
MINTZ LEVIN 
Colleen A. Murphy I 61' 1-t8 1836 I camurph\-((~mintz.com 

VIA FEDEX 

Cynthia Brown 
Surface Transportation Board 
395 E Street, SW 
Washington, DC 20424 

March 6, 2013 

Re: Massachusetts Bay Transportation Authority 

Dear Ms. Brown: 

Enclosed please find a copy of the following: 

I. Collateral Assignment and Security Agreement; 

2. Lease Agreement; 

3. Restated Lease Agreement; and 

4. German Lessor Security Agreement 

One Financial Ccn ter 
Boston,.\L\ 02111 

617 5-t2 {J(J()(J 

6 !7 -542-22-t 1 fax 

W\VW.mlntz.com 

(the ''Agreements'') filed with your office on December 30, 1988, Recordation Nos. 16131, 
16131-A. 16131-B and 16131-C. The equipment related to these Agreements has been released. 
Please arrange to record a release of lien relating to these Agreements. I am enclosing a check in 
the amount of $164.00 to cover the cost for the release. 

Mintz, Levin, Cohn, Ferris, Glovsky and Popco, P.C. 

j \ !,})\ i l,(J'; \,(,)_)! 1)\i_~J \l~!(J) ;,\:\ i)Jl_(;() l,(l"'lJ(~" 
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If you require any additional information, please feel free to contact me. 

Very ::'1/ours, 
/ 

~.Murphy 

Enclosure 

COMMONWEALTH OF MASSACHUSETTS 

Suffolk, ss 

On this 6111 day of March, 2013, before me, the undersigned notary public, personally appeared 
Colleen A. Murphy, proved to me through satisfactory evidence of identification which was 
Massachusetts Driver's License, to be the person whose name is signed on the preceding document and 
acknowledged to me that she signed it v_Qj!JJ1tarily for its stated purpose. 

/ 
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'\ ... , 
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lliiStta faMUFiii ... ...., December 30, 1988 

__.J, uA~~ 
Ms. Noreta R. McGee, S.ecretary 
Interstate Commerce Commission B£@~<9 l~tlt:) ·ll ~ AM 
Twelfth Street and - Constitution Avenue, N.W . 

. Washington, 0. c. 20423 lftiiiiUEMMWli~iHIMt&ieM 

Dear Secretary: 

on behalf of our client, Security Pacific Equipment ~easing, 
Inc . , enclosed are an original · and one counterpart of the 
docume~ts described below to be recorded pursuant to Section 11303 
of Title 49 of the U.S. Code. 

The: documents (the "Documents") are: 

(1) 

(2) 

(3) 

·" 

Collateral Assignment and Security Agreement, dated as 
of June 25, 1988 ("Collateral Assignment"), a Primary 
Oocume~t. ·· 

Lease Agreement, dated as of. June 25, 1988 
("Headlease"), a PriniaryOocument. 

Restated Lease Agreement, dat·ed as of June 25 1 1988 (the 
"Sublease") , a Primary Docum·ent· which is related to: 

(a) Lease Agreement, dated as of December 30, 1987, a 
Primary r;>ocument, filed . witp the .Inte.J;state 
Commerce · com.mission·on January 4, 1988 and assigned 
Recordation No. 15440; and . 

(b) !."ease Supplement No. l; . dated as of December 31, 
19ST, a Secondary Document, · filed with the 
Int~rstate Commerce Commission on January 4, 1983 
~~d as~igned Recordation No. 15440-A. 

(4) Gernan Lessor Security Agreement, dated as of June 30, 
1988 (the "German Lessor Security Agreement"), a Prinary 
Docunent. 

I 
" ! 
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The Primary documents to which documents numbered (1) ( 2 and (4) are related are the Collateral Assignment, the Headlea) 
an~ the German Le~sor Security Agreement re~erred to above, fose 
wh~ch no recordat~on numbers have yet been ~ssued. r 

All capitalized terms used herein without 
meanings assigned thereto in Restated Sc~edBte 

defini~iC?n have the ''. ,: . 
X to the Headleas . , e. , 

The names and addresses of the parties to 
as follows: 

the Documents are. '· 

Secured Partv j,n Document C1l . · Lessor in Document q 1 and Debtor in Document C4l : . .. 

