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Room 2215

Washington, D.C.
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Dear Ms. Mergenovich:

of Lease.
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As special counsel for McDonnell Douglas Finance Corporation,
I have been requested to ask that you file the enclosed Assignment

This Assignment of Lease, dated as of July 21, 1980, by and
between McDonnell Douglas Finance Corporation, a Delaware corporation,
as assignee, and Xtra Leasing Inc., a Delaware corporation, as
assignor, effectuates the assignment by Xtra Leasing Inc. of all
right, title and interest in and to the Sublease by and between

Xtra, Inc. and Farmland Service Co-op, Inc., dated as March 10, 1980.

1
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The aforementioned Assignment of Lease directly relates to an
Equipment Lease Agreement, dated as June 17, 1980, by and between
McDonnell Douglas Finance Corporation and Xtra Leasing Inc., which
has been filed in the Recordation Office of the ICC and has been

assigned Recordation No. 11918. According to the records in this
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Office, the aforementioned Assignment of Lease should be assigned
Recordation No.

11918-F.

The cars subject to the terms of the aforementioned Assignment
of Lease have been plainly marked in stencil on both sides with the
words "Title To This Car Subject To Documents Recorded With The
Interstate Commerce Commission." All of the thirty (30) LO designed
covered hopper railcars encompassed by the terms of the aforementioned
Assignment of Lease are new, one hundred-ton capacity, 4750 cubic
feet railcars bearing the following road numbers: XTRX 76547-76576,
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Puterstate Commeree Commigsion 9/23/80
Sashington, B.L. 20423

OFFICE OF THE SECRETARY
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David . ‘Cox WALty S
Jackson,Chmpbell &”Parkinson,?.c.

One Lafayette\gentre

Suite 300 South ‘\t\\

1120 20th Street,N.V.

Dewgsh. D.C. 20036
Sir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303_of‘thé Interstate Commerce Act,49 U.S.C.
11303, on : at » , and assigned re-

» 9/23/80 9:35am
recordation number (s) .
11918-F
Sincerely yours,

/(7 Xx/?ult/(frv{Z’Zé/{‘J

Agdtha T. Mergenov1ch
Secretary

Enclosure (s)

SE-30
(7/79)
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ASSIGNMENT OF LEASE SEP 23 1980 -9 23 AM
AGREEMENT dated ezt of July 21 INTERSTATECOMMERCE COMMSION, oy s

Douglze Finance Corporation, a Delaware corporatiorn ("Assicnee") &anc¢

Ytra Lezsing Inc., & Delaware corporetion ("Assignor®).

WHEREAS, Assignee and Assignor have entered into an

Equipment Lease Agreement dated as of June 17, 1980

(the "Prime Lease'") providing for the lease by Assignee to
Assignor of certain railroad equipment (the "Equipment'),

énd XTRA, Inc. and Farmland Service Co-op, Inc. ('Lessee')

have entered into a Lease Agreement dated as of March 10,
1980 (the ''Sublease') providing for the lease by XTRA, Inc.
to Lessee of certain of the Equipment more particularly

described on Exhibit "A'" hereto (the Subleased Equipment'); and

WHEREAS, pursuant to an Assignment of Lease and Assumption

of Liabilities Agreement dated as of July 18, 1980, XTRA, Inc.

has assigned to Assignor all of its right, title and interest in and to

the Sublease to the extent that it relates to the Subleased
Equipment; and

WHEREAS, in order to secure the performance bv Assignor of its
orligaetions under the Trime Lease and acs & further ircucement to thre
execution and delivery by Assignee of the Prime Lease, Ascsigncr 1is
prepareé "to assign to Akssignee &l its riaht, title &né irterest in
anc¢ to the Sublease to the extent that it relates to the Subleased
Equipment;

NOW, THEREFORE, in consideration of the foregoing en3 of the

mutual promises contazined herein the parties agree as follows:

1. In order to secure the due and punctual performan:-e by

teeicncr  Cf eaci &end everv cghlicecticr of Assionor unicr, =07



compliarce hv Ascignor with each and everv provicion of, the Prime
Lease, ;ssignor herebv irrevocably assigns, transfere and cets over
to Assignee, all of Assignor's estate, right, title, interest, claim
and demand in, to and under the Sublease to the extent  that it
relates to the Subleased Equipment and all rental payments due or to
hecome cue thereunder and damages and other monevs from time tc time
payable to or receivable by Assignor under the Subklease to the
extent related to the Subleased Equipment (said sums belng herein
called the "Moneys").

