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Consolidated Rail Corporation
Participation Agreement Dated as of April 1, 1978
9% Conditional Sale Indebtedness

)
?J
M Dear Sir:
Y
v A
3Q§ . _ Pursuant to Section 20c of the Interstate Commerce
\X \ Act and the Comm1551on's'rules and regulations thereunder, as
RN amended, I enclose herewith on behalf of Consolidated Rail
\\/ Corporation for filing and recordation countervarts of the
\\ following documents:
Q} 1(a) Conditional Sale Agreement dated as of

April 1, 1978, between United States Trust Company of
New York, as trustee, vendee, and General Motors
Corporation (Electro-Motive Division), as builder, vendor;

(b) Agreement and Assignment dated as of April 1,
- 1978, between General Motors Corporation (Electro-Motive
Div%sion), as builder, and Mellon Bank, N.A., as agent,
assignee;

-

H

2(a) Lease of Railroad Equipment dated as of
April 1, 1978, between Consolidated Rail Corporation,
as lessee, and United States Trust Company of New York,
as trustee, lessor;

ERT i i

-




(b) Assignment of Lease and Agreement dated as
of April 1, 1978, between United States Trust Company
of New York, as trustee, lessor, and Mellon Bank, N.A.,
as agent, vendor.

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

(1) Agent-Vendor-Assignee:

Mellon Bank, N.A.
Mellon Square
Pittsburgh, Pennsylvania 15230

(2) Trustee-Vendee-Lessor:

United States Trust Company
of New York

130 John Street

New York, N. Y. 10038

(3) Builder-Vendor:

General Motors Corporation
(Electro-Motive Division)
La Grange, Illinois 60525

(4) Lessee:

Consolidated Rail Corporation
1310 Six Penn Center Plaza
Philadelphia, Pennsylvania 19104

Please file and record the documents referred to
in this letter and cross-index them under the names of the
Agent-Vendor-Assignee, the Trustee-Vendee-Lessor, the
Builder—-Vendor and the Lessee.

The equipment covered by the aforementioned docu-
ments consists of the following:

Thirty-three (33) 3,000 h.p. Model GP40-2 diesel-
electric locomotives bearing identifying numbers CR3313
through CR3345, both inclusive; and

Forty-three (43) 2,000 h.p. Model GP38-2 diesel-
electric locomotives bearing identifying numbers CR8181
through CR8223, both inclusive.




There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, represent:ng the fee for
recording the Conditional Sale Agreement and related Agree-
ment and Assignment (together constituting one document) and
the Lease of Railroad Equipment, and related Assignment of
Lease and Agreement (together constituting one document).

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will
wish to retain one copy of the instruments for your files.
It is requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

L oo V. Goodil.

Laurance V. Goodrich
As Agent for Consolidated
Rail Corporation

Robert L. Oswald, Esqg., Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.
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ASSIGNMENT OF LEASE
as of April 1, 1378 (thi
between UNITEC STATES TR
YORK, acting as Trustee
Trust Agreement datzd as
{the "Trust Agreement”)
Credit Corporation as Se
"Beneficiary"), and MELL

. Agent {(the "¥Vendor") und
Agreement dated as of tn
"Participation Agrsement

WEEREAS tn=2 Lesscr 13 enterin
Sale Agreement data2d 233 Of the Jate her
General Motors Corzoration (Elactro-Mot
"3uildar™), oroviding for the sal:z tc t
unics of rallrzcad a2guizment {(the "Units
B therato as are deliverad o and accep
thereunder;

WNHEREAS tne Lesscr and Consol
cicn (tne "Lessee")] have esnteraed into a
Tguipment dazed as of the date nereof (
provides f£or the lzasing oy the Lessor
Cnits;

WHEREAS, in order to provide
obligations of the Lesscr under the CS3SA
to the Vendor and the Investors {as def
ticn Agreement) for wnom :ine YVendor 1is
the CSA Indebtadness {(as defined in the
agreed to assign for securlity zurpcses
in, to and under the Lease t£0 :the Vendo

WHEREAS the Builder is willin
certain obligations of the Lessee under
the Lessor under the CSA pursuant to a
{the "Guaranty Agreement”) dated as of

