexed. L

The names é'addresses of the parties to the
documents are as follows:

Owner/Assignor: AmerilLease,

D iy
' e
Inc. ?E = =
Suite 207, Rodney Building S W o
3411 Silverside Road < S el
Wilmington, Delaware 19810 E{ T
R R S
Assignee: RCC Railcar Leasing, Inc. = o
c/o MGC Leasing Corp. s 3i, o
666 Fifth Avenue Z % 7
New York, New York 10103
Trustee:

Continental Illinois National

Bank and Trust Company of Chicago
30 North LaSalle Street

Chicago, Illinois 60693

The equipment covered by the document consists of

railroad rolling stock described as 205 100-ton 4.750-
cubic-feet covered hopper cars.

A fee of $10.00 is enclosed. Please return the
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Agatha L. Mergonovich, Secretary September 30, 1986

original and any extra copies not needed by the Commis-
sion for recordation to the undersigned.

A short summary of the document to appear in the
index should read:

Assignment between AmerilLease, Inc. (Assig-
nor), Suite 207, Rodney Building, 3411
Silverside Road, Wilmington, Delaware 19810
and RCC Railcar Leasing, Inc. (Assignee), c/o
MGC Leasing Corp., 666 Fifth Avenue, New York,
New York 10103, dated as of September 23,
1986, and covering 205 covered hopper cars,
and connected with an Equipment Trust Agree-
ment and related documents with recordation
Nos. 12325, 12325-A, 12325-B, and 12325-C.

Very truly yours,
Robert ‘A. Ginzberg
Vice President

RAG:gcC
Enclosures

cc: Mr. James A. Kaylor
Mr. G. Reaves
Continental Illinois National Bank
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10/6/86

Robert A. Ginzberg

Viee President
Amerilease,Inc,

Rodney Bullding,Suite 207
3411 Silverside Road
Wilmington,Delaware 19810

Dear Sir:

1 L 4
The enclosed decument 's) was r2corded pursuant -=o the rrovi-:-

- Sions or Section 11303 of th

11303, on 10/3/86

had -
g ilnterstate Commerce Act,49 U.S.C.

at  2:20pm , and‘ assigned re-

recordation number (s). 12325-D

Sincerely ycurs,

Enclosure(s)
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A
ASSIGNMENT OF LEASE AND AGREEMENWERSTATR COMMERCE CommIssiar
LIy, ? . 1H

ASSIGNMENT OF ﬁEASE AND AGREEMENT daéed as of October
10, 1986, ("Assignment"), by and between RCC RAILCAR LEASING,
INC. ("Owner"), and CONfINENTAL ILLINOIS NATIONAL BANK AND TRUST
COMPANY OF CHICAGO ("Trustee").

WHEREAS, the Assignor is the successor in interest to
the ownership of certain railcars (collectively "Cars",
individually "Car") formerly owned by Amerigas, Inc. pursuant to
the Participation Agreeﬁent Among North American Car Corporation,
Amerigas, Inc. and Aetna Life Insurance Company, the Aetna

Casualty and Surety Company dated August 1, 1980 (the

" "Participation Agreement") and the Equipment Trust Agreement

between Continental Illinois National Bank and Trust Company of
Chicago and Amerigas, Inc. dated August 1, 1980 (the "ETA");

WHEREAS, the Assignor is obligated to the Assignee for
the repayment of certain debts and obligations evidenced by the
ETA;

WHEREAS, the Assignor and MNVA Railroad, Inc. (the
"Lessee") have entered into a Railcar Lease Agreement dated
October 10, 1986, (the "Lease") providing for the leasing of 138
of the Cars from the Assignor to the Lessee (as described in
Equipment Schedule "1" attached hereto); “

WHEREAS, the Assignor desires to provide security for
its obligations to the Assignee, the Assignor agrees to assign
for security purposes its rights in, to apd under the Lease.

4 NOW, THEREFORE, in consideratioh of the payments to be
made and the covenants hereinafter mentioned to be kept and
performed, the parties hereto agree as follows:

-1-



\“.

1. The Owner hereby assigns, transfers and sets over
unto the Trustee, as collateral security for the payment and
performance of the Owner’s obligations under the ETA, all the
Owner’s right, title and interest, powers, ptivileges; 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 Owner from the Lessee
under or pursuant to the provisions of the Lease, whether as
rent, casualty payment, indemnity, liquidated damages, or
otherwise (such moneys being hereinafter called "Payments"), and
the right to make all waivers and agreements, to give 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 other things whatsoever which the Owner is or may
become entitled to do under the Lease. 1In furtherance of the
foregoing assignment, the Owner hereby irrevocably authorizes and
empowers the Trustee in its own name, or in the name of its
nominee, or in the name of the Owner or as its attorney, to ask,
demand, sue for, collect and receive any and all Payments to
which'tﬁe Owner is or may become entitled under the Lease, and to
enforce compliance by the Lessee with all the terms and
provisions thereof.

