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Dear Sir: 2 i C
ear Sir: Nov1719779 | 130
Ataracinm
Q¥Eﬁ%§é§m¥ é? Ting pursuant to Section 20c of

the Interstate Commerce Act are coples of the following
documents:

1. Amendment Agreement dated as of April 15,
1977, among Consolidated Rail Corporation, Mellon
Bank, N.A., as Agent, United States Trust Company of

i New York, as Trustee, General Electric Company, General
Motors Corporatlon, General Electric Credit Corporation
and J. P, Morgan Interfunding Corp. This agreement
relates to the following agreements previously filed
with the ICC on July 26, 1977, at 9:40 a.m.:

(a) Conditional Sale Agreement dated as of
April 15, 1977, between General Electtic Company
‘ and United States Trust Company of New York as
Trustee under Trust Agreement (A); Recordation
No. 8804-F,
(b} Agreement and Assiénment dated as of
April 15, 1977, between Geheral Electric Company

and J. P. Morgan Interfunding Corp.; Recordation

(c) Conditional Sale Agreement dated, as of
April 15, 1977, between General Motors Corpora-
tion (Electro-Motive Division) and United States
Trust Company of New York, as Trustee under Trust
Agreement (A); Recordation No. 8804-~H,

(d) Agreement and Assignment dated as of
April 15, 1977, between General Motors Corpora-
tion (Electro-Motlve Division) and J. P. Morgan

pre e



by

Interfunding Corp.; Recordation No. 8804-I.

(e) Supplemental Assignment dated as of
April 15, 1977, between J. P. Morgan Interfund-
ing Corp. and Mellon Bank, N.A., as Agent;
Recordation No. 8804-J.

(f) Lease of Railroad Egquipment dated as of
April 15, 1977, between Consolidated Rail Cor-
poration and United States Trust Company of New
York, as Trustee under Trust Agreement (A);
Recordation No. 8804-K.

(g) Assignment of Lease, Reassignment and
Agreement dated as of April 15, 1977, among
United States Trust Company of New York, as
Trustee under Trust Agreement (A), J. P. Morgan
Interfunding Corp. and Mellon Bank, N.A., as

Agent; Recordation No. 8804-L.

(h) Conditional Sale Agreement dated as of
April 15, 1977, between General Motors Corpora-
tion (Electro-Motive Division) and United States
Trust Company of New York, as Trustée under Trust
Agreement (B); Recordation No. 8863-D.

(i) Agreement and Assignment dated as of
April 15, 1977, between General Motors Corpora-
tion (Electro~Motive Division) and J. P. Morgan

"Interfunding Corp. and General Electric Credit

Corporation; Recordation No. 8863-E.

(j) Supplemental Assignment dated as of
April 15, 1977, between J. P, Morgan Interfunding
Corp. and General Electric Credit Corporation and
Mellon Bank, N.A., as Agent; Recordation No.
8863~F.

(k) Lease of Railroad Equipment dated ‘as of
April 15, 1977, between Consolidated Rail Corpo-
ration and United States Trust Company of New
York, as Trustee under Trust Agreement (B); Recorda-
tion No. 8863-G. :

(1) Assignment of Lease, Reassignment and
Agreement dated as of April 15, 1977, among



.United States Trust Company of New York, as Trus-
tee under Trust Agreement (B), J. P. Morgan
-Interfunding Corp., General Electric Credit Cor-
poration and Mellon Bank, N.A., as Agent; Record-
ation No. 8863-H. -

(m) Chattel Mortgage dated as of April 15,
1977, between Mellon Bank, N.A., as Agent, and
United States Trust Company of New York, as Trus-
tee under Trust Agreement (A) and as Trustee
under Trust Agreement (B); Recordation No
8863-1I. '
. . (,r“‘
© 2. Conditional Sale Agreement dated as of April
15, 1977, between General Electric Company and United
States Trust Company of New York, as Trustee under
Trust. Agreement (C).

3. Agreement and Assignment dated as of April
15, 1977, between General Electric Company and Mellon
Bank, N.A.,; as Agent.

4. ‘Lease of Railroad Equipment dated as of April
15, 1977, between Consolidated Rail Corporation and
United States Trust Company of New York, as Trustee
under Trust Agreement (C).

5. Assignment of Lease and Agreement dated as
of April 15, 1977, between United States Trust Company
of New York, as Trustee under Trust Agreement (C) and
Mellon Bank, N.A., as Agent.

The names and addresses of the parties to the

documents listed above are as follows:

l. Vendor-Assignor:
General Motors Corporation (Electro-Motive
Division)
LaGrange, Illinois 60525.

2. Vendor-Assignor:
General Electric Company
2901 East Lake Road
Erie, Pennsylvania 16531.



3. Purchaser-Vendee-Lessor-Assignor-Mortgagor:
United States Trust Company of New York
130 John Street
New York, N. Y, 10038,

4., Lessee:
Consolidated Rail Corporation
1310 Six Penn Center Plaza
Philadelphia, Pennsylvania 19104.

5. Assignee-Assignor:
T. P. Morgan Interfunding Corp.
37 Wall Street
New York, N. Y, 10015,

6. Assignee-Assignor: :
General Electric Credit Corporation
P. O. Box 8300
Stamford, Connecticut 06904,

‘7. Agent-Vendor-Assignee-Mortgagee:
Mellon Bank, N.A.
Mellon Square
Pittsburgh, Pennsylvania 15230.

