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Pursuant to 49 U.S.C. § 11303 and the Commission's:
rules and regulations thereunder, as amended, I encl&se here—
with on behalf of Consolidated Rail Corporation for flllng
and recordation counterparts of the following document. -3

Amendment Agreement dated as of October 22, 1979,

among Consolidated Rail Corporation, First Security 'Bank
of Utah, N.A., as Trustee, General Motors Corporation
(Electro-Motive Division), Mercantile-Safe Deposit and
Trust Company, and other parties.

The Amendment Agreement amends a Conditional Sale
Agreement, dated as of February 1, 1979, previously filed with
the Interstate Commerce Comm1551on pursuant to 49 U.S.C. § »1303 -
on October 11, 1979, -at 1:30 p.m., Recordation Number 10877,

a Lease of Railroad Equipment, dated as of February 1, 1979,
prev1ously filed as above with the Interstate Commerce Commls—
sion on October 11, 1979, at 1:30 p.m., Recordation Number
10877-B, an Assignment of Lease and Agreement, dated as of
February 1, 1979, previously filed as above with the Interstate
Commerce Commlss1on on October 11, 1979, at 1:30 p.m., Recorda-
tion Number 10877-C, and an Agreement and Assignment, dated as
of February 1, 1979, previously filed as above with the Inter-
state Commerce Commission on October 11, 1979, at 1:30 p.m.,
Recordation Number 10877-A




The Amendment Agreement covers the addition of the
following equipment to the aforementioned documents:

Twelve (12) 1,500 h.p. Model GP15-1 Diesel-Electric
Locomotives bearlng Conrail identifying numbers CR 1640
through CR 1651.

Schedules of all equipment now covered by the
aforementloned Conditional Sale Agreement and the aforemen-
tioned Lease are contained in Exhibit B and Exhibit C,
respectively, to the Amendment Agreement.

Please file and record the Amendment Agreement
submitted with thlS letter and a551gn it Recordation Number
10877-D.

Enclosed is a check for $10 payable to the Interstate
Commerce Commission for the recordation fee for the Amendment
Agreement. '

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and the original of
this transmittal letter for your files. It is requested that
the remaining counterparts of the document be delivered to
the bearer of this letter.~

‘Very truly yours,

MM e D) aihe—

Martin D. Jacobsown,
As Agent for Consolidated
Rail Corporation

Agatha L. Mergenovich, Esq.,
Secretary,
‘Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
84A

BY HAND
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AMENDMENT AGREEMENT dated as Of Octo—
.ber 22, 1979, amongvthe FIRST SECURITY *»‘"
IABANK OF UTAH, N.A., act1ng as Trustee (the
'"Trustee") under a Trust Agreement dated»as of
.'February 1, 1979 (the "Trust Agreement ), w1th
~ the Owner referred to below, GENERAL ELECTRIC'
'CREDIT CORPORATION (the "Owner" ), GENERAL
MOTORS CORPORATION (ELECTRO—MOTIVE DIVISION)
‘(the "Bu1lder"), MERCANTILE SAFE DEPOSIT AND:
-TRUST COMPANY (the'"Agent ) actlng as Agent |
fOr the Investors referred to below, CONSOLI—
L | ;“:“" :‘ ’_DATED RATL COEPORATION (the "Lessee"), THE
. PRUDENTIAL INSURANCE COMPANY OF AMERICA,
COMMONWEALTH LIFE INSURANCE COMPANY AND HOME
LIFE INSURANCE COMPANY OF_AMERICA (coIiectiveiy

the "InvestorS").

WHEREAS each of the parties named abOve (exeepththe'
Buiider) have entered into a Participation Agreement'dated'as
of February 1, 1979 (the "Participation Agreement");‘ |
WHEREAS the Trustee and the-Builder have entered into
a- Condltlonal Sale Agreement dated as of February l, 1979 (the
‘("CSA").
' WHEREAS the Bu11der and the Agent have entered Into-

an Agreement and ASSIgnment dated as of February 1 1979
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(the»"CSA Assignment");

WHLREAS the CSA and the csa A551gnment were flled :

'w1th the Interstate Commerce Comm1s51on pursuant to- 49 U. S C.v
'¥§-11303 on October 11, 1979, and were a551gned recordatlon

numbers 10877 and 10877a, respectlvely,

WHEREAS the Trustee and the Lessee have entered d

into a Lease of Rallroad Equlpment dated as of February l,

§

1979 (the "Lease")

WHEREAS the Trustee and the Agent have entered'into'

an’ASsignment.of Lease and Agreement‘dated as of February 1,

1979 (the "Lease A551gnment") and the Lessee has consented
thereto pursuant to a Consent and Agreement (the “Consent",
and the Participation Agreement, the‘CSA, the Lease, the Lease
Ass&gnment, the CSA Assignment,bthe Consent and the Trust-
Agreement collectively thee“Basic Agreements");

| ~ WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on October 11, 1979, and were assigned
recordation numbers 10877B and 10877C, respectively; and

WHEREAS the Investors and the Owner.have agreed to

f1nance the acqulsltlon of additional railroad locomotive

equ1pment on the same terms and cond1t10ns as those set forth

in the Participation Agreement.and.lts Exh1b1ts and:Schedules,u-

except to the extent amended hereby;



NOW, THEREFORE, in consideration of the mutual

,V.Vcovenants and agreements hereln contalned, the parties

" hereto hereby agreevas follows:'

, 1. chedule A to the Part1c1pat10n Agreement 1s
Ei‘ hereby deleted and Exh1b1t A hereto substltuted therefor.

'x2;_ Annex B to the CSA is hereby deleted and

".thhlblt B. hereto substltuted therefor. The un1ts of railf

{jﬁroad equlpment .added to sa1d Annex B by th1s Amendment‘

bffngreement are herelnafter collectively called the "Add1t10na1.
‘1Equ1pment“" o | o
v j 3. Schedule A to the Lease is hereby deleted.and.
xﬁEXhlblt C hereto substltuted therefor. |

4. The Max1mum Purchase Price referred to- 1n Item

b 5 of Annex A to the CSA is hereby amended to read "$26 535,000"

<" and the Maximum CSA Indebtedness referred to in Item 6 of
said Annex A is hereby amended to read "$17,243,001".

5. The number 226 in Article 15(g) of the Csa, in

: }'the second paragraph of § 4 of" the Lease and in the second

paragraph of § 12 of the Lease is hereby deleted and the
~5number 214 substltuted therefor. B |

A 6. The'number $7, 112 135 in the first-baragraph
._‘of Section 1.03 of the Trust Agreement is’ hereby deleted and
t$9 291 999 °ubst1tuted therefor.&lﬂ.“ o |

7. None of the unlts of Addltlonal Equlpment shall




be dellvered by the Builder under the CSA prior to satlsfac-.
dtlon of all of the condltlons set forth in Paragraphs 7 and 8.
gd_ t{y , hd 3of ‘the . Part1c1patlon Agreement in like manner as 1f the First
rDellvery Date had not occurred thereunder and each reference'
tthcreln to any agreement amended hereby shall be deemed to
! “mean such agreement, as- amended ‘hereby" (all oplnlons and
w. ’Ngffgff:f“certlflcates_del;vered pursuant thereto to.make-approprlatef_
?;:b-;i;;i".d jfeferencegtovthis Amendment-Agreement};and until the Builder

,_shall have been so not1f1ed by the Agent and the Trustee.