NOW, THEREFORE, in consider
and of the payments to be made and the
mentioned, the parties hereto agree as
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AND AGREEMENT dated
s "Assignment"),
UST CCMPANY OF NEW
fthe "Lessor") under a
of the date hereof
with General Elactric
neficiarv {the
ON RANK, N.A.,, as
er a Participation
e date hereof (tha
")'
¢ i1nto a <Conditiconal
gof {tche "CSA") wicth
ive Divisicn) {the
ne Lesscr of sucnh
"y descrited in Annex
ted Zv the Lessor
idated Ra:l Corpora-
Lease 0of Railroad
the "Lease”") which
to the Lessee 0f the
security for the
and as zn inducement
ined in the Participa-
acting to invest in
CSA), the Lessor nas
certain of its rights
rs and
g t0 guarantse
the Lease and cf
Guaranty Agreement
the date hesraof;
icn 0f the premises
covenants hereinafter
follows:
, transfars and sats
urity £or the payment




and performance of the ob‘igations of the Lessor under the
the CSA, all the Lessor's rights, t1t1es and interests,
powers, privileges, and other benefits in, to and under the
Lease, including, without limitation, the immediate right to
receive and collect all rentals, profits and other sums pay-
able to or receivable by the Lessor from the Lessee under or
pursuant to the provisions of the Lease whether as r

b
ot

T Nk,
casualty payment, indemnity, liguidated damages, or otherwise
{such moneys ﬁnwnc nereinafter called the "DPayments®}, and
the riunt o make all walvers, modifications and agreements,
to give all noitices, consentg and re?eases, to take 211 action
upen the happening of an Zvent of Default specified in the
-ease, and to do any and all other things whatscever which
the Lessor is or may become entizled to do under or with
respect to the Lease; provided, however, that the lLesscor does
not assign its rlcat to receive the amounts payable by the
Lessee as indemni tion pursvant %0 § 6 or 16 of Zhe Lease,
except %0 the extent such indemnificaticn under =uch 2 6 Is
requ!red tc be peic¢ zo the Builder or the Vendor nursuant o
Articie 5 of the CSA, and such amounts shall be exclucded from
the mearning of the term "Payments”, In furtherance of the
foregoing assignment, the Lesscr hereby 1rrevocq~-y authorizes
ancd empowers the Vendor in its own name, Or in the name of its
neminee, ©or in the name of the Lessor or as attorney £or the
Lessor to ask, demand, sue for, collect and receive any and
ail Payments tc which the Lessor is or may becom2 en:i:led
under the Lease, and to enForce compliiance by th2 Lessee with
ali the terms and provisions thereof,

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor pursuan: to the
Lease. To the extent received, the Vendor will apply such
Payments first, to satisfy +he obligations of the Lessor
under the CSA, and second, =0 long as no even:t ¢of default
cr event which with the lavse of time and/or demand crov.ded
for iIn the CS5A could constitute an event of defaul: rhere-
under shall have occurxad aznd be continuing, any Yalance
shall be peaid Lo the Lesser on zhe same date such Fayment is
applied to satisfy such oblications of the Lesso:, by check
ma.led to the Lessor on such date or, upon written reguest of
the Legsor, by bank wire to the Lessor at such address as may
be specified to the Vendor in w writing, and such halance shall
be retained by the Lessor. If the Vendor shall not receive
any rental pavment under the first paragraph of § 3 of the
Lease when due, the Vendor shall notify the Lessor at the
adcress set forth in the Lease; provided, however, that the
failure of the Vendor %20 so notify tne LesSsor shall nct




L-3

affect the obligations of the Lessor hereunder or under the
CSA.

2. The assignment made by the Lessor hereunder
is executed only as security and, therefore, the execution
and delivery of this Assignment by the Lessor shall not
subiect the Vendor to, or transfer, or pass, or .n any way
affect or modify, the liability of the Lessor under :he Lease,
it being agreed that, no*w;hhsgandlno this Assignment or any
subsecusnt assiconment, all obligations of the Lessor to the
Lesses shall be and remain enforceable by the Lessee, 1ts
successors and assigns, against, and only against, the Lessor
or persons other than the Vendor. The Lessor shall appear in
and defend every action in connection with its obligations or
lutieg under the Lease at 1ts sole cost.

2. The Lessor represents and warrants teo ine
Vendor tha:t the Lessor has not entered into any assignment of
ite interests in the Lease other than this AssiginmenzI, has
not entered in%o any amendment or modification ol the Lease
and has not cveated or incurred or suffered to euist with
respect o the Lease or with respect to any of its interests
therein any claim, lien or charce arising by, through or
under the Lessor.

mhe Lessor agrees that it will from time to time
and at all times, at the request of the Vendor or 1itg suc-
cesscrs Or assigng, make, ﬂxevuve anc deliver all such
further ins*ruments of assignment, fransfer ancé assurance
anéd do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provisions
herein set forth and more verfectly %o confirm the ¥ T3,
titles and interes:s hereby assicned and transferred the
Vendeor or intended so Lo de.