The Amendment Agreement mentioned in Item 1
above covers the locomotives set forth in Schedule A hereto.
The documents listed in Items 2, 3, 4 and 5 above cover the
locomotives set forth in Schedule B hereto. All such loco-
motives bear the road numbers of Consolidated Rail Corpora-
tion shown on such Schedules, and also bear the following
legend:

"Ownersnip subject to Conditional Sale Agreement
filed under the Interstate Commerce Act, Section 20c".

Please file and record the documents referred to .
in this letter and cross—index them under the names of the
parties listed above. A check for $130 is enclosed for
payment of the ‘recording fee.

Please return to the delivering messengér the
following items:

(a) All counterparts of the documents referred
to in this letter that are not required for filing,
stamped with the appropriate recordation number.



(,,‘ ‘

(b) A stamped copy of this letter.
(c) Your fee receipt and letter confirming

recordation addressed to Gerard P. Ganey, United
States Trust Company of New York, New York, N. Y.

Sincerely yours,

UNITED STATES TRUST COMPANY OF
NEW YORK,

by /%a—uv"-&/
7



Type

2,250 h.p.
Model U23-B
diesel-electric
locomotive

3,000 h.p.
Model C30-7
diesel-electric
locomotive

2,250 h.p.
Model B23-7
diesel-electric
locomotive

3,000 h.p.
Model GP40-2
diesel-electric
locomotive

3,000 h.p.
Model SD4U-2
diesel-electric
locomotive

2,000 h.p.
Model GP38-2
diesel-electric
locomotive

3,000 h.p.
Model SD40-2
diesel-electric
locomotive

2,000 h.p.
Model GP38-2
diesel-electric
locomotive

SCHEDULE A

Builder Quantity
General - 10
Electric

Commany

General 10
Electric

Company

General 17
Electric

Company

General Motors
Corporation
(Electro-Motive
Division)

General Motors
Corporation
(Electro-Motive
Division)

General Motors
Corporation
(Electro-Motive
Division)

General Motors

Corporation
(Electro—-Motive
Division)

General Motors
Corporation
(Electro-Motive
Division)

33

32

10

51

Lessee's
Identification
Numbers (Both

Inclusive)

CR 2789-2798

CR 6600-6609

CR 2800-2816

CR 3280-3312

CR 6409-6440

CR 8163-8172

CR 6358-6408

CR 8173-8180



Type

3,000 h.p.
Model C30-7
diesel-electric
locomotive

2,250 h.p.
Model B23-7
diesel-electric
locomotive

SCHEDULE B

Builder

General
Electric
Company

General
Electric
Company

Lessee's
Identification
Numbers (Both

Quantity Inclusive)
5 CR 6605-6609
4 CR 2810,
2814-2816
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i

OFFICE OF THE SECRETARY

gerard P. Gancy o
U.S. Trust Company of hcw York
130 John Street

kew York, New York 10058

Dear .
Sir:

The enclosed document(s) was recorded pursﬁant t%;é the

provisions of Section 20(c) of the Interstate Commerce z;kct, "

L \
49 U.S.C. 20(c), on 11717777 at 9: 55ani ”
and assigned recordation number(s) 8804—1‘1}
Since;;éiy:, ours, ;

i /

K ;"1 /.

/7
//" { '
H.G. Homme, Jr. i
Acting Secretary

Enclosure(s)

8804-1\‘:,8804-—,6,8804-!’ & 8804-G
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Mizkgiare CommeRte commssion

AMENDMENT AGREEMENT (hereinafter
called this Agreement) dated as of April 15,
1977, among CONSOLIDATED RAIL CORPORATION, a
Pennsylvania corporation (hereinafter called
the Lessee), MELLON BANK, N.A., a national
banking association, as Agent under a Par-
ticipation Agreement dated as of the date
hereof (hereinafter in such capacity called
the Agent), UNITED STATES TRUST COMPANY OF
NEW YORK, a New York trust company, as
Trustee (hereinafter called the Vendee), J.P.
MORGAN INTERFUNDING CORP., a Delaware corpo-
ration (hereinafter sometimes called Inter-
funding), GENERAL ELECTRIC CREDIT CORPORATION,
a New York corporation (hereinafter sometimes
called GECC; Interfunding and GECC being
hereinafter sometimes collectively called the
Beneficiaries), GENERAL ELECTRIC COMPANY, a
New York corporation (hereinafter called GE)
and GENERAL MOTORS CORPORATION (Electro-Motive
Division), a Delaware corporation (hereinafter
called GM).

WHEREAS the Vendee, acting as Trustee under a Trust
Agreement (A) (hereinafter called Trust Agreement (A)) dated
as of the date hereof with Interfunding, has agreed to
purchase certain units of railroad equipment from GE and GM,
pursuant to two Conditional Sale Agreements dated as of the
date hereof and, acting as Trustee under a Trust Agreement
(B) (hereinafter called Trust Agreement (B); Trust Agreement
(A) and Trust Agreement (B) being sometimes hereinafter called
collectively the Trust Agreements) dated as of the date hereof
with Interfunding and GECC, has agreed to purchase certain
units of railroad equipment from GM pursuant to a Conditional
Sale Agreement dated as of the date hereof (the units of
railroad equipment hereinabove referred to are hereinafter
called the Equipment, and the Conditional Sale Agreements
hereinabove referred to are hereinafter called collectively
the Conditional Sale Agreements);

WHEREAS the Lessee is leasing from the Vendee all
the units of the Equipment so purchased, or such lesser
number of units as are delivered and accepted under the
Conditional Sale Agreements, pursuant to two Leases of
Railroad Equipment dated as of the date hereof (hereinafter
called the Leases) and the Lessee, the Vendee and the Agent
have entered into two Maintenance Agreements dated as of the
date hereof (hereinafter called the Maintenance Agreements);



