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Attn: Railroad Liens Unit P *""-
-""- CniO'

Room 2303 ~" ro

Secretary of Interstate Commerce Commission:

We are special counsel to Bankers Trust of California,
National Association ("Bankers Trust"). On behalf of Bankers
Trust, we have enclosed an original and one counterpart of the
document described below, to be recorded pursuant to Section
11303 of Title 49 of the United States Code and the regulations
promulgated thereunder.

This document is an Agreement to Assign and Transfer
Interest in Equipment Lease, a secondary document dated as of
July 6, 1992 (the "Agreement").

The primary document to which this is connected is recorded
under Recordation No. 12690.

We request that this Agreement to Assign and Transfer
Interest in Equipment Lease be cross-indexed.

The names and addresses of the parties to the Agreement are
as follows:

Assignor/Transferor

Bankers Trust Company of California,
National Association

50 Fremont Street, 10th Floor
San Francisco, California 94105
Attn: Corporate Trust & Agency Group

San Francisco * Long Beach * Sacramento
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Ass ignee/Trans feree

First Trust of California, National Association
101 California Street, Suite 1150
San Francisco, California 94111
Attn: Corporate Trust Department

A description of the equipment covered by the Agreement
follows:

Ninety-nine (99) 52'6" 70-ton insulated "RBL" type
railroad box cars bearing Stockton Terminal and Eastern
Railroad, as sublessee, road numbers STE 2008-2056,
inclusive, and STE 2058-2107, inclusive.

A fee of $16 is enclosed, as required by 49 C.F.R.
§ 1177.3(c). Please return the original and any extra copies not
needed by the Commission for recordation to the undersigned at
Lillick & Charles, Two Embarcadero Center, Suite 2600, San
Francisco, California 94111.

A short summary of the document to appear in the index
follows:

Agreement to Assign and Transfer between Bankers Trust
Company of California, N.A., 50 Fremont Street, 10th
Floor, San Francisco, California 94105 and First Trust
of California, N.A., 101 California Street, Suite 1150,
San Francisco, California 94111, dated as of July 6,
1992 and covering ninety-nine (99) 52'6" 70-ton
insulated "RBL" type railroad box cars bearing Stockton
Terminal and Eastern Railroad, as sublessee, road
numbers STE 2008-2056, inclusive, and STE 2058-2107,
inclusive, and connected to the Equipment Lease dated
as of December 29, 1980 and assigned Recordation No.
12690.
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Please do not hesitate to contact me at (415) 984-8455 if
you have any questions or require any additional information.

Very truly yours,

Ronald W. Fischer
Attorney for Bankers Trust of
California, National Association

BTT001.920270
Enclosures



AGREEMENT TO ASSIGN AND TRANSFER mmu*m .
INTEREST IN •*"•—-*fj«t

EQUIPMENT LEASE JUi, f! 19y? .« 12

JULY 6, 1992 Wfffjpm- W

WHEREAS, Bankers Trust Company of California, National

Association, a national banking association ("ETC"), has agreed

to sell all of its corporate trust and corporate agency business

(the "Corporate Trust Business") to First Trust of California,

National Association, a national banking association ("First

Trust"), pursuant to a certain Purchase Agreement dated October

17, 1991 (the "Purchase Agreement") among First Bank National

Association, a national banking association, ETC, Bankers Trust

New York Corporation, a New York corporation, and First Trust;

and

WHEREAS, in connection with the sale of the Corporate

Trust Business, the individual corporate trust accounts described

in the Purchase Agreement were transferred from ETC to First

Trust, and First Trust succeeded to BTC's position as trustee

pursuant to such accounts, effective July 6, 1992, by operation

of law in accordance with Section 2050 et i.eg. of the California

Financial Code with the approval of the California State Banking

Department; and

WHEREAS, certain of the corporate trust accounts

transferred pursuant to the Purchase Agreement relate to

arrangements entered into in connection with the lease financing
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of certain units of railroad equipment (the "Railway Accounts");

and

WHEREAS, certain documents relating to the railroad

equipment in these arrangements have been previously filed and

recorded with the Interstate Commerce Commission ("ICC") in

accordance with the provisions of Section 11303 of Title 49 of

the United. States Code; and

WHEREAS, ETC and First Trust now desire to give notice .

to all persons of the assignment and transfer to First Trust of

the interest held by ETC in the Railway Accounts, and to make

such assignment and transfer of interest enforceable against all

such persons;

NOW, THEREFORE, for good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledged, ETC

does hereby assign and transfer to First Trust and its successors

and assigns, effective as of July 6, 1992, and First Trust hereby

accepts and assumes, all of the estates, properties, rights,

powers, duties and trusts of ETC as "Lessor" under that certain

Equipment Lease dated as of December 29, 1980, recorded with the

ICC on December 30, 1980 and assigned Recordation No. 12690, as

amended and/or supplemented by (i) the Amendment to Equipment

Lease dated as of June l, 1983, recorded with the ICC on July 1,

1983 and assigned Recordation No. 12690-A, and (ii) the Agreement

to Assign and Transfer Interest in Equipment Lease dated August

17, 1987, recorded with the ICC on February 16, 1988 and assigned

Recordation No. 12690-A, and as the same may have been further
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amended and supplemented, such documents covering ninety-nine
(

(99) 52'6" 70-ton insulated "RBL" type railroad box cars bearing

Stockton Terminal and Eastern Railroad, as sublessee, road

numbers STE 2008-2056, inclusive, and STE 2058-2107, inclusive;

and

FURTHERMORE, BTC and First Trust hereby agree that this

Agreement should be recorded with the ICC in accordance with

Section 11303 of Title 49 of the United States Code, and the

regulations promulgated thereunder.

IN WITNESS WHEREOF, BTC and First Trust have executed this

Agreement as of the 6th day of July, 1992.

[SEAL]

BANKERS TRUST COMPANY OF CALIFORNIA,
NATIONAL ASSOCIATION

Goglia
Vice President

[SEAL]

FIRST TRUST OF CALIFORNIA,
NATIONAL ASSOCIATION

By:
Name: Lisa Hammond
Title: President
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State of California )
)

County of San Francisco )
as:

On this 3rd day of July, 1992 before me personally

appeared Kenneth Goglia to me personally known, who being by me

duly sworn, says that he is the Senior Vice President of Bankers

Trust Company of California, National Association, that the seal

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

that he acknowledged that the execution of the foregoing

instrument was the free act and deed of said association.

[SEAL] OFFICIAL SEAL
LINDA NIESEN

NOTARY PU8LIC-CAUFOW4IA
C

MY COMH. EXP. AUG. V 1994

Notary Public

My Commission
Expires on

.4.
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State of California

County of San Francisco )
S3:

On this 3rd day of July, 1992 before me personally

appeared Lisa Hammond to me personally known, who being by me

duly sworn, says that she is the President of First Trust of

California, National Association, that the seal 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 that she

acknowledged that the execution of the foregoing instrument was

the free act and deed of said association.

[SEAL]

IF1" !̂ <L^E "L
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IOTA II- 'FOflNIA
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COMM. EXP. Al)q. ] ,1994

Li
Notary Public

My Commission
Expires on


