
Itel Rail Corporation
55 Francisco Street
San Francisco, California 94133
(415)984-4000

RECCSDATIOR Kflt̂ t^jL
RECGSOATtON *«« DEC 2 8 1887-1!^ AM

DEC 2 8 1387 -I: ̂  AM P^SS|̂ |?S!ON

December 22, 1987 INTERSTATE COMMERCE COMMISSION

Hon. Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, DC 20423

Re: Ass ignmen t of Sublease da ted as of December 11, 1987,
between Itel Rail Corporation and McDonnell Douglas Finance
Corporation

Dear Ms. McGee:

On behalf of Itel Rail Corporation, the above instrument, in four
(4) counterparts, is hereby submitted for filing and recording
pursuant to 49 U.S.C. Section 11303(a), along with the $20
recordation fee.

Please record this Assignment under the Equipment Lease Agreement
dated as of March 16, 1976, as amended, between Itel Rail
Corporation and McDonnell Douglas Finance Corporation which was
filed with the ICC on March 26, 1976, under Recordation No. 8246.
Please cross-index this Assignment under the Lease Agreement
dated as of October 15, 1986, between Itel Rail Corporation and
Hartford and Slocomb Railroad Company, which was filed with the
ICC on December 12, 1986, under Recordation No. 15148.

The parties to the aforementioned instrument are listed below:

Itel Rail Corporation (Assignor)
55 Francisco Street
San Francisco, California 94133

McDonnell Douglas Finance Corporation (Assignee)
P.O. Box 580
Long Beach, California 90801-0580



Hon. Noreta R. McGee
Interstate Commerce Commission
December 22, 1987
Page Two

This A s s i g n m e n t ass igns to the A s s i g n e e the r i g h t s of the
Assignor under the Lease Agreement dated October 15, 1986 between
I t e l R a i l C o r p o r a t i o n a n d H a r t f o r d & S l o c o m b R a i l r o a d
Company ( " H S " ) w i t h respect t o f o r t y ( 4 0 ) b o x c a r s b e a r i n g
reporting marks HS 5058-5097.

Please r e t u r n t o t he u n d e r s i g n e d t he s t a m p e d c o u n t e r p a r t s
no t required fo r f i l i n g purposes, t o g e t h e r w i t h the ICC fee
receipt and acknowledgment letter.

Very truly yours,

Q ĵu^^ îJ^^ —>
Patricia Schumacker
Legal Department

PS/

Enclosures



on
20423

OnUCE Of. THE
Patricia Scnumaker
Itel Rail Corporation
55 Francisco Street
San Francisco, CA 94133

Dear

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C

.11303, on 12/28/£7 at n.QQm , and assigned re-

corda t ion number 9050-G

Sincere ly y o u r s ,

Secre ta ry

Enclosure(s)



RECBRDATION

DEC 2 8 1987-11^ AM ^ ^

INTERSTATE COMMERCE COMMISSION
INTERSTATE COMMERCE COMMISSION.

ASSIGNMENT OF SUBLEASE

This A s s i g n m e n t of Sublease is da ted as o f T)^g»^Q£A_ \ \ >
1987, between Itel Rail Corpora t ion , a Delaware c o r p o r a t i o n ,
successor in interest to SSI Rail Corp. (hereinafter called the
"Assignor") and McDonnell Douglas Finance Corporation, a Delaware
corporation (hereinafter called the "Assignee").