WHEREAS the title and interest of each of GE and
GM in the Equipment and the Conditional Sale Agreements has.
been assigned to one or more of the Beneficiaries, pursuant
to three Agreement and Assignments dated as of the date
hereof (hereinafter called the Builder Assignments) and the
Beneficiaries have reassigned such title and interest to the
Agent pursuant to two Supplemental Assignments dated as of
the date hereof (hereinafter called the Supplemental Assign-
ments), and the Leases have been assigned to the Agent pur-
suant to two Assignment of Lease, Reassignment and Agreements
dated as of the date hereof (hereinafter called the Lease
Assignments) and the Lessee has acknowledged and consented
thereto pursuant to two Consent and Agreements dated as of
the date hereof (hereinafter called the Consents);

WHEREAS each of GE and GM have guaranteed to the
Vendee and the Agent certain obligations under the Leases
and the Conditional Sale Agreements pursuant to three
Guaranty Agreements dated as of the date hereof (hereinafter
called the Guaranty Agreements): ’

WHEREAS, to further secure the obligations of the
Vendee under the Conditional Sale Agreements, the Vendee and
the Agent have executed a Chattel Mortgage dated as of the
date hereof (hereinafter called the Chattel Mortgage);

WHEREAS the Conditional Sale Agreements, the
Leases, the Builder Assignments, the Supplemental Assign-
ments, the Lease Assignments, the Consents and the Chattel
Mortgage have been filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the
Interstate Commerce Commission, in each case on the date, at
the time and bearing the applicable recordation number set
forth in Exhibit A hereto;

WHEREAS the Lessee, the Agent, the Vendee, Inter-
funding, GECC and certain institutional investors (herein-
after called the Investors) have entered into a Participa-
tion Agreement dated as of April 15, 1977 (hereinafter
called the Participation Agreement), pursuant to Paragraph
20 of which Interfunding is causing the Vendee to enter into
an agreement with the Agent and GE to exclude from the
Conditional Sale Agreement entered into by the Vendee acting
as Trustee under Trust Agreement (A) certain units of Equipment
not theretofore accepted by or on behalf of the Vendee which
GECC and Interfunding have agreed shall be conditionally



purchased by the vVendee for GECC as sole beneficiary.

WHEREAS as further provided in Paragraph 20 of the
Participation Agreement GECC has entered into a trust agree-
ment with the Vendee with respect to such Equipment so being
excluded and GECC is causing the Vendee pursuant to such
trust agreement to enter into a conditional sale agreement
with GE, a chattel mortgage, a lease, a guaranty agreement
and such other agreements as are contemplated thereby, all in
the forms and with such modification as provided in the
Participation Agreement; and

WHEREAS Paragraph 20 of the Participation Agree-
ment provides that if, as a result of the transactions
contemplated by said Paragraph, conforming changes shall be
necessary in any other agreements contemplated by the
Participation Agreement, such agreements may be appropri-
ately modified and no further approval for such modifica-
tions shall be required of the Investors to satisfy the
provisions of Paragraph 3 of the Participation Agreement
with respect to such changes;

NOW, THEREFORE, in consideration of the agreements
hereinafter contained, the parties hereto hereby agree as
follows:

1. The Conditional Sale Agreement between the
Vendee, acting as Trustee under Trust Agreement (A)  (herein-
after called Trustee (A)) and GE, and the Guaranty Agreement
and Builder Assignment with respect thereto, are hereinafter
sometimes respectively called Conditional Sale Agreement A-1,
Guaranty Agreement A-1 and Builder Assignment A-1.

The Conditional Sale Agreement between Trustee
(A) and GM and the Guaranty Agreement and Builder Assignment
with respect thereto, are hereinafter sometimes respectively
called Conditional Sale Agreement A-2, Guaranty Agreement A-2
and Builder Assignment A-2.

The Supplemental Assignment with respect to Con-
ditional Sale Agreement A-1 and Conditional Sale Agreement
A-2 is hereinafter sometimes called Supplemental Assign-
ment A. :

The Conditional Sale Agreement between the Vendee,
acting as Trustee under Trust Agreement (B) (hereinafter



called Trustee (B)) and GM, and the Guaranty Agreement, Builder
Assignment and Supplemental Assignment with respect thereto,
are hereinafter sometimes respectively called Conditional

Sale Agreement B, Guaranty Agreement B, Builder Assignment B
and Supplemental Assignment B.

The Lease between Trustee (A) and the Lessee and
the Lease Assignment and Consent with respect thereto are
hereinafter sometimes respectively called Lease (A), Lease
Assignment A and Consent (A).

The Lease between Trustee (B) and the Lessee and
the Lease Assignment and Consent with respect thereto are
hereinafter sometimes respectively called Lease (B), Lease
Assignment B and Consent (B).

2. Conditional Sale Agreement A-1 is hereby
amended as follows:

(a) Clause (i) of each of the first and third sen-
tences of the fourth paragraph of Article 4 thereof is
hereby deleted and there is substituted therefor the
following:

"(i) the last Closing Date under this and
the two other Conditional Sale Agreements referred
to in the preamble to the Participation Agreement
and the conditional sale agreement contemplated by
Paragraph 20 of the Participation Agreement and".

(b) The amount "$19,039,469.43" is hereby
deleted from Item 5 of Annex A thereto and there 1is
substituted therefor the amount "$14,074,151.43".

(c) The amount "$12,756,444.52" is hereby
deleted from Item 6 of Annex A thereto and there is
substituted therefor the amount "$9,429,681.46".