The Trustee agrees to accept any Payments made directly
(or indirectly through the Agent of the Owner) by the Lessee for
the account of the Owner pursuént to the Lease. To the extent
received, the Trustee will.apply such Payments first, to satisfy
the obligations of the Owner under the ETA due and payable on the

date such Payments were due and payable under the Lease, and
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second, so long as no Event of Default (of event which, with
notice or lapse of time, or both, could constitute an Event of
Default) under the ETA shall have occurred and be continuing any
remaining balance held by the Trustee hereunder shall be promptly
paid to the Owner in immediately available funds at the address
of the Owner set forth in thé Lease. If the Trustee shall not
receive any rental payment, the Trustee shall promptly notify the
Owner and the Lessee in writing at their respective addresses set
forth in the Lease. Failure so to notify the Owner and the
Lessee shall not affect the rights and remedies of the Trustee
hereunder or under the ETA.

2. This Assignment is executed only as security for the
obligations of the Owner under the ETA and, therefore, the
execution and delivery of this Assignment shall not subject the
Trustee to, or transfer, or in any way affect or modify the
liability of the Owner under the Lease, it being understood and
agreed that notwithstanding this Assignment or any subsequent
assignment, all obligations of the Owner to the Lessee shall be
and remain enforceable by the Lessee against, and only against,
the Owner or persons other than the Trustee.

3. To protect the security afforded by this Assignment,
the Owner agrees as follows:

(a) The Owner will faithfully abide by, perform and
discharge each and every obligation which the Lease provides is
to be performed by the Owner; without the written consent of the
Trustee, the Owner will not anticipate the rents under the Lease
or waive, excuse, condone, forgive or in any manner release or

discharge the Lessee thereunder, of or from any obligation to be

-3-



performed by the Lessee, including, without limitation, the
obligation to make the payments in the manner and at the time and
place specified therein or enter into.any agreement so amending,
mddifying or terminating the Lease, and the Owner agrees thgt any
such amendment, modification or termination thereof without such
consent shall be void.

(b) Should the Owner fail to make any payment or to
do any act which this Assignment requires the Owner to make or
do, then the Trustee, but without obligation so to do, after
first making written demand upon the Owner and affording the
Owner a reasonable period of time within which to make such
payment or do such act, but without releasing the Owner from any
obligation hereunder, may make or do the same in such manner to
protect the security provided hereby, including specifically,
without limiting its general powers, the right to appear in and
defend any action or proceeding purporting to affect the security
hereof and the rights or powers of the Trustee, and also the
right to perform and discharge each and every obligation of the
Owner contained in the Lease; and in exercising any such powers,
the Trustee may pay necessary costs and expenses, employ counsel
and incur and pay reasonable attorneys'’ fees, and the Owner will
reimburse the Trustee for such costs, expenses.and fees.

4. The Owner does hereby constitute the Trustee the
Owner’s true and lawful attorney, irrevocably, with fuli power
{in the name of the Owner, or otherwise), to 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 Owner

is or may become entitled, to enforce compliance by the Lessee
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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
proceedings which the Trustee may deem to be necessary or
advisable in the premises.

5. Upon the full discharge and satisfaction of all of
the Owner’s obligations under the ETA, this Assignment and all
rights herein assigned to the Trustee shall terminate, and all
estate, right, title and interest of the Trustee in and to the
Lease shall revert to the Owner without further act or deed, but
the Trustee shall execute and deliver such documents as the Owner
may reasonably request in order to confirm, or make clear upon
public records, such termination and reversion.

6. The Owner will, from time to time, do and perform
any other act and will execute, acknowledge, and deliver any and
all further instruments required by law or reasonably requested
by the Trustee in order to confirm or further assure the
interests of the Trustee hereunder.

7. The Trustee 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 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 privileges
and be subject to all the obligations of the Trustee hereundef.

8. This Assignment shall be governed by and construed
in accordance with the laws of the Commonwealth of Pennsylvania,

but the parties hereto shall be entitled to all rights conferred
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by 49 u.s.C. §11303.