Assignee and Assignor have entered into an Equipment Lease

Agreement dated as of March 16, 1976, as amended and supplemented
to the d a t e he r eo f ( h e r e i n a f t e r r e f e r r ed to as the "Lease")
p rov id ing for the lease by Ass ignee to A s s i g n o r of c e r t a in

boxca r s of the t ype and d e s c r i p t i o n set f o r t h in the Lease
(hereinafter collectively called the "Boxcars");

A s s i g n o r has en te red into a Lease Agreement dated as of
October 15, 1986 (he r e ina f t e r called the "Sublease"), with the
H a r t f o r d and Slocomb Railroad Company (hereinafter referred to as

the "Sublessee") providing, among other t h ings , for the sublease

by Ass ignor to Sublessee of for ty (40) of the Boxcars identified
in schedules to the Sublease, wh ich bear the i d e n t i f i c a t i o n

numbers set f o r t h in Schedule I attached hereto and made a part

hereof (hereinafter referred to as the "Subleased Boxcars"); and

As s e c u r i t y for the p r o m p t p a y m e n t of a l l amounts due
Assignee under the Lease and for the pe r fo rmance of A s s i g n o r ' s
agreements , covenants and obligat ions under the Lease, Assignee
has requi red Assignor to assign its r ights under the Sublease

with respect to the Subleased Boxcars.



NOW, THEREFORE, in consideration of the premises and the

mutual covenants herein contained, the parties agree as follows:

FOR VALUE RECEIVED, Assignor hereby assigns, transfers,

mortgages and pledges to Assignee and grants to Assignee a

security interest in, Assignor's right, title and interest in and

to the Sublease as and to the extent that the same relates to the

Subleased Boxcars, all rights, powers and authorities created,

granted or conferred upon, in or to the Assignor therein as and

to the extent that the same relate to the Subleased Boxcars and

to all rentals and other moneys payable to Assignor under the

above described Sublease and all claims for damages arising out

of any breach of the Sublease as and to the extent that the same

relates to the Subleased Boxcars; provided that until an Event of

Default shall have occurred and be continuing under the Lease,

Assignor may enjoy and exercise all such rights, powers and

interests and may receive and retain all rentals and other moneys

payable to Assignor under such Sublease; and provided further

that Assignor hereby covenants and agrees that it will not,

without the prior written consent of Assignee take any action in

connection therewith if such action would haverthe effect of

impairing the value of Assignee's interest therein or rights

thereunder.

It is expressly agreed that, anything herein contained to

the contrary notwithstanding, the Assignor shall remain liable

under the Sublease to perform all of the obligations assumed by

it thereunder and the Assignee shall have no obligation or

liability under the Sublease by reason of or arising out of this

Assignment, nor shall the Assignee be required or obligated in

any manner to perform or fulfill any obligations of the Assignor

under or pursuant to the Sublease or to make any payment, or to

make any inquiry as to the nature or sufficiency of any payment



received, or present or file any claim, or take any other payment
received, or present or file any claim, or take any other action

to collect or en fo rce the payment of any amounts which may have
been assigned or to which it may be en t i t l ed , hereunder at any

time or times.

The Assignor hereby ra t i f i es and conf i rms the Sublease and
hereby warrants and represents that (i) the Sublease is in fu l l
force and e f f ec t and the Assignor is not in default thereunder;
(i i) the copy of the Sublease h e r e t o f o r e d e l i v e r e d to the
Assignee by the Assignor is in the identical f o r m of the copy
thereof which was executed by the parties t he re to ; ( i i i ) the

A s s i g n o r has not granted a security interest in, assigned or
pledged and hereby covenants that the Assignor will not grant a
security interest in, assign or pledge, so long as this Agreement
shall remain in e f f e c t , any of the A s s i g n o r ' s r igh t , t i tle or
in te res t in the Sublease as and to the extent that the same
relate to the Subleased Boxcars or the whole or any part of the
m o n e y s and c la ims h e r e b y ass igned, to anyone other than the
Assignee, its successors or assigns; and ( iv ) the chief place of
business of the Assignor and its respective records concerning
the Sublease and the moneys due and to become due thereunder are

l o c a t e d a t the a d d r e s s fo r the A s s i g n o r se t f o r t h in the
Sublease.