(d) Annex B thereto is hereby deleted therefrom
in its entirety and there 1is substituted therefor a new
Annex B reading as set forth in Exhibit B to this
Agreement.

3. Builder Assignment A-1 and Supplemental Assign-
ment A are hereby amended to the extent necessary to give
effect to the foregoing amendments to Conditional Sale Agree-
ment A-1,



4. Conditional Sale Agreement A-2 is hereby amended
by deleting therefrom clause (i) of each of the first and third
sentences of the fourth paragraph of Article 4 thereof and
substituting therefor the following:

"(i) the last Closing Date under this and the two
other Conditional Sale Agreements referred to in the
preamble to the Participation Agreement and the condi-
tional sale agreement contemplated by Paragraph 20 of
the Participation Agreement and".

5. Builder Assignment A-2 and Supplemental Assign-
ment A are hereby amended to the extent necessary to give
effect to the foregoing amendment to Conditional Sale
Agreement A-2,

6. Lease (A) is hereby amended as follows:

(a) Clause (ii) of the first sentence of the
first paragraph of § 3 thereof is hereby deleted and
there is substituted therefor the following:

"(ii) on the earlier of (x) the last
Closing Date (under and as defined in the Security
Documentation and the two other Conditional Sale
Agreements referred to in the preamble to the
Participation Agreement and the conditional sale
agreement contemplated by Paragraph 20 of the
Participation Agreement) and (y) December 15, 1977
(such date being hereinafter called the Basic Rent
Commencement Date), and";

(b) Clause (G) of the first paragraph of § 10
thereof is hereby deleted and there is substituted
therefor the following:

"(G) an Event of Default shall occur under
either (i) the Lease of Railroad Equipment dated
as of the date hereof between the Lessee and
United States Trust Company of New York, as
Trustee under a Trust Agreement (B) dated as of
the date hereof with J.P. Morgan Interfunding
Corp. and General Electric Credit Corporation, or
(ii) the Lease of Railroad Equipment dated as of
the date hereof between the Lessee and United
States Trust Company of New York, as Trustee under
a Trust Agreement (C) dated as of the date hereof
with General Electric Credit Corporation; or";



(c) Schedulp A thereto is hereby deleted there-
from in its entirety and there is substituted therefor a
new Schedule A reading as set forth in Exhibit C to
this Agreement.

7. Lease Assignment (A) and Consent (A) are each
hereby amended to the extent necessary to give effect to the
foregoing amendments to Lease (A).

8. Conditional Sale Agreement B is hereby amended
by deleting therefrom clause (i) of each of the first and thlrd
sentences of the fourth paragraph of Article 4 thereof and
substituting therefor the following:

"(i) the last Closing Date under this and the two
other Conditional Sale Agreements referred to in the
preamble to the Participation Agreement and the condi-
tional sale agreement contemplated by Paragraph 20 of
the Participation Agreement and".

9. Builder Assignment B and Supplemental Assign-
ment B are hereby amended to the extent necessary to give
effect to the foregoing amendment to Conditional Sale
Agreement B.

10. Lease (B) is hereby amended as follows:

(a) Clause (ii) of the first sentence of the
first paragraph of § 3 thereof is hereby deleted and
there is substituted therefor the following:

"(ii) on the earlier of (x) the last
Closing Date (under and as defined in the Security
Documentation and the two other Conditional Sale
Agreements referred to in the preamble to the
Participation Agreement and the conditional sale
agreement contemplated by Paragraph 20 of the
Participation Agreement) and (y) December 15, 1977
(such date being hereinafter called the Basic Rent
Commencement Date), and";

(b) Clause (G) of the first paragraph of § 10
thereof is hereby deleted and there is substituted
therefor the following:

"(G) an Event of Default shall occur under
either (i) the Lease of Railroad Equipment dated



as of the date hereof between the Lessee and

United States Trust Company of New York, as

Trustee under a Trust Agreement (A) dated as of

the date hereof with J.P. Morgan Interfunding Corp.,
or (ii) the Lease of Railroad Equipment dated as

of the date hereof between the Lessee and United
States Trust Company of New York, as Trustee under

a Trust Agreement (C) dated as of the date hereof
with General Electric Credit Corporation; or".

11. Lease Assignment (B) and Consent (B) are each
hereby amended to the extent necessary to give effect to the
foregoing amendments to Lease (B).

12, Guaranty Agreement A-l1l is hereby amended as
follows:

(a) Subclause (y) of subclause (i) of the first
paragraph of Paragraph 4 thereof is hereby deleted and
there is substituted therefor the following:

"(y) the three other Conditional Sale Agree-
ments referred to in the Chattel Mortgage, but only
to the extent that such Conditional Sale Indebted-
ness under such three other Conditional Sale Agree-
ments is secured by the Units pursuant to the
Chattel Mortgage) and all accrued and unpaid inter-
est thereon, and".

(b) The following words shall be added at the end
of the first paragraph of Paragraph 4 thereof immedi-
~ately after the word "Agreement" and before ".":

"or to United States Trust Company of New York, as
trustee, as lessor under the lease contemplated by
Paragraph 20 of the Participation Agreement".

All references to the term "Chattel Mortgage" as
used in Guaranty Agreement A-1 shall be deemed to refer to
the Chattel Mortgage, as amended and restated by this Agree-
ment pursuant to Paragraph 20 of the Participation Agreement.