L., The Lessor will Ffaithfully abide by,
and discharge each and every obligation and agres2men .
the Lease provides is o be performed by the Lessor; wilh-
out the written consent of *he Vendor, the Lessor will no:
an-icipate the ren:s under the Lease Or waive, excuse,
condone, forgive or in any manner release or cdischarge the
T,ecsee of or from the obligations, covenants, conditions
and agreements to be performed by the Lessee thereund
including, without limitation, the obligation to pay uqe
rents in the manner and at the time and place spacified
thereln or enter into any agreement amending, modifying or
terminating the Lease and the Lessor agrees that any amend-
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t0 the Lease shall revert %o
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e and interest in. the Lease
right, title and interesi =0
knowliedge and deliver any
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pay and discharge any and alil
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he Lease or the ren%als or

e due thereuncer claimed Dy

2y the Lesscr or itg succes-—

he YVendor), not arising out of
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hich, if unpaicd, mich%t become
ity interest on or with respect
r other payments egual or

esit therein, unless :the Lessor
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8. The Lessor will, from time to time, execute,
acknowledge anc deliver any and all further instruments
required by law oOr reasonably requested by the Vendor in
orcder o confirm the interest of the Vendor hereunder.

9. The Vendor may assign all or any of the rights

assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Paymnents due or
e become due. In the event of any such a551gnme“b, any
sSuch sudseguenit oY Si cchS"ve 2ssignee oOr assignees shall,
~0 the =wient of such assi ‘gnment, 2nioy all the ricght
privileges and be subiect to all the obligations

Vendor hereunder,

10. This Assignment shall be governed bdy the laws
£ rhe State of New York, but the parties shall de entitlied
to all rights conferred hy Section 2J3c ©0f the Interstate
Commerce Act and csuch additiconal rights arising out of the
filing or depcsit hereof, if any, as shall be coniferred Dby
£ t“he several Jurisdiciions in which Znis Assign-
e filed or deposited,

1. The Lessor shall cause copies of al

and other docum 5 receiveZ in connection with a

11 pavments hereunder to De promptly delivered nade o
the Vendor at 1z 3ddress set forth in Article 22 cf the CSA,
or at such other address as the Vendor shall desicnate in
writing,

12. The Vendor hereby agrees with the Lesscr that
the Vendor will noz, so lonc as no event of defaulz under
the CSA has Oﬁcnrreﬁ and is continuing, exercise or enfcrce,
or seek to exercise or =anforce, or avail itself 2£, any oI
the rights, powers, privilegesg, authorizaticns or benafils
wnich are assicgned and Zrencsierred by the Lessor Lo the
Vendor by this Assignment and which are for the sole denefit
of the Lessor, without the =ricr consent of the Lessor.

13, Anvthing In this Assig:
notwithstanding, each andé all of the
undertakincs and ag nte in this
nart of the Legsor zre made and inte
repregsentations, undertakings and agre T
Trust Lompany of New York or for the » it
intention of bindinc it personally but are made and intended
for & urpose of bindincg only the Zstate as such term Is
used he Trust Agreement, and this Agreement is executed
and ered by the said trusi company solely in the exercise




of the powers expressly conferred upon it as truistee undexr
the Trust Agreement; and no personal liability cr respon-

si 11_+v is assumed by or shall at any time be enforceable
acainst the said trust company or the Beneficiary on account
o any representation, undertaking or agreement of the

Lesgor or the Beneficiary heveunder, either expressed ox
implied, all such personal liability, if any, being expressly
waivec by the Vendor and by all persons claiming by, “nrouch

i

or ung2y the Vendor:; pnrovided, howeveL, that the Vencor or
any person claiming by, thrcugh or under the VenZor, making
5 e satisfaction

ciaim rereunder, may 100k to said Estate for th
e

4, The parties hereto acknowledce thabt the ar—

anty Agreement contains certalin provisions regarding

sent of the Builder as Guarantor thereunder un the ever
3 >

any mocification of this Assignment or any waiver of
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N
ite oreovisions or conditions which would either individually
or cumulatively have a material adverse effect uvdon the Cuar-
antor thereundar.