2. Notwithstanding the provisions of Section 1 hereof, unless
and until an Event of Default shall have occurred under the Prime
Lease, ancé thereafter until Assignor has remedied all Eventes of
Default under the Prime Lease, Assignor shall be entitled to
exercise all of Assignor's rights under the Sublease except (a) the
right to assign or grant a security interest in any such rights to
the extent related to the Subleased Equipment including the right to
receive Moneys to any person other than Assignee, ({b) to the extent
thet such exercise would violate any provision of the Prime Lease,
and (c) as otherwise provided herein. Upon the occurrence of an
Event of Default under the Prime Lease, all rights and interests of
the Assignor in, to and under the Sublease to the extent that it
relates to the Subleased Equipment and "~the proceeds thereof,
including all rights to receive Moneys thereunder, shall be
exercisable solely by and shall inure solely and exclusively to the
benefit of Assignee. Accordingly, upon such occurrence Assignee
shall have all the rights to enforce the Sublease to the extent that
it relates to the Subleased Equipment as if Assignee were a party to

the Sublease.



3. Any Monevs which would have heen required to be paid to

fgn%r‘ by Lessee but for the existence of an Evenrt of Defzault

n

_ Asc

under the Prime Lease (and which have been paid to Ascsignee by

Lessee) cshall be held by Assignee for the account of Assignor and

may be applied by Assignee to cure any Event of Default under the.

Prime Lease and shall, at such time as there shall not be existing
any Event of Default under the Prime Lease and to the extent not
used to cure any Event of Default under the Prime Lease, be paid
over to Assignor.

4, The obligatidns of Assignor owing to Lessee under' the
Sublease shall continue to be obligations of Assignor, and Assignee
shall have no obligations or liability under the Sublease bv reason
of, or arising out of, this Agreement, and shall not be obligated to
make any inquiry as to the sufficiencx of any payment received bv it
or to present or file any claim to -take any action to collect or
enforce anyv claim for any pavment assigned thereunder.

S, Assignor represents and warrants that it has not assigned
or pledged, and hereby covenants that it will not assign or pledge
any of its estate, right, title or interest in and to the Sublease
to the extent it relates to the Sublease Equipment to anyone other
than Assignee.

6. All notices required under the terms and provisions hereof
shall be in writing and addressed (a) if to Assignor at c¢/o X-L-CO.,

MA 02109
60 State St., Boston , or at such other address as Assignor shall

from time to time designate in writing to the other parties hereto,
or (b) 1if to Assignee at 3855 Lakewood Boulevard, Long BReach,
California 90846, Attention: President, or at such other address as

Assignee shall from time to time designate in writing to the other

INC.



- parties hereto.

LA . |
ﬁ& * This Agreement shall ke governed hy

aned
Thise

3 censtrued
accordance with the laws of the State of Californiz.
3,

Agreement may not be

amended or modified
writing by an agreement or agreements entered
hereto.

except
9, This Agreement may be
each of

executed in several counterparts,
which shall be deemed an original and which together shall
constitute but one and the same instrument.

IN WITNESS WHEREOF,

each of the parties bereto bhas
Rgreement to ke executed bv one of

caused this
ite cduly
of the cday and vear first written above.

authorized officers as

(SEAL) - XTRA L?iiégg INC.
By: g/fZ—v// >%7/
3 3 E s WA/ /
A S .
3 e Tts: A~
Attest:
(SEAL) . MCDONNEL
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«~ STATE OF MASSACHUSETTS)

o ) SS
COUNTY &F surroc- )
On this 21st day of July , 180 , Dhefore me
personally appeared cpowaArd P- ROBELT S
, to me personally known, who, being hy me duly

‘ T
sworn, says that he is PRESIDEM

of xrrma LEASING, TN
, that one of the sezls affixed to the forecoing
instrument 1is the corporate seal of said corporation, that "saic
instrument was signed and sealed on behalf of said corporation bv
adthority of its Board o¢f Directors and he ackrowledoed that the
execution of the foregoing instrument was the free act and deed of

said corporation.

- é:;;:zujgkﬂ 44%32 /ﬁ?Z;%¢o;v@

. Notary Public

(Notarial Seal)

My Commission expires ,;Zéi&lﬁéif/
/ /




~ STATE OF Qalifrniq )
COﬁN;%’%FI»sAnwmw ; >
On this /2#4 Qav  of Sefleméa; 1980 , before me
personally appeared 5"“*’1 L. CI/JII.S{MSCI;
, to me personallv known, who, being hy me duly
sworn, savs that he is ZAe Autborized Aycné'
of MeDpnrel/ 00447 fes Firavice
80"' cone  that one of the seals affixed to the foregoing
instrument 1is the corporate seal of said corperation, that seid
instrument was signed and sealed or hehelf cof said ccerporation by
~authority of its Board of Directors anéd he acknowledged that the

execution of the foregoing instrument was the free act and deed of

said corporation.

Notary Public

{(Notarial Seal)

My Commission expires %M_ v Z /22

OFFICIAL SEAL

, N. S. COLAPIETRO :
FH NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires MAY 17, 1982
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EXHIBT™ "Ap"

to ASSIGNMENT OF LEASE dated as of

July 21 , 1980

Description of Subleased Equipment

30 LO design covered hopper railcars of 4750 cu. ft. capacity

numbered in series from XTRX 76547 - 76576 inclusive; manufactured
by Portec, Inc. R