” 8} Each party hereto hereby approves of and
_consents to the amendments effected'hereby. The Investors
phereby:instruct the Agent, and the Owner hereby instructs the
K v:.t_ i TrUStee, to execute and deliver this Amendment Agreement.
S . - 9. References in any of the Basic Agreements to

the‘Participation Agreement, the CSA, the Lease or the Trust
‘ Agreement are hereby amended to refer.to such instrument, as

amended hereby, and references in any»of'the Basic Agreements

to the Lease Assignment, the'CSA Assignment or the Consent

are’hereby amended accordingly.

| 10. Except as amended hereby, the Participation

Agreement, the CSa, thebLease, the Lease Assignment,'the CSA
' Assignment, the Consent and:the Trust Agreement shall remain

unaltered‘and in full force and.effect. The parties to each

. of the CSA, the Lease, the Lease Assignment and the CSA Assign-
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ment-hereby restate and confirm each said agreement, as amended

: _ehereby, and the ass1gnments and securlty 1nterests created or‘

'[prov1ded for in sald agreements, as amended hereby

~11. The terms of this Amendment Agreement and

'oall rlghts and obllgatlons hereunder shall be’ governed;by

andwconstrued 1n-accordance w1th the laws-of the State of -

Now rork- prov1ded however, that the partles shall be‘

entltled to a11 rlghts conferred by 49 u. S cC. § 11303

12 This Amendment Agreement may be executed in any .

number of counterparts, and such counterparts together shall

-iconstltute a s:ngle 1nstrument. It shall .not be necessary

that any counterpart be s1gned by all the parties if each.

vparty‘shall sign at least one counterpart, which shall. be

effective upon delivery to Messrs. Cravath, Swaine & Moore

at their offices in New York City.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respectivehofficers
thereunto duly authorized, and their reSpective corporate
seals, duly atteSted, to be hereunto affixed as of the day
and‘year first above written. |

- FIRST SECURITY BAN.K OF UTAH, N‘ A.,

not in its individual capac1ty,-
but- solely as Trustee, :

Cﬁe{/ﬂ\vﬁw

[Corporate Seal] : "Authorized Officer




" [Corporate Seall

Att?st:'

T~ Assistant Sectetaryj

{Cbrporate Seal]

“Attest:

-l

Assistant Secretary

[Corporate Seall

" Attest:

Corporate Trust Officer

~ CONSOLIDATED RAIL CORPORATION,

by

Assistant Treasurer-
Financing & Collections

"GENERAL MOTORS CORPORATION

(Electro-Motive Division),

by

- Vice President

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity, but solely as Agent,

by

Asslistant Vice President
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‘-[Cotporate-Seél]

fAttest:.

e Aﬁthorizedeffice;:

‘GENERAL ELECTRIC CREDIT

CORPORATION,

by

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA, :

by

Vice President

COMMONWEALTH LIFE INSURANCE COMPANY,

HOME LIFE INSURANCE COMPANY OF
AMERICA, :

by

Vice President
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doed of sa1d assoc1at10n.

3STATE50F UTAH, ).

) ss.:

_COUNTY OF SALT LAKE )

. On thls - day of November 1979, before me
personally appeared -bgz;kz%éhg§>g?¢ggdd, , to me
personally known, who Ke
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said association and that said instrument was’
Signed‘and.sealed on behalf of said association by authority

.0fits Board of Directors, and he acknowledged that the

execution of the fore901ng 1nstrument was the free act and

ing by me duly sworn, says thatshe is .

ijgtézy‘PﬁﬁlicA277

[Notarlal Seal]

'My Commlssmn Fxplres é/ﬂ d/\O

STATE OF ILLINOIS, )

_ _ : ) ss.:
COUNTY OF COOK, )

' On ﬁhis day of November 1979, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS 'CORPORATION (Electro-Motive

Division), that one of the seals affixed to the foregoing

instrument is the corporate seal of said Corporation and
that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
1nstrument was the free act and deed of said Corporation.

Notary Public

_[Notérial Seal]

My Commission Expires
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'STATE OF MARYLAND )

STATE OF PENNSYLVANIA )
) ss.:

:COUNTY OF PHILADELPHIA )

. ‘On thls ~day of November 1979, before me person-
ally appeared y to me personally
known, who belng by me duly sworn, .says that he is A351stant

‘Treasurer—Flnanc1ng & Collections of CONSOLIDATED RAIL -
'CORPORATION,,that one of the seals affixed to the fore901ng
‘instrument is the corporate seal of said Corporation and that

said instrument was signed and sealed on behalf of said
Corporatlon by authority of its Board of Directors and he
acknowledged that the execution of the foregoing 1nstument

-was the tree act and .deed- of sa1d Corporatlon.

"Notary,Public B

| [Ndﬁarial’seaI]A

My Commission Expires:

) ss.:

'CITYVOF BALTIMORE,)

On this - day of November 1979 before me person*
ally appeared , who being by

- me duly sworn, says that he is an Assistant Vice President of

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of

said Corporation, that said instrument was signed and

sealed on behalf of said Corporation by authority of its

fo-laws, and he acknowledged that the execution of the
'foregoing instrument was the free act and deed of sa1d
.Corporation. . ,

~Notary Public.
{Nofarial Seall"

My Commission Expires
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{scHEDULE A TO PARTICIPATION AGREEMENT

o Investor : _ Dates of Deposit
._iThe Prudent1a1 Insurance October 12, 1979
',jCompany of America, : October 23, 1979

' Prudent1a1 ‘Plaza, = . November 7, 1979

Newark New Jersey 07101 November 21 1979

_December 19, 1979

‘Attentlon of V1ce Pre51dent - December'27, 1979

"in charge of. Corporate.
Flnance Department

fPayments by bank wire

‘transfer for the. credlt of
'its Account No. 826-00-027
‘in Morgan Guaranty. Trust

- Company of New York, 23 Wall

Street,'New York, N. Y.'10005

In case of all other communlca—
tions, the first address set
forth above.

5Commonwealth L1fe Insurance ' December 27, 1979
vCompany

'In care of Capital Holding
Corporation
Post Office Box 32830
Louisville, Kentucky 40232

Attention: Securities Department

~'All payments of principal

. and interest on above to:
Attention: Securities
Department
Commonwealth Life Insurance
Company :
Commonwealth Building

- Post Office Box 32800

Louisville, Kentucky 40232

'EXHIBIT. A

Amount of

- _Deposit_
$2,030,441

© 3,045,662
4,394,041
2,696,757
2,030,441
1,445,659

1,500,000



‘ VKLleayments bf_principal and interest _ - 81

: ' . ' L Amount of
*Investor S " Dates of Deposit Deposit

, Home L1fe Insurance Company 'December 27,-1979'$. 100,000 t
- of America : '

‘In care of Capltal Holdlng
Corporatlon,'
© P. O. Box 32830
Lou1sv111e, Kentucky 40232

nAtténtlon of Securities Department

;L¢L43!001 ;
to Home Life Insurance Company

of America, 601 New Hampshire Avenue, N.W.,
Washington, D.C., 20048. Attention
of Treasurer's Department.
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EXHIBIT C -

SCHEDULE A TO LEASE

Lessee's

Identification'
- . , : Numbers’ (Both

- Type- o Builder ~Quantity Inclusive)
1,500 h.p. - - General Motors 51 : CR 1615~

o S o7 Model GP15-1 - Corporation CR 1639, |
} ...~ Diesel-Electric - (Electro-Motive ' CR 1671-
. S Locomotives Division) . : CR 1684,
. g : CR 1640-

CR 1651.

|
.!