13. Guaranty Agreement A-2 is hereby amended as
follows:

(a) Subclause (y) of subclause (i) of the first
paragraph of Paragraph 4 thereof is hereby deleted and



there is substituted therefor the following:

"(y) the three other Conditional Sale Agree-
ments referred to in the Chattel Mortgage but only
to the extent that such Conditional Sale Indebted-
ness under such three other Conditional Sale Agree-
ments is secured by the Units pursuant to the
Chattel Mortgage) and all accrued and unpaid inter-
est thereon, and".

(b) The following words shall be added at the end
of the first paragraph of Paragraph 4 thereof immedi-
ately after the word "Agreement" and before ".":

"or to United States Trust Company of New York, as
trustee, as lessor under the lease contemplated by
Paragraph 20 of the Participation Agreement".

All references to the term "Chattel Mortgage" as
used in Guaranty Agreement A-2 shall be deemed to refer to
the Chattel Mortgage, as amended and restated by this Agree-
ment pursuant to Paragraph 20 of the Participation Agreement.

14. Guaranty Agreement B is hereby amended as fol-
lows:

(a) Subclause (y) of subclause (i) of the first
paragraph of Paragraph 4 thereof is hereby deleted and
there is substituted therefor the following:

"(y) the three other Conditional Sale Agree-
ments referred to in the Chattel Mortgage but only
to the extent that such Conditional Sale Indebted-
ness under such three other Conditional Sale Agree-
ments is secured by the Units pursuant to the
Chattel Mortgage) and all accrued and unpaid inter-
est thereon, and"”.

(b) The following words shall be added at the end
of the first paragraph of Paragraph 4 thereof immedi-
ately after the word "Agreement" and before ".":

"or to United States Trust Company of New York, as
trustee, as lessor under the lease contemplated by
Paragraph 20 of the Participation Agreement”.

All references to the term "Chattel Mortgage" as
used in Guaranty Agreement B shall be deemed to refer to the



Chattel Mortgage, as amended and restated by this Agreement
pursuant to Paragraph 20 of the Participation Agreement.

15. The Chattel Mortgage is hereby amended and

restated in its entirety to read as set forth in Exhibit D
hereto, it being understood that United States Trust Company
of New York, in its capacity as Trustee under a Trust Agree-
ment (C) dated as of the date hereof with GECC shall be a
party to such amended and restated Chattel Mortgage to the
same extent as if it had executed and delivered the Chattel
Mortgage as originally executed by the other parties thereto.

IN WITNESS WHEREOF, the parties hereto have
caused this Agreement to be executed by duly authorized
officers or other persons, as of the date first above
written.

CONSOLIDATED RAIL CORPORATION,

o RLOT

Vice President and Treasurer

.

N

[Corporate Seal] E;'

Attest:}é!’ COS
A§SIStaﬁ~t“S'ecrg.taryr

MELLON BANK, N.A.,

/M

Vice President




10

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under Trust
X . ; Agreement (A), as Trustee under
= R ’ Trust Agreement (B), and as
L Trustee under Trust Agreement
- (C) referred to in Paragraph 15
of this Agreement,

by

Assistant Vice President
[Corporate Seall

Attest:

Dhomiarf Sttt

Assistan e¢ietary

GENERAL ELECTRIC COMPANY,
General Manager-—Locomotlve
Operations .

[Corporate Seal] ’ ;;r

ecretary

Attest:

T~

NG

GENERAL MOTORS CORPORATION, :

> “;;a{ (if}14

Vieg Pre51dent

[Corporate Seall

test:

»

stant Secreﬁ&{xc
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J.P. MORGAN INTERFUNDING CORP.,

YCXA/\%M f(}\[ EUA/
[Corporate Seall

Attest:

Vice President

Authorized Officer

GENERAL ELECTRIC CREDIT CORﬁDRATION,

[Corporate Seal]
Attest:

Senlor Loan ijﬁcer

WO

fssTStamt-Secretary
i [ATTESTING ¢



(‘)@WWS-/IVM‘
STATE OF NEW—¥6RK,

)
4 ft\‘/éi'/ 3 ) ss.:
COUNTY OF NL‘W—Y%{E(, y

On this th day of November 1977, before me per-
sonally appeared Richard T. Fox, to me personally known, who,
being by me duly sworn, says that he is Vice President &

- Treasurer 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 instrument was the free
act ana deed of said corporation.

_%ZCLJ,QL

Notary Pub;ic

[Notarial Seall Notary Public, Phifadelphia, F\’\h‘llafielphia; Co. )
My Commission Expires }tuly 14, 1979

—_—



STATE o\ﬂwijw
) ss..
COUNTY opweztm/y .

On this-7+% day of November 1977, before me per-
sonally appeared R. J. DONAHUE ; to me personally known,
who, being by me duly sworn, says that he is a Vice President
of MELLON BANK, N.A., that one of the seals affixed to the
foregoing instrument is the corporate seal of said national
bank, and that said instrument was signed and sealed on
behalf of said national bank 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

national bank.
E A s

Notary Pbdic

. RUTH E. HIGGINS, Notary Public
[Notarlal Seal ] Pittsburgh, Allegheny Countv, PA SN
My Commission Expires August 13, 1981

v J

: '/l/‘) .