ITNESS WHEREOF, the parties hereto have caused
thi to be executed in their respective corpecrate
names Dy officers thereuntc duly authorized, and thelr
respective cormorate seals Lo be affixed and duly attested,
all as of the date first above written.

UNITED STATES TRUST (OMPANY
QF NEW YCORX, as Trustee,

b
s

{Corporate Seall AssisZant Vice President

MELLON BANK, N.A.,, 2s Acent,

-

o s 9
) - -.;:_._/A“ oL, é{z-. s

dum

Vice Presiden=:




STATE OF NEW YORK,

N

COUNTY OF NEW YORK, !

On this nmc"“day of April 1978,
GEORGE BOSWELL
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CONSENT AND AGREEMENT

The undersigned, CONSOLIDATED RAIL CORPORATION

"lLlessee"), the lessee named in the Lease {the "Lease™)

referred to in the foregoing Assignment of Lease and Agree-

{the "Lease Assignment”), hereby (a) acknowledges
' a copy of the Lease Assignment and {(b) consents to
rms and conditions of the Lease Assicnmnent and

£1) it pay all rentals, casualty paynments,
liguidated damages, indemniities and other moneys »ro-
ided for in the Lease other than amounts not assigned
T

- Lessor as provided in Paragraph 1 of the Lease
Assignment (which moneys, other than such unassigned
amounts, are hereinafter called the "Paymeq*q"} cdue and

0 become cdue under the Lease or otherwise in respect
of the Units leased thereunder, directly to Mellion 3ank,
¥.A., as Acenz (the "Vendor®i, the assignee named in
the Lease Assignment, at Mellion Sguare, Pittsburch,
Pennsy.vania 15220, Attention of Corporate Trust Divi-
sion {or at such other 2a2ddress as may be furnished In
writing to the Lessee 2y the V do*);

(2 it shall not be entitled to any atatement of
rent, reduc ) reof or getoff against or recoupment
of renit, includl hut not limited to, abatements,
reductions, sefZoffg or recoupments due or allegeﬁ o be
due by reason of any past, r s or
counterclaims of %the LesLee er
the Lease or uncder the CSA
Ascicgnment, or against the T zhe
Lease Assignment} or zhe Vend

{2} the Vendor shall mitled s
of, and to receive and enfoe ner > the
covenants to be performed 2y the Lessee und=r tne Lease
as theough the Vendor were named therein as the Lessor:

{&) the Vendor shall ?of, by virtue of the Lease
Assignment, be or become subject to any liabhility oz
obligation under the Lease or otherwise; and

f{53) “he Lease shall not, without the prior written
consent ©f the Vendor, be terminated or mocdified, nor
shall any waiver or indulagence be given or accepted
with respect Zhereto nor shall any action bz taken or




ted by the Lessee the taking or omission of which

t result in an alteration or impairment of the

e or the Lease Assignment or this Consent and Acres-—
. cr of any of the rights created by any thereof.

The parties hereto acknowledge that the GLavan*y
L reZerred to in the Lease Assignment contains cer-
visions regarding the consent of the Guarantor in
t of anyv modification of thls Consent and Agresment
2iver 2% anv of its provisi ons or conditiorns wnizh
Lthex hﬁﬁlVl c¢ually or cumulativelv have a material
a"fect upon the Guarantor.
This Consent and Agreement, when a
Vencor by sicning the acceptance at the foot
b2 deemed to De 2 contract under the laws of
New YorkX an®, Ior alil purposes, shall be cons
Zance with the Taws of caid State.
CONSOLIPATED RAIL CORPZRATION
as Lessee,
by ~j>//i£: e
.
"Corporate Seal? V*ce President & caaurer
Attest:
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The Zoregoing Consent and 2gr

ae
of the st ZJay of April 1978.
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MELLON BANK, N.A.,, az Agent,

L
1 . -

e

» Z%‘Lp/auud"-— ,_é/c/

| N

Vice Precs:ident
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Fuerstate Conmeree Conmission
Washington, B.L. 20423 ‘
g f - 5/3/78

OFFICE OF THE SECRETARY

N

Laurance V. Goodrich "
Cravath,Swaine & Moo;ré
One Chase Manhattan Plaza
New York, N.Y. 100(35

N

Dear /
Sir: r
The enclosed document(s) was/'i‘ecorded pupsuant to the

/ B i
provisions of section 20(c) of the Interstate C'omm:erce Act,

[
»
[

49 U.S.C. 20(c), on at :
5/3/78 10: 25am

and assigned recordation number(s)

9362, 9362-A,9362-B & 9362-C
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