At

AMENDMENT AGREEMENT dated as of Octo-
ber 22, 1979, among the FIRST SECURITY
BANK OF UTAH, N.A., acting as Trustee (the
"Trustee") under a Trust Agreement dated as of
February 1, 1979 (the "Trust Agreemenf"); with
the Owner reférred to bélow, GENERAL ELECTRIC
CYRE‘.DIT CORPORATION (the "o»}ner"), G_ENERAL
MOTORS CORPORATION (ELECTRO~MOTIVE DIVISION)
(the>"Bui1der"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY (the "Agent™) act‘ing as Agent
for thé Investors referred to below, CONSOLI-
DATED RAIL CORPORATION (the "Lessée"),.THE
PRUDENTIAL INSURANCE COMPANY OF AMERICA,
COMMONWEALTH LIFE INSURANCE COMPANY AND HOME
LIFE INSURANCE COMPANY OF AMERICA (collecti§eiy

the "Investors").

WHEREAS each of the parties named above (except the
Buiider) have entered into a Participation Agreement dated as
of February 1, 1979 (the "Participation Agreement");
| WHEREAS the Trustee and the Builder have entered into
a Conditional Sale Agreément dated as Qf»February 1, 1979 (the
("csa"); | .
 WHEREAS the Builder and the Agent have entered intd 

an Agreement and Assignmené dafed as of February 1, 1979
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(the "CSA Assignment");

'WHEREAS the CSA and the CSA Assignment were filed
with the Interstate Commerce Commission pursuant to 49 u.s.cC.
§ 11303 on October 11, 1979, and were assigned recordation.
nuhbers 10877 and 10877A, respectively;

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railroad‘Equipment dated as of February 1,
1979 (the "Lease"); '

WHEREAS the Trustée and the Agent have entered into
an Assignment of Lease ahd Agreement datedvas of February 1,
1979 (the "Lease Assignmént“) and the Lessee has coﬁéented

thereto pursuant to a Consent and Agreement (the "Consent",

and the Participation Agreement, the CSA, the Lease, the Lease

Assignment, the CSA Assignment, the Consent and the Trust

Agreement collectively the "Basic Agreements");
| - WHEREAS the Lease and the Lease Assignment were
filed with the Intérstate Commerce Commission pursuant to
49 U.S.C. § 11303 on October 11, 1979, and were assigned
recordation numbers 10877B and 10877C, respectively; and
WHEREAS the Investors and the Owner have agreed to
finance the acquisition of additional railroad locomotive

equipment on the same terms and conditions as those set forth

in the Participation Agreement and its Exhibits and Schedules, .

except to the extent amended hereby;
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NOW, THEREFORE, in consideration of the mutual

covenants and agreements herein contained, the parties

hereto hereby agree as follows:

1. SchédulelA to the.Participaéion-Agreement is
Hefeby deleted and Exhibit A hereto.substituted“therefor.

2. Annex B to the CSA is hereby deleted and
Exhibit B hereto substituted therefor. The units of rail-

road equipment added to said Annex B by this Amendment

- Agreement are hereinafter coliectively-called the "Additional

iEquipment".

3. Schedule A to the Lease is hereby deleted and

Exhibit C hereto substituted therefor.

4. The Maximum Purchase Price referred to in Item

5 of Annex A to the CSA is hereby amended to read "$26,535,000"

and the Maximum CSA Indebtedness referred to in Item 6 of
said Annex A is hereby amended to read "$17,243,001".

5. The number 226 in Article 15(g) of the CSA, in
the second paragraph of § 4 of the Lease and in the second

paragraph of § 12 of the Lease is hereby'deleted and the

‘number 214 substituted‘therefor.

! 6. The number $7,112,135 in the first paragraph
of Section 1.03 of the Trust Agreement is hereby deleted and
$9,291,999 substituted therefor.

7. None of the units of Additional Equipment shall



be delivered byvthe_Builder under the CSA prior to satisfac-
tion of all of ghe conditions set forth in Paragraphs f and 8
of the Participafion Agreement in like manner as if the First
Delivery Date had not occurred thereunder and each reference
therein to any agreement amended hereby shall be deemed to
mean such agreement, as amended hereby (all opinions and |
certificates delivered pursuant thereto to make appropriate
reference to this Amendment Agreement), ahd until the Builder
shall have been so notified by the Agent and the Trustee,

8. Each party hereto hereby approves of énd
consents to the amendments effected hereby. The Investors
hereby.instruct the Agent, and the Owner hereby instructs the
Trustee, to execute and deliver this Amendment Agreement., |

9. References in any of the Basic Agreements to
the Participation Agreement, the CSA, the Lease or the Trust
Agreement are hereby amended to refer to such instrument, as
amended hereby, and references in any of the Basic Agreements
to the Lease Assignment, the CSA Assignment or the Consent
are hereby amended accordingly.

10. Except as émended hereby, the Participatiqn
Aéreement, the CSA, the Lease,.the Lease Assignment, the CSA
Assignment, the Consent and the Trust Agreement shall tcmain
unaltered and in full force and effect. The'parties to each

of the CSA,~£he Lease, the Lease Assignment and the CSA Assign-
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ﬁent hereby restate and confirm>each said agreement, as amended
hereby, and the assignments and security interests created or
provided for invsaid agreements, as amended hereby.

11. The terms of this Amendment Agreement and
all rights and obligations hefeunder shall be governed by

and construed in accordance with the laws of the State of

New York; provided, howeve;, that the parties shall be
entitled to all rights conferred by 49 U.S.C. § 11303.

| 12. This Amendmeht Agreement may be executed in any
nuhbé¥ of counterparts, and such counterparts together shall

constitute a single instrument. It shall not be necessary

.that any cbuﬂterpart be signed by all the parties if each

party shall sign at least one counterpart, which shall be
effective upon delivery to Messrs. Cravath, Swaine & Moore

at their offices in New York City.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate

seals, duly attested, to be hereunto affixed as of the day

and year first above written.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, -
but solely as Trustee, =

by

[Corporate Seal] . Authorized Officer

Attest:

“Authorized Officer



CONSOLIDATED RAIL CORPORATION,

by

ASsistant Treasurer-
Lo Financing & Collections
[Corporate Seal]

Attest:

Assistant Seéretary‘

GENERAL MOTORS CORPORATION
(Electro-Motivye Division),

[Corporate Seal]

“Attest:

Afgsistant Secr

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity, but solely as Agent,

by

Assistant Vice President
[Corporate Seal]

"Attest:

Corporate Trust Officer



————

© e e - — =

[Corporate Seal]

Attest:

Authorized Officer

GENERAL ELECTRIC CREDIT
CORPORATION,

by

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA,

by

Vice President

COMMONWEALTH LIFE INSURANCE COMPANY,
HOME LIFE INSURANCE COMPANY OF
AMERICA, :

by

Vice President
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STATE OF UTAH, )
) ss.:

,COUNTY OF SALT LAKE,)

On this day of November 1979, before me
personally appeared ' , to me .
personally known, who being by me duly sworn, says that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said association and that said instrument was
signed and sealed on behalf of said association by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
dPed of said association.