STATE OF NEW YORK, ) '
) ss.:
COUNTY OF NEW YORK, )

N _
On this‘ 2,0 jEﬁXE?{f é&%vﬁer 1977, before me per-

sonally appeared to me personally known,
who, being by me duly sworn, says thatShe is an Assistant Vice
President of UNITED STATES TRUST COMPANY OF NEW YORK, 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 aggéﬁgggi said corporation by
authority of its Board of s, andshe acknowledged that
the execution. of the foregoing instrument was the free act

and deed of said corporation. e

(G

CHR2UST.. .. C. COLLINS
[Notarial Seall] _ Notary Public, Siate of New York
No. 31-4624735
¥ Qualified in New York County s
Lertificate filed in New York County A
Commission Expires March 30, 1978 e

My Commission expires



COMMONWEALTH OF PENNSYLVANIA, )

P ) SS. ¢
COUNTY OF ERIE, )

On this 7'? day of November 1977, before me per-
sonally appeared - s or— , tO0 me personally’
known, who, being by me duly sworn, says that he is a
General Manager L. O. of GENERAL ELECTRIC COMPANY, 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.

s o

Notary Public

[Nctarial Seal) DORIS W. CHILCOTT, NOTARY PURLI

LAWRENCE PARK TWP, EE €O, B,
MY COMMISSION EXFire, srv

7



MiCH16AN
STATE OF THETNOIS, )

COUNTY OF €66K, _ )
bawe

v On this /‘/’/3' day of November 1977, before me per-
sonally appeared ﬁﬁ). f/n/'T/f , to me personally.known,
who, being by me duly sworn, says that he isbﬂCG‘ﬁb€Jﬂﬁdﬂ'6f
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. :

Notary Public

[Notarial Seall] i

My Commission expires JEANNETTE R. WEIS

Notary Public, Wayne County, Mich,
My Commission Expires Jan. 22, 1978



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this 2=ﬁ/ 323 of November 1977, before me per-
sonally appeared X. .to me personally, known,
who, being by me duly sworn, says that he is a Ve Fedidtont
of J. P. MORGAN INTERFUNDING CORP., 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.

W@/Lc//w

Notary Public

VERONICA C. MILLER "
: Notary Public, State of New Yo
[Notarial Seal] Y o 304501960
Qualified in Nassau County
Cartificate filed in New York County
Commission Expires March 30, 1979 A

/-.

—~—
—
—

My Commission expireSafaga—cyf



STATE OF CONNECTICUT, )
, ) ss.:
COUNTY OF FAIRFIELD, )

Oon this $€¥~ day of November 1977, before me per-
sonally appeared @adhun . F. , to me personally known,
who, being by me duly sworn, %ays that he is a.nga—;;~.€ﬂ4¢4b.
of GENERAL ELECTRIC CREDIT 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 instrument was the free act and
deed of said corporation.

0 Notary Pu%—

[Notarial Seall] = ~
=

My Commission expires

JOAN A. SAYER
NOTARYPUBUC
BFf COMMISSION EXPIRES MARCH 31, 190



EXHIBIT A TO AMENDMENT AGREEMENT

ax*

Recordation Dat

Agreement Recordation No.
Conditional Sale Agreement A-1 - 8804-F
Builder Assignment A-1 8804-G
Conditional Sale Agreement A-2 8804-H
Builder Assignment A-2 8804-I
Supplemental Assignment A 8804~-J
Lease (A) 8804-K
Lease Assignment A and Consent 8804-L
Conditional Sale Agreement B - 8863-D
Builder Assignment B 8863-E
Supplemental Assignment B 8863-F
Lease (B) 8863-G
Lease Assignment B and Consent 8863-H
Chattel Mortgage 8863-I

* All agreements were filed and recorded with the Interstate
Commerce Commission in accordance with Section 20c of the Inter-
state Commerce Act on July 26, 1977, at 10:40 a.m., under the
respective recordation numbers set forth above.



Type

2,250 h.p.
Model U23-B
diesel-
electric
locomotive

3,000 h.p.
Model C30-7
diesel-
electric
locomotive

2,250 h.p.
Model B23-7
diesel-
electric
locomotive

Builder's
Specifi-

cations

3530

3390F,
as amended
by GE Pub.
No. GEA 10016

3530,
as amended
by GE Pub.
No. GEA 10016

EXHIBIT B TO AMENDMENT AGREEMENT

"Annex.B
to - _ K

Conditional Sale Agreement

%
»

Lessee's Estimated
, Identification Time and
Builder's Numbers (Both Unit Total Place of
Plant Quantity Inclusive) Base Price Base Price Delivery
Erie, 10 CR2789-2798 $467,000 $4,670,000 April, May
Pennsyl- ’ and June
vania 1977 at Erie,
Pennsylvania
'
Erie, 5 CR6600-6604,  $604,000  $3,020,000  July, August
Pennsyl~ E and September
~vania - 1977 at Erig,
Pennsylvania é
Erie, 13 CR2800-2809  $487,000  $6,331,000  July, August,
Pennsyl- 2811-2813 . - : September and
vania . October 1977

"at Erie,

Pennsylvania"



EXHIBIT B TO AMENDMENT AGREEMENT

"Annex B
to
Conditional Sale Agreement

Lessee's Estimated
Builder's Identification Time and
Specifi- Builder's Numbers (Both~ Unit Total Place of
Type cations Plant Quantity Inclusiye] Base Price Base Price Delivery
2,250 h.p. 3530 Erie, 10 9-2798 $467,000 $4,670,000 April, May
Model U23-B Pennsyl- and June
diesel- vania 1977 at Erie,
electric Pennsylvania
locomotive
3,000 h.p. 3390F, CR6600-6601, $604,000 $3,020,000 July, August
Model C30-7 as amended 6607-6609 and September
diesel- by GE Pub. 1977 at Erie, ¢
electric No. GEA 10016~ Pennsylvanif -
locomotive ; ,&
2,250 h.p. 3530, CR2800-2812 $487,000 $6,331,000 July, August,
Model B23-7  as amended September and
diesel- " by GE Pub. October 1977
electric- No. GEA 10016 at FErie,
locomotive Pennsylvania"
s _