The Assignor agrees that at any time and from time to time,
upon writ ten request of the Assignee, the Assignor will p rompt ly
a n d d u l y e x e c u t e a n d d e l i v e r a n y a n d a l l i n s t r u m e n t s a n d
documents as the Ass ignee may deem r e a s o n a b l y neces sa ry or
advisable to bet ter secure to the Assignee the rights and powers
herein granted.

T h i s A s s i g n m e n t i s m a d e to secure the o b l i g a t i o n s of
Assignor to Assignee under the Lease.



The Assignor does hereby constitute, effective at any time

after the Assignee has declared the Lease to be in default, the

Assignee, its successors and assigns, the Assignor's true and

lawful attorney, irrevocably, to demand, receive and enforce

payments and to give receipts, releases, satisfactions for and to

sue for money payable to Assignor and this may be done either in

the name of Assignor or in the name of Assignee with the same

force and effect as Assignor could do if this Assignment had not

been made. Payments received by Assignor to which Assignee is

entitled under this Assignment are received by Assignor as

trustee for Assignee, and will be immediately delivered in kind

to Assignee. This Assignment shall remain in effect until its

release and termination in writing by Assignee or until the

termination or expiration of the Lease.

This Assignment and the rights and obligations thereunder

shall be construed in accordance with and governed by the

internal law of the State of California. This Assignment may not

be changed orally but by an instrument in writing signed by the

person against whom the enforcement of any waiver, change,

modification or discharge is sought. This Assignment is intended

to be delivered in the State of California.

This Assignment shall be binding upon the Assignor, its

successors and assigns and shall inure to the benefit of the

Assignee, its successors and asigns. The obligations, covenants

and agreements of the Assignor contained herein shall be

enforceable by the Assignee notwithstanding any conflicting

provisions of any instrument or agreement to which the Assignor

is a party, and to the extent that any such provisions exist,

they shall be deemed to have been waived, as far as the Assignee

is concerned, to the extent of any such conflict.



IN WITNESS WHEREOF, the parties hereto have executed and

delivered this Assignment of Sublease as of the date first above

written.

ASSIGNOR:

ITEL RAIL CORPORATION

Attest:
Its

ASSIGNEE:

MCDONNELL DOUGLAS FINANCE
CORPORATION

Its Director • Lease Administration



STATE OF

COUNTY OF "SAM
) ss.

ZS^dayOn this
appeared
being by me duly

i-Oll I

P,
sworn 'says that

, that the foregoing
signed on behalf of said corporation by authority
directors, and such person acknowledged that the
f o r e g o i n g i n s t r u m e n t w a s t h e f r e e a c t
corporation.

, 1987, before me personally
_, to me personally k n o w n , who
such person is EW-^L?rf of

ins t rument was
of its board of

execution of the
and deed of said

OFFICIAL SEAL
PATRICIA SCHUMACHER

Notary Public-California
SAN FRANCISCO COUNTY

MyComm. Exp. Feb.4,1991

>tary Public

STATE OF

COUNTY OF

)
) ss.
)

On this
appeared
being by me

day of

duly sworn says that
' ^ » STl?l'fagyi> that the

, 1987, before me personally
_, to me personally k n o w n , who
such person is ^Ydd^ffQ^ of
foregoing instrument was signed

o7i b e h a l f <Tf said corporation by a u t h o r i t y of its board of
directors, and such person acknowledged that the execution of the
f o r e g o i n g i n s t r u m e n t w a s t h e f r e e a c t a n d d e e d o f said
corporation.

OFFICIAL SEAL
JOANNE INFANTE

NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
™y CO""", expires APR 5, 1991

/Notary Public



SCHEDULE I

AAR
Mech.
Desig. Description Numbers Dimensions

No.
of
Cars

XM 70 Ton, Plate B HS 5058-
boxcar, 10" End-of 5097
Car Cushioning

Length: 50'6";
Inside Width: 9'6";
Height: 10'7";
Doors Width: 10'

Sliding

40