Notary Public

[Notarial Seal)

My Commission Expires

STATE o;/IJ :
' - &> ) SS.:
COUNTY W ) |

' On thi;zg%ifizyoszovember 1979, before me person-

ally appeared -5/, , to me personally
known, who being by me ddly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation and
that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

AN
, N 7
.}“ B 3 nyifymy Public
[Noﬁarial.Séal]l : ¢
S N NORINE E. DICEON
My CgmmlsSlon h{E}xplres Notary Public, Macomb County, Michigam

o Acting in Wayne County, Michigan
My Commission Expires May 24, 198(

ST
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STATE OF PENNSYLVANIA, )
. ) ss.:
COUNTY OF PHILADELPHIA,)

On this day of November 1979, before me person-
ally appeared » tO me personally
known, who being by me duly sworn, says that he is Assistant
Treasurer-Financing & Collections of CONSOLIDATED RAIL

‘CORPORATION, that one of the seals affixed to the foregoing

instrument is the corporate seal of said Corporation and that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instument
was the free act and deed of said Corporation.

Notary Public
[Notarial seal]

My Commission Expires

STATE OF MARYLAND, )
) ss.:
CITY OF BALTIMORE,)

On this day of November 1979, before me person-
ally appeared ~+ who being by

~me duly sworn, says that he is an Assistant Vice President of

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of
said Corporation, that said instrument was signed and

~sealed on behalf of said Corporation by authority of its
-By-laws, and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
Corporation.

Notary Public

[Notapial Seal]

"My Commission Expires
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SCHEDULE A TO PARTICIPATION AGREEMENT

Investor Dates of Deposit

The Prudential Insurance October 12, 1979
Company of America, October 23, 1979
" Prudential Plaza, November 7, 1979

Newark, New Jersey 07101 November 21, 1979

December 19, 1979

‘Attention of Vice President December 27, 1979

- in charge of Corporate
Finance Department

Payments by bank wire
transfer for the credit of
its Account No. 826-00-027
in Morgan Guaranty Trust
Company of New.York, 23 Wall
Street, New York, N,Y, 10005

In case of all other communica-
tions, the first address set
forth above.

Commonwealth Life Insurance : December 27, 1979
Company '
- 'In care of Capital Holding
Corporation
Post Office Box 32830
Louisville, Kentucky 40232

Attention: Securities Department

‘All payments of principal

and interest on above to:
Attention: Securities
Department
Commonwealth Life Insurance
Company :
Commonwealth Building
Post Office Box 32800
Louisville, Kentucky 40232

EXHIBIT A

Amount of

Deposit

$2,030,441
3,045,662
4,394,041
2,696,757
2,030,441
1,445,659

1,500,000



Amount of
Investor A "~ Dates of Deposit _Deposit

Home Life Insurance Company December 27, 1979 §$ 100,000
of America

In care of Capital Holding
Corporation,
P. O. Box 32830,
Louisville, Kentucky 40232

Attention of Securities Department

All payments of principal and interest . $17,243,001
to Home Life Insurance Company
of America, 601 New Hampshire Avenue, N.W.,
Washington, D.C., 20048. Attention
of Treasurer's Department.
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EXHIBIT C

SCHEDULE A TO LEASE

Lessee's

Identification

: Numbers (Both
Type Builder . Quantity Inclusive)
1,500 h.p. General Motors 51 CR 1615~
Model GP15-1 Corporation CR 1639,
Diesel-Electric (Electro-Motive CR 1671~
Locomotives Division) ' CR 1684,
CR 1640-

CR 1651.
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AMENDMENT AGREEMENT dated as of Octo-
ber 22, 1979, among the FIRST SECURITY
BANK OF UTAH, N.A., acting as Trustee (the

"Trustee") under a Trust Agreement dated as of =

February 1, 1979 (the "Trust Agreement“), with

p%: ..:*a ,.s‘

e, Y s L

.the Owner’ referred to below, GENERAL ELECTRIC

CREDIT CORPQRATION (the "Owner"), GENERAL_

MOTORS CORPORATION (ELECTRO—MOTIVEADIVISibN)
(fhe "Builder"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMBANY (the "Agent") acting as Agent

for the Investors referred to below, CONSOLI-
DATED RAIL CORPORATION (the "Lessee"), THE
PRUDENTIAL INSURANCE COMPANY OF AMERICA;
COMMONWEALTH LIFE INSURANCE COMPANY AND HOME
LIFE INSURANCE COMPANY OF AMERICA (colleCtiveiy

the "Investors").

WHEREAS each of the parties named above (except the
Builder) have entered into a Participation Agreement dated as
of February 1, 1979 (the "Participation Agreement");
| - WHEREAS the Trustee and the Builder have entered into
a Condltlonal Sale Agreement dated as of February 1, 1979 (the :
("CSA"):' ;
WHEREAS the Builder and the Agent have entered into

an Agreement and Assignment dated as of February 1, 1979



 gint5?é“téé$eléf'Réilibad"thipment datéd“gs'of*Feﬁfuafy'1$?”

(the "CSA Assignment");

WHEREAS the CSA and the CSA Assignment were flled

'w1th ‘the Interstate Commerce Commission pursuant to 49 U.S. C.'}*lw

§ 11303 on October 11, 1979, and were assigned recordation
numbers 10877 and 10877A, respectively;

WHEREAS the Trustee and the Lessee have entered

1979 (the "Lease");

WHEREAS the Trustee and the Agent have entered into

“an Assignment of Lease and Agreement dated as of February 1,

1979 (the'"Lease Assighment") and the Lessee has consented
thereto pursuant to a Consent and Agreement (the "Consent",
and the Participatioh Agreement, the CSA, the Lease, the Lease
Assignment, the CSA Assignment, the Consent and the Trust
Agreeﬁent collectivély the "Basic Agreements");
WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on October 11, 1979, and were assigned
recordation numbers 10877B and 10877C, respectively; and
WHEREAS the Investors and the Owner have agreed to
finance the acquisition of additional railroad locomotive

equlpment on the same terms and conditions as those set forth

in the Part1c1pat10n Agreement and its Exhibits and Schedules;ﬁw>,

A

except;to the extent amended hereby;




NOW, THEREFORE, in consideration of the mutual

covenants and agreements herein contained, the parties

hefetd hereby agree as follows:

1. Schedule A to the Participation Agreement iEdM

hereby deleted and Exhibit A hereto substituted therefor. .

2. Annex B to the CSA is hereby deleted and

wed WG (e SRR

bEXhlbltﬂB hereto substltuted therefor,' The units dfhrall—
road equipment added to said Annex B by this Amendment
Aéreement arevnereinafter coilectively called the "AdddtieneI»
Equipment";

3. Schedule A to the Lease is hereby deleted and

éﬁl Exhibit C hereto substituted therefor.