' . ‘ . ‘ i }L
EXHIBIT C TO AMENDMENT AGREEMENT - 6;422;/

"SCHEDULE A TO LEASE

Type

2,250 h.p.
Model U23-B
diesel-electric
locomotive

3,000 h.p.
Madel C30-7
diesel-electric
locomotive

2,250 h.p.
Model B23-7
diesel-electric
locomotive

3,000 h.p.
"Model GP40-2
diesel-electric
locomotive

3,000 h.p.
Model SD40-2
diesel~electric
locomotive

2,000 h.p.
Model GP38-2
diesel-electric
locomotive

R e,

-Builder

General
Electric
Company

General
Electric
Company

General
Electric
Company

General Motors
Corporation.
(Electro-Motive
Division)

General Motors
Corporation
(Electro-Motive
Division)

'General Motors

Corporation
{Electro-Motive.
Division)

A
Rt

Lessee's

Identification
Numbers (Both

Quantity Inclusive)
10 CR 2789-2798
- Ybo00 tach
5 ‘CR 66(’)0-6604@/1
Sféoq/oao e
13 CR 2800-2809
2811-2813
\ $yp,000 each
33 CR 3280-3312
32 " CR 6409-6440
10 CR 8163-8172"



2,250 h.p.
Model U23
diesel-eledtric
locomotive

3,000 h.p.
Model C30-7

diesel-electric\

locomotive

2,250 h.p.
Model B23-7
diesel-electric
locomotive

3,000 h.p.
Model GP40-2
diesel-electric
locomotive

3,000 h.p.
Model SD40-2
diesel-electric
locomotive

2,000 h.p.
Model GP38-2
diesel-electric
locomotive

"SCHEDULE A TO LEASE

Builder

General
Electric
Company

General
Electric
Company

\\General

lectric
- Company

G;:skgl Motors

Corporation
(Electrp-Motive
Divisiomy

R

General Motors
Corporation\
(Electro-Motive

Division) \

General Motors °

Corporation
(Electro-Motive
Division)

EXHIBIT C TO AMENDMENT AGREEMENT

Lessee's
Identification
Numbers {(Both

32

Quantity Inclusive)
10 CR 2789-2798
5 CR 6600,.6601,
6607-6609
13 CR 2800-2812
33 CR 3280-3312°

CR 6409-6440

CR 8163-8172"



EXHIBIT D
to Amendment Agreement

AMENDED AND RESTATED CHATTEL MORTGAGE
dated as of April 15, 1977, from UNITED
STATES TRUST COMPANY OF NEW YORK, as Trustée
under a Trust Agreement (A) dated as of the
daie hereof (hereinafter in such capacity
called Mortgagor A) with J. P. Morgan Inter-
funding Corp., UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under a Trust Ageeement
(B) dated as of the date hereof (hereinafter
in such capacity called Mortgagor B) with J.
P. Morgan Interfunding Corp. and General
Electric Credit Corporation, and UNITED STATES
TRUST COMPANY OF NEW YORK, as Trustee under a
Trust Agreement (C) dated as of the date |
hereof (hereinafter in such capacity called
Mortgagor C) with General Electric Credit
Corporation (J. P. Morgan Interfunding Corp.
and General Electric Credit Corporation being
hereinafter called the Beneficiaries), to
MELLON BANK, N.A., as Agent (hereinafter
called the Mortgagee) under a Participation
Agreement dated as of the date hereof (here-
inafter called the Participation Agreement)

among the Mortgagee, Consolidated Rail



Corporation (hereinafter called the Lessee),
Mortgagor A, Mortgagor B, the Beneficiaries
and the parties named in Schedule A thereto

(hereinafter called the Investors).

WHEREAS Mortgagor A has agreed to purchase certain
units of railroad equipment pursuant to a Conditional Sale
Agreement dated as of the date hereof with General Electric
Company (hereinafter called Conditional Sale Agreement
A-1) and a Conditional Sale Agreement dated as of thé date
hereof with General Motors Corporation (Electro-Motive Divi-
sion) (hereinafter called Conditional Sale Agreement A-2),
Mortgagor B has agreed to purchase certain units of railroad
equipment pursuant to a Conditional Sale Agreement dated as
of the date hereof with General Motors Corporation (Electro-
Motive Division) (hereinafter called Conditional Sale
Agreement B) and Mortgagor C is agreeing to purchase certain
units of railroad equipment pursuant to a Conditional Sale
Agreement dated as of the date hereof with General Electric
Company (hereinafterlcalled Conditional Sale Agreement C;
Conditional Sale Agreement A-1, Conditional Sale Agreement
A-2, Conditional Sale Agreement B and Conditional Sale
Agreement C being sometimes hereinafter collectively called
the Conditional Sale Agreements and General Electric Company

and General Motors Corporation (Electro-Motive Division)



being hereinafter called the Builders);

WHEREAS the interests of the Builders in the Condi-
tional Sale Agreement A~1l, Conditional Sale Agreement A-2
and Conditional Sale Agreement B will be assigned to the
respective Beneficiaries pursuant to certain Agreement and
Assignments dated as of the date hereof (hereinafter called
the Builder Assignments) and such interests will be reas-
signed by the Beneficiaries to the Agent pursuant to two
Supplemental Assignments dated as of the date hereof (here-
inafter called the Supplemental Assignments), and the
interest of General Electric Company in Conditional Sale
Agreement C will be assigned by such Builder to the Agent
pursuant to an Agreement and Assignment dated as of the date
hereof (said Agreement and Assignment of Conditional Sale
Agreement C and said Supplemental Assignments being herein-
after collectively called the CSA Assignments);