9. The Owner shall cause copies of all notices received
in connection with the Lease and all Payments to be promptly
delivered or made to the Trustee at its address set forth in
Section 9.04 of the ETA, or at such other address as the Trustee
shall designate.

10. The Trustee hereby agrees with the Owner that, so
long as no Event of Default (or event which, with notice or lapse
of time or both, could constitute such an Event of Default) under
the ETA shall have occurred and be continuing, the Trustee will
not exercise or enforce, or seek to exercise or enforce, or avail
itself of, any of the rights, powers, privileges, authorizations
or benefits assigned and transferred by the Owner to the Trustee
by this Assignment, except the right to receive and apply the
Payments as provided in Paragraph 1 hereof, and that, subject to
the terms of the Lease and the ETA, the Owner may, so long as no
Event of Default under the ETA has occurred and is then
continuing, exercise or enforce, or seek to exercise or enforce,
its rights, powers, privileges, and remedies arising out of the

Lease; provided, however, that the Owner shall not, without the

prior written consent of the Trustee, terminate the Lease or
otherwise exercise or enforce, or seek to exercise or enforce,
any rights, powers, privileges and remedies arising out of
Section 8 of the Lease.

11. This Assignment may be executed in any number of
counterparts, all of which together shall constitute a single
instrument, but the counterpart delivered to the Trustee shall be

deemed to be duplicates thereof. It shall not be necessary that
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any counterpart be signed by both parties so long as each party
shall sign at lease one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this
Assignment to be executed in their respective names by their
respective duly authorized officers, all as of the date first

above written.

R ' RCC RAILCAR LEASING, INC.

- - - —
pm—————

[P By’

e 'Vice Presideft >

[Sorporate Seal)

Atte;;é»// 5;"'

Secretary

CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY, as
Trustee

By:

Vice sident
[Seal]) ,

Attgst:

Tftust ficer



state of oL L&@{% :
¢+ SS.

county oF “M\Qe) ({Q’LQ{,
On this N{' day oquC;\-O‘{DQR 198, before me

personally appeared » to me personally
known, who, being by me duly sworn, s@dys at he is a

' of RCC RAILCAR LEASING, INC., that one of the seals
affixed to the foregoing instrument is the seal of said
corporation and that said instrument was signed and sealed on
behalf of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation.

Notary Publi&d\ 4
GRACE COPPINGER
{Notarial Seal] Notary Public, State of New York

No. 24-4527108

Qualified in Kings County %)
Commission Expires Nmmes® 19.4f

Dec 31

My Commission Expires

STATE OF —724/mw0r5

sS.
county or (02K

on this 242 day of 0 @4%¢gﬁﬁ-, 1984, before me
personally appeated‘ﬁbchzr I [ drG e , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, that one of the seals affixed to the foregoing
instrument is the seal of said bank and that said instrument was
signed and sealed on behalf of said bank by authority of its
By-laws and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

Yoo TZ

' : ’ Notary Public
[Notarial Seal]

My Commission Expires mMy Commission Expires July 31, 1988

jml,/326



EQUIPMENT SCHEDULE 1

MNVA Railroad, Inc. hereby leases the following railcars
pursuant to that certain Lease Agreement dated as of September 1,
1986.

A.A.R. Mechanical Number
Mechanical Reporting Marks of
Designation Description and Car Numbers cars

LO 100 ton, roller MNVA 483249 138
bearing 4750 cubic 483250
foot, triple 483251
pocket, covered 483252
hopper railroad 483253
cars equipped 483254
with trough 483255
hatches. 483256

483257
483258
483259
483260
483261
483262
483263
483264
483265
483266
483267
483268
483269
483270
483271
483272
483273
483274
483275
483276
483277
483278
483279
"483280
483281
483282
483283
483284
483285
483286
483287
483288
483289
483290
483291
483292



483293
483294
483295
483296
483297
483303
483309
483311
483312
483313
483315
483316
483319
483321
483322
483326
483327
483328
483329
483334
483336
483337
483339
483341
483342
483343
483345
483348
483349
483350
483351
483352
483353
483356
483359
483362
483364
483365
483366
483367
483369
483370
483371
483375
483378
483379
483380
483381
483382
483384
483385
483386
483387
483388
483390



483392
483393
483394
483396
483397
483398
483400
483401 -
483402
483403
483407
483410
483411
483414
483415
483416
483418
483419
483421
483422
483423
483425
483427
483428
483429
483432
483433
483434
483435
483437
483439
483440
483441
483442
483443
483444
483447
483448
483449
483450
483452
483453

(not included in list,
16 Cars presently in
service)