4, The Maximum Purchase Price referred to in Item N
5 of Annex A to the CSA is hereby amended to read "$26,535,000"
and the Maximum CSA Indebtedness referred to in Item 6 of |
said Annex A is hereby amended to read "$l7,243,001".

5. The number 226 in Article 15(g) of the CSA, in
the second paragraph of § 4 of the Lease.and in the eecond
paragraph of § 12 of the Lease is hereby deleted and the
number 214 substituted therefor. |

6. The number $7,112,135 in the first paragraph
of Sectlon 1.03 of the Trust Agreement is hereby deleted and

$9 291 999 substituted therefor.

'» 7. None of the units of Additional Equipment shall D




be delivered by the Builder under the CSA prior‘to'satisfac—
tion of all of ;pé conditions set forth in Paragraphs 7 and 8
of thé,Participation Agréement in like manner as if the First
DeliveryﬁDate had not occurred thereunder and each reference
‘therein to any agreement amended hereby shall be déemed to
mean such agreement, as amended hereby (all opinions and
certificates delivered pursuant thereto to make appropriate.
reference to this Amendment AgreéméntL and until the Builder
shali haye'been so notified by the Agent and the Trustee,

| | 8. Each party hereto hereby approves of and
consents to the amendments effected hereby. The Ihvestoré
hergby instruct the Agent, and .the Owner hereby instructs the
Trustee, to execute and deliver this Amendment Agreement;

9. Referencesvin_any 6f the Basic Agreements to
the Participation Agreemént; the CSA, the Lease or'the Trust
Agreement are hereby amended to refer to such instrument, as
amended hereby, and references in any»of'the Basic Agreements
'4to_the Lease Assignment, the CSA Assignment or the Consent
are hereby amended accordingly.

10. Except as amended -hereby, the Participation
Agreement, the CSA, the Lease, the‘Lease Assignment, the CSA
Assignment, the Consent and the Trust Agreement shall remaih
unaltered and in full force and effect. The parties to each

of the CSA, the Lease, the'Lease‘Assignment and the CSA Assign-



~ment hereby restate and confirm each said agreement, as amended

hereby, and the assignments and security intérests created or

provided for in said agreements, as aménded-hereby;
1l. The terms of this Amendment-Agreemeht and
all rights and obligations hereunder shall be governed by

and construed in accordance with the laws of the State of

Mew York; provided, howeve;, that the parties shall be
entitled to all rights confefred by 49 U.S.C. § 11303.

12, This Amendmeht Agreement may be executed in any
number of COunterpa;ts;_and such counterparts together shall
constitute a single instrument. It shall not be necessary:
that any counterpart be siéned by all fhe parties if each
party‘shall signbat least one counterpart, which shali be
effective upon delivery to Messrs. Cravath, Swaine & Moore

at their offices in New York City.

IN WITNESS WHEREOF, the parties hereto havé caused
their names to be siéned hereto by their respective officers
‘thereunto duly authérized,-and their respective corporate‘
éeals, duly attested, to be hereunto affixed as of the day
and yéar first above written.

FIRST‘SECURITY’BANK OF UTAH, N.A.,

not in its individual capacity,
but solely as Trustee,

by

[Corporate Seal] - T Authorized Officer

Attest:

Authorized'Officer



Corporate‘Seall

Attest:

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

Vice President
[Corporate Seal]

Attest:

Assistant Secretary

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity, but solely as Agent,

by Sl

t Vi President

[Corporate Seal]
Attest:

éa@%‘go;porate Trust Officer

P




[Corporaﬁe Seal]

Attest:

Authorizéd Officer

GENERAL ELECTRIC CREDIT
CORPORATION,

by

THE PRUDENTIAL INSURANCE COMPANY

OF AMERICA,

. b y “/

Z Z
Vice President

COMMONWEALTH LIFE INSURANCE COMPANY,
HOME LIFE INSURANCE COMPANY OF
AMERICA,

by

-Vice President



STATE OF UTAH, )
) ss.:
COUNTY OF SALT LAKE,)

On this . day of November 1979, before me
personally appeared ;. to me
personally known, who belng by me duly sworn, says that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said association and that said instrument was
signed and sealed on behalf of said association by authority.
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said association.

Notary Public
[Notarial\Seal] ‘

My Commission Expires

~“STATE OF ILLINOIS, )

_ ) Ss.:
'COUNTY OF COOK, )

On this bday of November 1979, before me persdn—
ally appeared , to me personally

known, who being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Pivision), that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation and’
 that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
.instrument was the free act and deed of said Corporation.

Notary Publid
[Notarial Seal]

My Commission Expires



Wow verl
STATE OF PE-N*S*E;LN‘I*A, )
N, =
COUNTY OF .)

_ On this \ day of November 1979, before me person-
ally appeared H. WwW. Brawa : , to me personally '
known, who being by me duly sworn, says that he is Assistant
Treasurer-Financing & Collections of CONSOLIDATED RAIL

" CORPORATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation and that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing 1nstument

was the free act and deed of said Corporation.

Notary: Pub11c
{Notaria1=sea1]

My Cémmission Expires

LEONE P. WOLLENBERG
NOTARY PUBLIC, State of New York
No. 81-4541079 ’
Qualified in New York County
Commission Expires March 50, 1981

Mo YoM
STATE OF MARYEAND, )

Mo Yot ) ss.:
CITY OF BABLF¥IMORE,)

On this /57 day of November 1979, before me person-~
ally appeared /%a@gg, SHRICFLER , who being by
me duly sworn, says that he is an Assistant Vice President of
" MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of
said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
By-laws, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

Coréoration- o » XQM {) w%[w

Notary Public

[Notarial Seall

My CO@Q}351on Expires
N P wor s
OTARYPUBMC Y-LINmER,

No. 5i-w. ..
Qualifieq 3, py. 24579

Commgss,‘,n Ex p ew York



EXHIBIT A

SCHEDULE A TO PARTICIPATION AGREEMENT

Amount of

Investor ' Dates of Deposit Deposit ..
: The Prudentlal Insurance October 12, 1979 $2,030,441
- Company of America, October 23, 1979 3,045,662
- Prudential Plaza,- November 7, 1979 4,394,041
' Newark New Jersey 07101 November 21, 1979 2,696,757
k " December 19, 1979 2,030,441
0 Attention of Vice President December 27, 1979 1,445,659

in charge of Corporate §
Flnance Department

-‘.1'.:4.. ‘

Payments by bank wire
transfer for the credit of
its Account No. 826-00-027 -
in Morgan Guaranty Trust
Company of New York, 23 wWall
Street, New York, N.Y. 10005

In case of all other communica-
tions, the first address set
forth above.

i
3
s

&
A

Commonwealth Life Insurance December 27, 1979 1,500,000
Company
In care of Capital Holding
Corporation
Post Office Box 32830
Louisville, Kentucky 40232

Attention: Securities Department

All payments of principal

and interest on above to:
Attention: Securities
Department
Commonwealth Life Insurance
Company
Commonwealth Building
Post Office Box 32800
Louisville, Kentucky 40232




-  Investor ' - Dates of Deposit Degosits
Hoﬁéwiifé Insurance Company December 27, 1979 $ 100;060"‘u -

of America
In care of Capital Holding
o Corporation,
P. O. Box 32830,
2 Louisville, Kentucky 40232