DB Export-Leasing GmbH 
Taunusanlage 12 
D-6000 Frankfurt am }o!ain1 
Federal Republic of Germany 

Security Pacif'ic Equipment Leasing; Inc. · 
Four ~az:c;aQ.ero Cente.~ . 

· s .ui t ·e 1f:qq_ . . . . . . . ... 
San Francisco,· CA 9'4111 
Attention: Manager, Operations Dep:artnient LEV · 

L¢ssee . in . Doeument (31 .: 

Massachusetts Bay TransportationAU~OJ:"ity 
Ten Park Plaza. 
Boston, MA 02116 
Attention: T;reasurer-co_ntroller .. ~ .. 

A dE!scription of t~e ~quipment covered. by the Documents 
follows: ... 

34 co~uter :~;ail coaches manufactured by Messerschmitt­
Bolkow-B1ohm GmbH . (the"Manufacture~") pursuant to the 
Purchase Agreeme11t, dated Au~st . 7~ .-. 1985, as amended, 
bet~een the Manufacturer and Mas$achusetts Bay 
Transportation Authority ( "MBTA'') and identified by MBTA 
vehicle identification numbers soo through 516, 
inclusive, and 1500 through 1516, inclusive. 

A fee of $40.00 is enclosed. Please return the original and 
any extra copies not needed by the Commission for recordation to 
Goodwin, Procter & Hoar, Exchange Place, Boston, MA 02109, 
Attention: F. Beirne Lovely, Jr., Esq. 
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A short summary o~ the Documents to appear in the index 
follows: 

1. Primary Document·. Collateral Assignment and Security 
Agreement, dated ~as of June 25, 1988, between DB Export­
Leasing GmbH . (. "OBX" ) ., Taunusanlage 12, D-6000 Frankfurt 
am Main . 1, Federal Republic of Germany, as secured 
party, and Security Pacific Equipment Leasing, Inc. 

2. 

3. 

( "•Security P.acific") , Four Embarcadero Center, Suit!:! 
1200, San Francisco, CA 94111, as debtor, pursuant to 
which Security Pacific grants a security interest to DBX 
in, among other.: th·ings, its · rights and interests as 
l.es~or to a .. Resta~llld : Lease Agreement, dated as of June 
25:, • 1'988·; · between- Security Pacific and Massachusetts Bay 
Transportation" Au·thority, ·· 'l'en·.·.park Plaza, Boston, MA 
02116·, as.:- lessee, including the rentals and other 

. payments··. due thereunder. 

Primary! poctnnent • . · Lease Agreeme~t, ·dated as of June 25, 
'198<8, . between DBr Export-teasing- GmbH, Taunusanlage 12, 
D-6000 Frankfurt~ am Main 1, Fede~al Republic of Germany, 
as .. , lesso·r,-::. and Security . Pacific Equipment Leasing, Inc., 
Four·· Embarcadero center;< suite 1200; San· Francisco, CA 
94111, c.: as· lessee with·~ respect ,-to the : lease of 34 
commu tar , rail co·acl'les manufactured ·by · Messerschmi t t­
:So:lkow.,.Blohm GmbH. 

Pl:imary Doc;Ul!!ent~ :. Restated Lease Agreement, dated as of 
June 25, 1988, between Security Pacific Equipment 
Leasing, ' Inc~ 1 ·Four >Embarcadero C:enter-, ·: •.Sui te 1200, San 
Francisco,: .CA. .94111,. as .. lessor; .and ~assa;chusetts Bay 
Transpo~atit:m Authority, ·Ten' P.ark Plaza ; B9ston, MA 
02116; -:-as lessee; cover.ing . 34 ~ 'COJIUli'Uter rail coaches 
manufaoturect'.1Jy . Messerschmitt~Bo-l:kow:~Blohm ·GmbH, which 
amends and · restates · the .. fol.lowinq· doctiments pl;'eviously 
filed with the. Inte:rsta.te Commerce _:CoiiUI[ission: · · 

. : . .. ) 

(a) Lease.:· Agreement betwaen· ·security Pacific Equipment 
Leasing, ·Inc. { Four-Embarcadero Center, Suite 1200, 
San Fiancisco; tA 94~1~, as lessor, and 
Massachusetts Bay Transportation Authol;).ty, Ten_ 
Park .Plaza, Boston, MA 02116, as lessee, dated as 
of December JO, 1987, covering 34 commuter rail 
coaches manufactured by Messerschmitt-Bolkow-Bloh~ 
GmbH, a Primary Document filed with the Interstate 
c~mmerce Com~ission on January 4, 1988 and ass:gned 
Recordation No. 15440; and 

