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. E . ) _ RECGHDATY‘N NO. ‘j 'J WED.
N Awiiems - wm &
N ™~ Mr. Vernon A. Williams - ggc 2 798 “ ;3
X Secretary - » | - | =
\< Surface Transportation Board s e ‘ sy

/ 'Washmgton D.C. 20423 - | 4 | SR

- Re:  Southern California Regronal Rarl Authonty 1998 1stMD

: Dear Mr. erhams

are‘two (2) copies of a Memorandum of Head Lease Agreement (SCRRA 1998-1stMD),

Recordation of Documents and two (2) copies of each of the following secondary
documents related thereto. namely, Memoranda of Head Lease Supplement Lot 1 (P)

N Sublease Supplement Lot 2 (L) (SCRRA 1998-1stMD), Equipment Mortgage and Pledge

: \) Agreement Lot 1 (P) (SCRRA 1998-1stMD), Equipment Mortgage and Pledge Agreement

' Lot 2 (L) (SCRRA 1998-1stMD), and Loan and Security Agreement (SCRRA 1898-1stMD)
all of whrch are dated December 18, 1998.

. fg\ Agreement (SCRRA 1998-1stMD), Sublease Supplement Lot 1 (P) (SJRRC 1998-USB),

The names and addresses of the per’ues of the enclosed documents are:

FG “W“" e ""““’"D\Head Lease Agreement

-—> Head Lease Supplement Lot 1 (P)
B"’“‘"“) and Head Lease Supplement Lot 2 (L)

Head Lessor: Southern California Regional Rall Authonty
: 700 Flower Street, Suite 2600 -
. Los Angeles, California 90017-4104

- Head Lessee: State Street Bank and Trust Company of California, N.A.
- - Library Tower
633 W. Fifth Street, 12" Floor
Los Angeles, California 80071

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)

dated December 18, 1998, a primary document as defined in the Board's Rules for the

(SCRRA 1998-1stMD), Head Lease Supplement Lot 2 (L) (SCRRA 1998-1stMD), Sublease




Mr. Vernon A. Williams
December 18, 1998
Page 2 ’

o — Sublease Agreement
[)——>8ublease Supplement Lot 1 (P)
E —> and Sublease Sgpplement Lot2(L)

Sublessor:  State Street Bank and Trust Ccmpany of California, N.A.
‘ Library Tower
633 W. Fifth Street, 12" Floor
Los Angeles, California 90071

Sublessee: Southern California 'Regional Rail Authority
: - 700 Flower Street, Suite 2600
Los Angeles, California 90017-4104

D

F —> Loan and Security Agreement

Borrower:  State Street Bank and Trust Company of California, N.A.
Library Tower
‘633 W. Fifth Street, 12" Floor
Los Angeles, California 80071

Lender: AIG-FP Funding (Cayman) Limited
- ¢lo Maples & Calder
PO Box 309
Ugland House - South Church Street
'Grand Cayman, Cayman lIsland

G Eguip» ment Mortgage and Pledge Agreement Lot 1 (P)
and

' || Ecuipment Mortgage and Pledge Agreement Lot 2 (L) |

Mortgagor: Southern California Regional Rail Authority
700 Flower Street, Suite 2600
Los Angeles, California 90017-4104-

Mortgagee: State Street Bank and Trust Company of California, N.A.
' Library Tower
633 W. Fifth Street, 12" Floor
Los Angeles, California 90071



i Mr. Vernon A. Williéms
~ December 18, 1998 ‘
Page 3

: A descnptlon of the rallroad equnpment covered by the enclosed documents is set
forth on Schedule A attached hereto.

Also enclosed is a check in the amount of $234 00 payable to the order of the
Surface Transportatlon Board coverlng the required recordatlon fee '

Kindly return one: ‘stamped copy of each of the enclosed documents to the

: undersugned
'-Very truly yours,
" Robert W. Alvord
RWA/bg - : '

Enclosures



m_ﬁonnﬁ Locomotives

Lot 2L -
Gac#  Secal# Eair Market Vatue |
882 PMOXO0D 9465431  $3.000,000

883  PMOXD002 946543.2 $3,000,000

$6.000,000

MR




~ Wetrolink Rall Cars

o ‘Lot 1P
Car#  Falr MarketValue
832 $1.400,000
833 - $1,400,000
B34 $1,400,000
635 - $1.400,000

- 638 - $1.400,000

- 837 - $1,400,000
164 §1,400,000
165 $1,400,000
168 - $1,400,000
187" $1,400.000
188 $1,400,000
168 $1,400000
170 - $1,400,000
1 - $1.400,000
172 $1,400,000
17 $1,400,000
174 $1,400,000
175 . - $1,400,000
178 $1,400,000
177 - $1,400,000
178 - $1,400,000
178 $1,400,000
180 $1,400,000
181 $1.400,000

182 - $1,400,000
| '$35,000,000

————




RECOR DATION l"xlh[’]’;"; /‘J/X‘ﬂ'fmw /_/-;

gy

MEMORANDUM OF LOAN AND SECURITY AGRIM:MQZ%J | '
(SCRRA 1998-15tMD) N-40am

Memorandum of Loan and Security Agreement (SCRRA 1998-1stMD), made and
“entered into as of December 18, 1998 between State Street Bank and Trust Company of

California, N.A.. not in its individual capacity, but solcly as Trustce, (“Borrower”), and AIG-I'P

Funding (Cayman) Limited, (“T.ender™).
WITNESSETH:

The undersigned have entered into that certain Loan and Sccurity Agreement (SCRRA
1998-1stMD) (the “Loan Agreement”), dated as of December 18, 1998, by which the Borrower
has granted a security interest in a subleasc of ccrtain railroad equipment bearing serial numbers

as listed on Schedules A and B attached hereto, an equipment pledge agrecment and certain

other collateral more fully described in the Loan Agreement, to the Lender in order (o secure the

Borrower’s performance of its obligations as described in the Loan Agreement.