;Attentlon of Securltles Department

All payments of pr1nc1pa1 and interest $17,243,001

b ' to Home Life Insurance Company
_ of America, 601 New Hampshire Avenue, N.W.,
- Washington, D.C., 20048. Attention

of Treasurer's Department.
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SCHEDULE A TO LEASE

EXHIBIT C

Lessee’'s:.
Identification
Numbers (Both

Inclusive)

‘ Type Builder ~  Quantity
1,500 h.p. General Motors 51
Model GP15-1 Corporation '
Diesel-Electric (Electro-Motive

Locomotives Division)

e

T T

T TR

e

i e

CR
CR
CR
CR
CR
CR

o

1639,

1671—*7§%f“

l684,

1640~

1651, -




AMENDMENT AGREEMENT dated as of Octo-
ber 22, 1979, among the FIRST SECURITY
BANK OF UTAH, N.A., acting as Trustee (the
"Trustee") under a Trust Agreement dated as of
February 1, 1979 (the "Trust Agréement“); with
the Owner reférred to below, GENERAL ELECTRIC
CREDIT»CORPORATION (the'"owner"), GENERAL
MOTORS CORPORATION (ELECTRO-MOTIVE DIVISION)'
(the‘ b"Builderv"), MERCANTILE-SAFE DEPCSIT AND _
TRUST COMPANY (the "Agent") acting as Agent
fpr the Invesfors referred to below, CONSOLI-
DATED RAIL CORPORATION (the "Lessee"), THE
PRUDENTIAL I‘NSURANCE -COMPANY OF AMERICA, |
COMMONWEALTH LIFE INSURANCE COMPANY AND HOME
LIFE INSURANCE COMPANY OF AMERICA (coliectively

the "Investors").

WHEREAS each of the parties named above (except the
Builder) have entered into a Participation Agreement’dated as
of February 1, 1979 (the "Participation Agreement");_.

WHEREAS ;he Trustee and the Builder have entered into
a Conditional Sale Agreément dated as of February 1,_1979'(the
("CSA")j | |

WHEREAS the Builder and the Agent have entered intd'

an Agreement and Assignmentﬁdated as of February 1,'1979



“._.,.,.1...”..-.

e e

(the "CSA Assignment");

‘WHEREAS the CSA and the CSA Assignment were filed

with the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on October 11, 1979, and were assigned recordation
numbers 10877 and 10877A, respectively;

WHEREAS the Trustee and the Lessee have entered.
into a Lease of Railroad Equipment dated as of February 1,
1979 (the "Lease"):;

WHEREAS the Trﬁsﬁee_and the Agent have entered into
an Assignment of Lease aﬁd Agreement datedvas of February 1,
1979 (the "Lease Assignmént") and the Lessee has coﬁSented
thereto pursuant to a Co;sent and Agreement (the "Consent",
and the Participation Agreement, the CSA, the LeaSe, the Lease
Assignment, the CSA Assignment, the Consent and the Truét-
Agreement collectively the "Basic Agreements");

| : WHEREAS the Lease and the Lease Assignment were

filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on October 11, 1979, and were assigned
recordation numbers 10877B and 10877C, respectively; and

WHEREAS the Investors and the Owner have agxeed to
finance the acquisition of additional railroad locomotive

equipment on the same terms and conditions as those set forth

’in the Participation Agreement and its Exhibits and Schedules,

except to the extent amended hereby;
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NOW, THEREFORE, in consideration of the mutual
covenants ana agreements herein'contained, the'parties
hereto hereby agree as follows: | | |

1. Schedule_A to the Participarion Agreement ‘is
héreby deleted and Exhibit A heretorsubstituted therefor.

2. Ahnex B to the CSA is hereby delétéd and
Exhibit B hereto substituted therefor. The units of rail-

road equipment added to said Annex B by this Amendment

~ Agreement are hereinafter coliectively called the "Additional

‘Equipment".

3. Schedule A to the Lease is hereby deleted and.

Exhibit C hereto substituted therefor.

4. The Maximum Purchase Price referred to 1n Item
5 of Annex A to the CSA is hereby amended to read "$26 535, 000"
and the Maximum CSA Indebtedness referred to in Item 6 of
said Annex A is hereby amended to read "$17,243,001",‘

5. The number 226 in Article 15(g) of the CSA, in
the second paragraph of § 4 of the Lease and in the second

paragraph of § 12 of the Lease is hereby deleted and the

\number 214 substituted.therefor.

| 6. The number $7,112,135 in the first paragraph
of Section 1.03 of the Trust Agreement is hereby deleted and
$9,291,999 substituted therefor.

7. None of the units of Additional Equipment shall



be delivered by the Builder under the CSA prior to satisfac-
tion of all of the conditions set forth in Paragraphs 7 and 8

of the Participation Agreement in like manner as if the First

‘Delivery Date had not occurred thereunder and each reference

‘therein to any agreement amended hereby shall be deemed to

mean such agreement, as amended hereby (all opinions‘and
certificates delivered pursuant thereto to make appropriate
reference to this Amendment Agreement), and until the Builder
shall have been so notified by,the Agent and the Trustee.

8. Each party hereto hereby approves of and

consents to the amendments effected hereby. The Investors

hereby instruct the Agent, and the Owher hereby instructs the

Trustee, to execute and deliver this Amendment Agreement.

9. References in any of the Basic Agreements to
the Participation Agreement, the CSA, the Lease or the Trust
Agreement are hereby amended to refer to such instrument, as
amended hereby, and references in any of the Basic Agteements
to‘the Lease Assignment, the CSA Assignment or the Consent
are hereby amended aécordingly.

10. Except as amended hereby, the Participation

Agreement, the CSa, the Lease, the Lease Assignment,'the CSA

Assignment, the Consent and the Trust Agreement shall remain
unaltered and in full force and effect. The parties to each

of the CSA, the Lease, the Lease Assignment and the CSA Assign-



ment hereby restate and confirm each said agreement, as amended

hereby, and the assignments and security interests created or

provided for invsaid agreements, as amended hereby.

11, The terms of this Amendment Agreement and
all rights and obligations hereunder shall be govefned by
and construed in accordance with the laws of the State of

NMew York; provided, however, that the parties shall be

entitled to all rights conferred by 49 U.S.C. § 11303.
12. This Amendmeht Agreement may be executed in any
nuhber of counterparts, and such counterparts together shall

constitute a single instrument. It shall not be necessary

that any counterpart be siQned by all the parties if each

party shall sign at least one counterpart, which shall be
effective upon delivery to Messrs. Cravath, Swaine & Moore

at their offices in New York City.