; ; ,, 

,, 

l: 
i I 
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(b) Lease Supplement No. 1 between Security Pacific 
E~ipment Leasing, In~., Four Embarcadero Center 
Su~te 1200, San Franc~sco, CA 94111, as lessor ' 
Massachusetts Bay Transportation Authority, Te~ anq 
Park Plaza, Boston, MA 02116, . as lessee, dated as 
of Oecem1Jer 31, 1987,. coverin9 34 commuter rail 
coaches constituting· .the . equipment. covered by the 
Lease · Agreement dated December .3.0., 1987, a 
Secondary Document filed with the· Interstate 
Commerce Corimlission on January 4, 1988 and assigned ,. 

·Recordation No~ 15440-A. · t .... 
,;JA~ 

4. Erimarv oocyment·. German Lessor security. Agreement, '.~r ~ 
dated as. ot June. 30, 1988; betwe~n· DB ;ExpOrt-Leasing ·•' 
GmbK ("PBX") 1. Taun1,1san·1·age" 121 D-6000 Frankfurt am Main . · 
1 1 Fec:teral. RepulHi~- of . .-G.er:many, . as · debt'?r:; and. Security . ~ .­
Pacifl.c Equipment Leas·~ng, · .. Inc .• . ( "Sec.ur~ty Pac~fic"), 
Four Embarcadero Center, suite -- ·12 00 ' . - ~ sa:n· Franc is co I . CA 
94111, as secured party; pursuant to which PBX grants a 
security interest to Security ·]?aciti.~' .in: :5. ts interest · 
34 : commuter:·rail coaches .:manufactured by-: Messerschm · ' 
Bolkow-Blohln GmbH (the "l::quipment·") leased to Security · 
Pa.c:if.ic·.pursuant . to a .. Lea~Ei Agreement·. (the "Headleas.e") 

· da~ed as of June 2?; l988, . betweenOBX - and security 
Paetfic~ to~ securEl: Security Pacific.~s purchase option 

\ 'Und4!r·:tne ·Hea'dlease.;.. r , 
,; ~ . :_ ; . ' 

A short stimmary: of · the transaction of which the O'C:>cuments· ar.• ''·"'..::.:.•· 
a part foll-ows:. -

; ~ · ... 

'l'he Documents have been ·entered into in connection with the 
. refinancing of a · .leveraged lease transaction . (which 
oriqinally . closedron 'December· 31, 1987)' :pursuaft't to an 

·Agreement to .PtirChase .andLease (the -"Aqreement to Purchase 
and Lease"}, dated as af:i:June 2S,· ·a.ge8, .among Massachusetts 

. aay T~nsportation Author-ity ·(the "Sublessee") I Security 
Pacific Equipment·· Leasing, Inc • . :.(the "U·.s. ~ssor"); DB 
Export-Leasing GmbH (the "German Lessor"), Deutsche credit · 
Corporati:on (the.' "Purcha~er't)· ,·· · New: ;E-ngland: Me'rc:hants Funding 
Corporation (the "Original No.teholde.r"'): and Wilmington Trust: 
company, . no.t in i-ts' ina...fvidua.L capacity (except as therein 
pro~ideq) but solely. as Inde-nture Trustee (the "Indenture 
Trustee"') . In accordance-~ wi.th the. Agreement to Purchase and 

. Lease, the U.s. Lessor,-wiLl trans-f-er'· title. to 34 commuter 
raiL coaches (the' "EqUipment") - currently leased to the 
Sublessee to the Gerntan Lessor and lease the Equipment back 
pursuant to a Leas~ Agreecent, dated as of June 25, 1988 (the 
"Headlease"); the Equipment will continue to be leased to th~ 
Sublessee pursuant to a Restated Lease Agreenent, dated as 0 

June 25, 1988 (the "Sublease"). The purchase price of t~e 
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Equipment will be financed in part by the sale by the German 
Lessor to the Purchaser pursuant to an Accounts Receivable 
Purchase Agreement No. 1, dated June 25, 1988 ("Accounts 
Receivable Purchase Agreement") of a portion of the rentals 
to be paid under the Headlease. The u.s. Lessor will use the 
cash proceeds of the sale to repay in full · the loan made in 
1987 by the Original Noteholder and the Indenture Trustee 
will discharge the Trust Indenture and Security Agreement, 
dated as of December 30, 1987, as supplemented byTrust 
Indentura :supplement No. 1, dated as of Deceml::ler 31, 1987 