This memorandum has been prepared for the purpose of recordation with the Surface

Transportation Board pursuant to 49 11.S.C. Section 1 1301(a).

40752v2



IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to
be duly executed by their respective officers thereunto duly authorized, as of the Closing Date.

Loan and Security Agreement

STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A,,
not in its individual capacity except as otherwise
expressly provided herein, but solely as Trustee

By N —

Name: Jeanie Mar
Title: Assistant Vice President

AIG-FP FUNDING (CAYMAN) LIMITED,
as Lender

By:
Name:
Title;




£

IN WITNESS WHEREOF, the parties hereto have caused this Loan Agreement to
be duly executed by their respective officers thereunto duly authorized, as of the Closing Date.

Loan and Security Agreement

c

STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A,,
not in its individual capacity except as otherwise
expressly provided herein, but solely as Trustee

By:
Name:
Title:

* AIG-FP FUNDING (CAYMAN) LIMITED,

as Lender
.f"'f«} .A‘/
/ ’ /l,‘ /

By, A Y I e

Nan? O

Ty&'é‘

JoAnn Palazzo
Authorized Signatory

Tobnncrtlarzds dqnakic wag
Subscribed and swuin 1o before me
this J’U””’ day of D¢tmpir 143

_____ M N ..M.\.'»-N"‘""‘V'*vA-r::.{.';;:':Z'...,.»

Date Commission Expires: ..

AMIE MELESHKEWICH:.
NOTARY PUBLIC
MY COMMISSION EXPIRES NOV. 30, 2004

1 19L191098% ON/E LT LS/RL LT 86 .91 1T lEEN LAE0OXVE AN STT O%M ROES
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GALIFOHNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California
, . §8.
County of _ Los Angeles
On _Becember 16, 1998 before me, Joni Frederick ,
Date MName and Title of Otticer {e.g., “Jane Doa, Notary Public”)
personally appeared Jeanie Mar
- Nameis) of Signer(s)
K personally known to me
[1 proved to me on the basis of saﬂsfactory
evidence
to be the person(s) whose namefs) is/afe
subscribed to the within instrument and
acknowledged to me that Be/shedthey executed
the same in isthersheir authorized
capacity(ies), and that by kis/her/their
signaturefs) on the instrument the person{s), or
[ the entity upon behalf of which the person(y)
COMM. # 1056012 Z acted, executed the instrument
Notory Public — Califomle £ ’ ' ' )
LOS ANGELES COUNTY
‘h ¥ Comm APR 16,1995 | WITNESS my hand and official seal.
Pl R e e m.‘g,;amm,w"a:l s T‘ﬁ,,;',,)_1«g,,mg",.gj,éwl
Ptace Motary Seat Abo% .
Though the information beiow is riot required by law, it rnay prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to ancther document.
Description of Attached Document
Title or Type of Document:
Documaent Date: Number of Pages:
Signer(s) Other Than Named Above:
Capacity(ies) Claimed by Signer
Signer's Name:
O Individual o
(0 Corporate Officer — Title(s):
(1 Partner — [] Limited ) General
{1 Attorney in Fact
O Trustee
O Guardian or Conservator
(] Other:
Signer Is Representing: _State Street Bank and Trust Company.of
California, N.A.
T076S G S G S 0 ST S G ST MG L S 5 o7 27 R CT I ERTER ~
1997 Nationat Notary Association » 9350 De Soto Ave,, P.O. qu 2402 » Chatsworth, CA 91313-2402 Prod, No. 5807 Reorger: Can Tull Free |~BOO-878 6827
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IN WTTNESS WHEREOF the pames hereto have caused this Loan Agreement to
be duly executed by their respectwc officers thereunto duly authorized, as of the Closing Date. -

STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A
not in its individual capacity except as. othcrvwse
expressly provided herem but solely as Trustee

‘By:
N ame:
Title'

AIG-FP F UNDING (CAYMAN) LIMITED

as Lender
: L T emmmm——
By. . : e ]t i
Name: Lt SR RV RN
Title: ' : ) ,
Do TopRizesy Stlmsrtass |

i(/'z,rr’: 'U%f/\g ﬁjnq-}um wd«:’

Subscribed ang worn to before me

this 1‘."41 | day of JXL(W j,,igtf/

RRL LTINS S

An‘% ;’AELESHKEWIV‘H
ARY P '
| Mvcommssnon Expmgsr%\ﬁo 2000

| :Loan_ and Seq@ﬁty’ Agreement o

'»fE.)&.i9L[t1298b‘0N/€ZILI'lé/blfﬁli86‘9I‘Z[(GHM)‘ o LEECXVE AT Om N0



Wetrolink Rail Cars
Lot 1P

Car#  Falr Market Value

832 $1.400,000
633 $1,400,000
634 $1,400,000
635 $1.400,000
636 $1.400,000
637 $1.400,000
164 $1,400,000
188 $1,400,000
168 $1,400,000
167 $1,400,000
188 $1.400,000
168 $1,400,000
170 $1,400,000
171 $1.400,000
172 $1,400,000
173 $1,400,000
174 ~ $1,400,000
175 $1,400,000
176 $1,400,000
177 $1,400,000
178 $1,400,000
170 $1,400,000
180 $1.400,000
181 $1,400,000
182 $1,400,000

835,000,000




Metrolink L.ocomotives

. Lot 2L
Gar # Serial # Eajr Market Value
882 PMOX0D 8465431 $3,000,000

883 PMOX0002 946543 .2 $3,000,000
$6.000,000