IN WITNESS WHEREOF, the:parties hereto have caused_
their names to be signed hereto by their respective.officers
thefeunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

FIRST SECURITY BANK OF UTAH, N.A.,

not in its individual capacity, -
but solely as Trustee, '

by

[Corporate Seal] : Authorized Officer

Attest:

~Authorized Officer



CONSOLIDATED RAIL CORPORATION,

by

Assistant Treasurer-
L Financing & Collections
[Corporate Seall

Attest:

Assistant Secretary

GENERAL MOTORS CORPORATION
(Electro-Motive Division),

by

Vice President
[Corporate Seal]

Attest:

Assistant Secretaryg-

MERCANTILE~-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity, but solely as Agent,

by

Assistant Vice President
[Corporate Seal]

Attest:

Corporate Trust Officer



[Corpofate Seal]

Attest:

q

Authoz?&ed Off1cer

GENERAL ELECTRIC CREDIT

CORPORATION,
Y./ LM
171' .ﬁ

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA,

by

Vice President

COMMONWEALTH LIFE INSURANCE COMPANY,
HOME LIFE INSURANCE COMPANY OF

AMERICA, :

by

Vice President
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COUNTY OF SALT LAKE,)

STATE OF UTAH, )
‘ ' ) ss.:

On this day of November 1979, before me
personally appeared ' , to me
personally known, who being by me duly sworn, says that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said association and that said instrument was
signed and sealed on behalf of said association by authority
of its Board of Directors, and he acknowledged that the
exocution of the foregoing instrument was the free act and
deed of said association.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
' On this day of November 1979, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation and
that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deced of said Corporation.

Notary Public
[Notarial Séal]

My Commission Expires
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STATE OF PENNSYLVANIA, )
o ) ss.:
COUNTY OF PHILADELPHIA,)

On this day of November 1979, before me person-
ally appeared , to me personally
known, who being by me duly sworn, says that he is Assistant
Treasurer~Financing & Collections of CONSOLIDATED RAIL
CORPORATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation and that
said instrument was signed and sealed on-behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instument
was the free act and deed of said Corporation.

Notary Public
[Notarial seal]

My Commission Expires

'STATE OF MARYLAND, )

) ss.:
CITY OF BALTIMORE,)

On this day of November 1979, before me person-
ally appeared , who being by
me duly sworn, says that he is an Assistant Vice President of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of
said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
By-laws, and 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
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SCHEDULE A TO PARTICIPATION AGREEMENT

Investor Dates of Deposit

"The Prudential Insurance October 12, 1979
Company of America, "October 23, 1979
" Prudential Plaza, November 7, 1979
Newark, New Jersey 07101 November 21, 1979
- December 19, 1979
Attention of Vice President December 27, 1979

in charge of Corporate
Finance Department

Payments by bank wire
transfer for the credit of
its Account No. 826-00-027
in Morgan Guaranty Trust
Company of New York, 23 Wall
Street, New York, N.Y. 10005

In case of all other communica-

tions, the first address set

forth above.
Commonwealth Life Insurance December 27, 1979
Company

'In care of Capital Holding

Corporation

Post Office Box 32830
Louisville, Kentucky 40232

Attention: Securities Department

'All payments of principal -

.and interest on above to:
Attention: Securities
Department .
Commonwealth Life Insurance
Company :
Commonwealth Building
Post Office Box 32800
Louisville, Kentucky 40232

EXHIBIT A

Amount of

Deposit

$2,030,441
3,045,662
4,394,041
2,696,757
2,030,441
1,445,659

1,500,000



Amount of

Investor : Dates of Deposit Deposit
Home Life Insurance Company December 27, 1979 $§ 100,000

of America
In care of Capital Holding
Corporation,
- P. O. Box 32830,
Louisville, Kentucky 40232

‘Attention of Securities Department

All payments of principal and interest : - $17,243,001
to Home Life Insurance Company
of America, 601 New Hampshire Avenue, N.W.,
Washington, D.C., 20048. Attention
of Treasurer's Department.
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EXHIBIT C

SCHEDULE A TO LEASE

Lessee's

Identification

: Numbers (Both
Type Builder Quantity Inclusive)
1,500 h.p. General Motors 51 CR 1615~
Model GP15-1 Corporation CR 1639,
Diesel-Electric (Electro-Motive CR 1671-
Locomotives Division) ' CR 1684,
CR 1640-

L ~ CR 1651,



- AMENDMENT AGREEMENT dated as of Octo-
vber 22, 1979, among the FIRST SECURITY
BANK OF UTAH, N.A., acting as Trustee (the
"Trustee") under a Trust Agreement dated as of
February 1, 1979 (the "Trust Agréement"), with
the Owner referred to below, GENERAL ELECTRIC
CREDIT CORPORATION (the "Oﬁner"), GENERAL
MOTORS CORPORATION (ELECTRO~-MOTIVE DIVISION)
(theﬁﬁBuilder"), MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY (the "Agent") acting as Agent
for the Investors referred to below, CONSOLI-
DATED RAIL CORPORATION (the "Lessee"), THE
PRUDENTIAL INSURANCE COMPANY OF AMERICA,
COMMONWEALTH LIFE INSURANCE COMPANY AND HOME
LIFE INSURANCE COMPANY OF AMERICA (collectively

the "Investors").

WHEREAS each of the parties named above (except the
Buiider) have enfered into a Participation Agreement‘dated as
of February I, 1979 (the "Participation Agreément");
| WHEREAS the Trustee and the Builder have entered into
a Conditional Sale Agreément dated as.of February 1, 1979 (the
("csa"); |
WHEREAS the Builder and the Agent have ente;ed into

an Agreement and Assignment dated as of February 1, 1979
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(the "CSA Assignment");
‘WHEREAS the CSA and the CSA Assignment weré filed
with the Interstate Commerce Commission pursuant to 49 U.S.C.
§ 11303 on October 11, 1979, and were assigned recordatioh
ﬁuﬁbers 10877 and 10877A, respectively;
| WHEREAS the Trustee and the Lessee have entered
into a Lease of Railroad Equipment dated as of February 1,
1979 (the "Lease"); =
WHEREAS the Trustee and the Agent have entered into
an Assignment of Lease aﬁd Agreement dated_as of February 1;
1979 (the "Lease Assignmént") and the Lessee has coﬁSented
thereto pursuant to a CoLsent and'Agréement {the "Consent",
and the Participation Agreement, the CSA, the Lease, the Lease
Assignment, the CSA Assignment, the Consent and the Trust
Agreement céllectively the "Basic Agreements"); |
7 ~ WHEREAS the Lease and the Lease Assignment were
filed with the Intérstate Commerce Commission pursuant- to
49 U.S.C. § 11303 on October 11, 1979, and were assigned
recordation numbers 10877B and 10877C, respectively; and
WHEREAS the Investors and the Owner have agreed to
finance the acquisition of additional railroad locomotive

equipment on the same terms and conditions as those set forth

in the Participation Agreement and its Exhibits and Schedules, .

except to the extent amended hereby:



NOW, THEREFORE, in consideration of the mutual

‘covenants and agreements herein contained, the parties

hereto hereby agree as follows:"

1. Schedule A to the Participation Agreement is

hereby deleted and Exhibit A hereto substituted therefor.

2. Annex B to the CSA is hereby deleted and
Exhibit B hereto substituted therefor. The units of rail-
road equipment added to said Annex B by this Amendment

Agreement are hereinafter collectively called the "Additional

Equipment".

3. Schedule A to the Lease is hereby deleted and
Exhibit C hereto substituted therefor.

4. The Maximum Purchase Price referred to in Item

5 of Annex A to the CSA is hereby amended to read "$26,535,000"

and the Maximum CSA Indebtedness referred to in Item 6 of
said Annex A is hereby amended to read "$17,243,001".