. ("IndentUre") , _entered into by the U.S. Lessor. The, U.s. 
Lessor will retain its original investment in the form of an 
ownership interest of a portion of the rentals secured by the 
Collateral Assignment described ·below. The obligations of 
the U.S. Lessor under the Headlease will be secured by an 
assignment to the German Lessor of the u.s. Lessor's interest 
in the Sublease, among other things, pursuant to a Collateral 
Assignment and Security Agreement, dated as of June 25, 1988 
(the. "Collateral · Assignment") and the obligations of the 
German Lessor~ under the Accounts Receivable Purchase 
Agreement will be secured by an assignment to the Purchaser 
of the German Lessor's interest in the Equipment, the 
Headlaase and the Collataral Assignment. In addition, the 

_ G~Ff:1a9- ;~s~or .w:i:ll grant a second security interest in the 
.ECI1:1~P~~~t •. ~o ~h~ U.s. Lessor pursuant to a German Lessor 
SecurJ.ty Agreement, dated as , of June 25, 1988, · to secure the 
purchase .. option given to . the u .• S. Lesspr;;; :un4er the Headl ease. 

•..J- . ,. • •. • • • 

·. orb~ . na~es .. ~nd' add,resses of the; other parties to such 
transaction are: 

Pu:r;chaser of Accounts Receivable' under the. Headlease and 
Secured Pa~y: 

Deutsche Credit Corporation 
2333 Waukegan Road 
Deerfield, Illinois 60015 

and, only for the purposes of agreeing to the prepayment of the 
note held by the Original Noteholder and the discharge of the 
Indenture: 

Oriainal Noteholder: 

New England Merchants Funding Corporation 
28 State Street 
Boston, K~ 02109 
Attention: Halsey B. Collins, Esq. 

Indenture Trustee: 

i 
( 

l 
•· 

l,; 
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Wilmington Trust Company, as Indenture Trustee 
under the Trtist Indenture and Security Agreement 
dated as of December 30, 1987 
Rodney Square North 
Wilmington, DE 19890 
Attention: ·corporate Trust Administration 

I 

Please acknowledge receipt of this letter of transmittal 
its enclosures by appropriately stamping the enclosed COpy Of 
this letter and by returning it to Mr. Lovely in the addressed 
envelope enclosed for your convenience. 

Enclosures: 

Received , 

very · truly yours, 

ROP4S!S 

Collateral Assignment and SeeurityAqreemerit -
Two Originaa: Coun-terparts arid One~ Notar~Z,~d Copy 
-of· each Courit·erpart · · · ·• · · : . · ' · 

Lease Aqreement' - Oriqina:l and Notarized copy 
Restated Lease Agreement - Original and Notarized 
Gernian · Lessor· sec:Urity ·Agreement · .:.. · '· · 

Original and Notarized Copy 
Transmittal Letter · (Copy) 
Check ($40-. 00) · · · · 
Return Envelope (Postage Prep.aid) · 

----------------
Date: 



-
All right, . tit.le and interest in and to this Lease 

Agreement and the Equipment covered hereby on the part of ·os 
Export-Leasing GmbH, as Lessor, have been assigned to and are 
subject to ~ security interest in favor of Deutsche Credit 
Corporation under the Accounts Rece.i.vablePurchase Agreement, 
dated as of June 25, 1988 (as such Accounts Receivable Purchase 
Agreement may be amended or supplemented as permitted thereby). 
This Lease Agreement has b~en executed in several co~nterparts. 
Only the original countereart contains the receipt· therefor 
executed by Deutsche"Cred1t Corporation, as secured· party, 
immediately following the signature page .thereof. 

[Headlease] 

LEASE AGREEMENT 

Dated as of June 25, 1988 

Between 

DB EXPORT ' LEASING .GmbR, 
Lessor., 

and 

SECURITY PACIFIC EQUIPMENT LEASING, INC., 
Lessee. 

' 1 

34 Messerschmitt-Bolkow-Blohm Commuter Rail Coaches 