5. The number 226 in Article 15(g) of the CSA, in
the second paragraph of § 4 of the Lease and in the second

paragraph of § 12 of the Lease is hereby deleted and the

number 214 substituted therefor.

A 6. The number $7,112,135 in the first'paragraph

of Section 1.03 of the Trust Agreement is hereby deleted and

'$9,291,999 substituted therefor.

7. None of the units of Additional Equipment shall"




bevdelivered‘by the Builder under the CSA priof to satisfac-
tion of all of phe conditions set forth in Paragraphs 7 and 8
of the Participation Agreement in like manner as if the First
Delivery Date had not occﬁrrea the:euﬁder and each reference
therein to any agreement amended hereby shall be deémed to
mean such agreement, as amended hereby (all opinions and |
cértificateé delivered pursuant thereto to make appropriate
reference to this Amendment Agreement) and until the Builder
shall have been so notified by the Agent and the Trustee,

8. FEach party hereto hereby approves of and

consents to the amendments effected hereby. The Investors

‘hereby instruct the Agent, and the Owher hereby instructs the

Trustee, to execute and deliver this Amendment Agreement.

| 9. References in any of the Basic Agreements to
the Participation Agreemgnt, the CSA, the Lease or the Trust
Agreement are hereby amended to refer to such instrument, as.
amended hereby, and references in any of the Basic Agreements
to the Lease Assignment, the CSA Assignment or the Consent
are hereby amended aécordingly.

10. Except as amended hereby, the Participatiqn
Aéreement, the CSa, the Lease, the Lease Assignment,'the CSA
Assignment, the Consent and the Trust Agreement shall remain
unaltered and in full force and effect. The parties to each

of the CSA, the Lease, the Lease Assignment and the CSA Assign-
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ment hereby restate and confirm each said agreement, as amended

hereby, and the assignments and security interests created or

_proyided for invsaid agreementé, as amended hereby. |
11. The terms of this Amendment Agreement and

all rights and obligations hereunder shall be governed by

and construed in -accordance with the laws of the State of

Mew York; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. § 11303.
12, This Amendmeht Agreement may be executed in any

number of counterparts, and such counterparts together shall

- constitute a single instrument. It shall not be necessary

-that any counterpart be signed by all the parties if each

party shall sign at least one couhterpart, which shall be
effective upon delivery to Messrs. Cravath, Swaine & Moore

at their offices in New York City.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective.officers
thefeunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixéd as of the day
and year first above written.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, -

but solely as Trustee,

by

[Corporate Seal] o Authorized Officer

Attest:

Authorizéd Officer



[{Corporate Seall

Attest:

Assistant Seéretary‘

[Corporate Seal] -

Attest:

i

Assistant Secretary

[Corporate Seal]

Attest:

Corporate Trust Officer

CONSOLIDATED RAIL CORPORATION,

by

Assistant Treasurer-
Financing & Collections

GENERAL MOTORS CORPORATION
{Electro-Motive Division),

by

Vice President

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity, but solely as Agent,

by

Assistant Vice President



—————

[Corporate Seal]

Attest:

Authorized Officgr

GENERAL ELECTRIC CREDIT
CORPORATION,

by

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA,

by

Vice President

COMMONWEALTH LIFE INSURANCE COMPANY,
HOME LIFE INSURANCE COMPANY OF
AMERICA,
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STATE OF UTAH, )

_ ) ss.:
COUNTY OF SALT LAKE,)

: On this day of November 1979, before me
personally appeared ‘ , to me .
personally known, who being by me duly sworn, says that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said association and that said instrument was
signed and sealed on behalf of said association by authority

of its Board of Directors, and he acknowledged that the

execution of the foregoing instrument was the free act and
deed of said association.

_ Notary Public
[Notarial Seal]

My Commission Expires’

STATE OF ILLINOIS, )

v ) Ss.:
COUNTY OF COOK, )

On this day of November 1979, before me person-
ally appeared , to me personally

known, who being by me duly sworn, says that he is a Vice
President of GENERAL MOTORS CORPORATION (Electro-Motive
Division), that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation and
that said instrument was signed and sealed on behalf of .
said Corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deced of said Corporation.

Notary Public
[Notarial Seall]

My Commission Expires
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STATE OF PENNSYLVANIA, )
_ - ) ss.:
COUNTY OF PHILADELPHIA,)

. On this day of November 1979, before me person-
ally appeared r to me personally
known, who being by me duly sworn, says that he is Assistant
Treasurer—Financing & Collections of CONSOLIDATED RAIL -

‘CORPORATION, that one of the seals affixed to the foregoing

instrument is the corporate seal of said Corporation and that
said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instument
was the free act and deed of said Corporation.

Notary Public
[Notarial seal]

My Commission Expires

STATE OF MARYLAND, )
‘ ) ss.:
CITY OF BALTIMORE, )

On this day of November 1979, before me person-
ally appeared , who being by

~me duly sworn, says that he is an Assistant Vice President of

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the seal of

said Corporation, that said instrument was signed and
~sealed on behalf of said Corporation by authority of its

By~laws, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seall]

My Commission Expires
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:SCHEDULE A TO PARTICIPATiON AGREEMENT

~Investor Dates of Deposit

"The Prudential Insurance October 12, 1979
Company of America, October 23, 1979
“Prudential Plaza, November 7, 1979

' Newark, New Jersey 07101 November 21, 1979

- , v December 19, 1979
Attention of Vice President December 27, 1979

in charge of. Corporate
Finance Department

Payments by bank wire
transfer for the credit of
its Account No. 826-00-027
in-Morgan Guaranty Trust

- Company of New York, 23 Wall
Street, New York, N,Y, 10005

In case of all other communiea—
tions, the first address set
forth above.

~Commonwealth Life Insurance : December 27, 1979

Company
~ In care of Capital Holding
Corporation
Post Office Box 32830
Louisville, Kentucky 40232

Attention: Securities Department

‘All payments of principal

and interest on above to:
Attention: Securities
Department
Commonwealth Life Insurance
Company :
Commonweal th Bu1ld1ng
~Post Office Box 32800
Louisville, Kentucky 40232

EXHIBIT A

~ Amount of

Deposit

$2,030,441
3,045,662
4,394,041
2,696,757
2,030,441
1,445,659

1,500,000



Amount of

Investor : Dates of Deposit Deposit
Home Life Insurance Company December 27, 1979 § 100,000

of America :
In care of Capital Holding
Corporation,
P. O. Box 32830,
Louisville, Kentucky 40232

Attention of Securities Department

All payments of principal and interest
to Home Life Insurance Company
of America, 601 New Hampshire Avenue, N.W.,
Washington, D.C., 20048. Attention
of Treasurer's Department.

$17,243,001
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' 4 EXHIBIT C
- \‘-C-’
)
SCHEDULE A TO LEASE
Lessee's
Identification
u : Numbers’' (Both
l> Type : Builder Quantity Inclusive)
' 1,500 h.p. General Motors 51 CR 1615~
, Model GP15-1 Corporation CR 1639,
} , Diesel-Electric (Electro-Motive CR 1671-
1 Locomotives Division) ' CR 1684,
: CR 1640-

CR 1651.
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