WHEREAS Mortgagor A and the Lessee are entering
into a Lease of Railroad Equipment dated as of the date
hereof, providing for the leasing by Mortgagor A to the
Lessee of the units purchased by Mortgagor A under Condi-
tional Sale Agreement A-1 and Conditional Sale Agreement
A-2, Mortgagor B and the Lessee are entering into a
Lease of Railroad Equipment dated as of the date hereof,

providing for the leasing by Mortgagor B to the Lessee of



the units purchased by Mortgagor B under Conditional Sale
Agreement B and Mortgagor C and the Lessee are entering into
a Lease of Railroad Equipment dated as of the date hereof,
providing for the leasing by Mortgagor C to the Lessee of
the units purchased by Mortgagor C under Conditional Sale
Agreement C (such Leases of Railroad Equipment being here-
inafter called the Leases);

WHEREAS Mortgagor A, Mortgagor B and Mortgagor C
will assign the Leases to the Agent pursuant to two Assign-
ment of Lease, Reassignment and Agreements and one Assignment
of Lease and Agreement, each dated as of the date hereof
(hereinafter called the Lease Assignments) and the Lessee
will consent to the Lease Assignments by executing three
Consents and Agreements dated as of the date hereof;

WHEREAS, as an inducement to the Agent to enter
into_the CSA Assignments and to the Investors to invest in
the Conditional Sale Indebtedness (as defined in the Condi-
tional Sale Agreements) pursuant to which Mortgagor A,
Mortgagor B and Mortgagor C are financing their purchase of
units under the Conditional Sale Agreements, Mortgagor A has
agreed to pledge the units purchased under Conditional Sale
Agreement A-1 and Conditional Sale Agreement A-2 as further
security for the payment of the Conditional Sale Indebted-

ness and interest thereon under Conditional Sale Agreement



B and Conditional Sale Agreement C, Mortgagor B has agreed
to pledge the units pufchased under Conditional Sale Agree-
ment B as further security for the payment of the Conditional
Sale Indebtedness and interest thereon under Conditional
Sale Agreement A-1l, Conditional Sale Agreement A-2 and
Conditional Sale Agreement C, ané Mortgagor C has agreed te
pledge the units purchased under Conditional Sale Agreement
C as further security for the payment of the Conditional
Sale Indebtedness and interest fhereon under Conditional.
Sale Agreement A-l, Conditional Sale Agreement A~2 and
Conditional Sale Agreement B; and

WHEREAS the Builders will guarantee to the Mort-
gagee, Mortgagor A, Mortgagor B and Mortgagor C certain
obligatiens under the Leases end the Conditional Sale

Agreements pursuant to four Guaranty Agreements dated as of

the date hereof;

NOW, THEREFORE, the parties hereto agree as follows:
Mortgagor. A, Mortgagor B and Mortgagor C, for and
in consideration of Ten Dollars ($10), the receipt and
sufficiency of which by each is hereby acknowledged, andtof
the debts and other matters hereinafter mentioned, and in
consideration of the execution and delivery of the Conditiqnal
Sale Agreements, the CSA Assignments, the Lease Assignments

and the Participation Agreement, do hereby grant, sell,



mortgage and convey unto the Mortgagee, its successors and
assigns, the units of railroad equipment listed in the
attached Schedule A hereto which bear the car numbers of the
Lessee as set forth in said Schedule A and which are now or
hereafter shall be owned by Mortgagor A, Mortgagor B or
Mortgagor C and which are now or hereafter shall be leaéed
by any of them to the Lessee under any of the Leases,
together with all accessories, parts, improvements and
equipment owned by Mortgagor A, Mortgagor B or Mortgagor C
now or hereafter affixed td any of such units (all such
units being hereinafter called the Units);

TO HAVE AND TO HOLD the Units unto the Mortgagee,
its successors and assigns, to its and their sole use
forever;

PROVIDED that each of the Units is granted,
mortgaged, sold and conveyed hereunder by Mortgagor A,
Mortgagor B or Mortgagor C, as the case may bé, to the.
Mortgagee ?s security for the performance by Mortgagor A,
Mortgagor B and Mortgagor C of all the obligations of any of
them to pay the aggregate Conditional Sale Indebtedness and
interest thereon under the Conditional Sale Agreements |
(regardless of whether any part of such aggregate Conditonal
Sale Indebtedness or interest was incurred by Mortgagor A,

Mortgagor B or Mortgagor C) and any and all other sums from



time to time owing by any of them in accordance with fhe
terms and provisions oé'any of the Conditional Sale Agree-
ments (all such obligations being hereinafter called the
Liabilities);

AND PROVIﬁED FURTHER that, if Mortgagor A,
Mortgagor B or Mortgagor C or any of them or their reséec-
tive successors and assigns shall pay to the Mortgagee, or
its successors or assigns, or perform, all the Liabilities,
then this Chattel Mortgage shall be void; otherwise this
Chattel Mortgage shall remain in full force and effect.

Each of Mortgagor A, Mortgagor B and Mortgagor C
hereby respectively represents and warrants to the Agent
that the Units owned or to be owned by such Mortgagor are
and will be free and clear of all claims, liens and encum-
brances by or in favor of any person claiming by, through or
under such Mortgagor, except by or in favor of the Lessee
pursuant to the Leases, the Mortgagee pursuant to the CSA
Assignments and the Mortgagee pursuant to this Chattel
Mortgage. |

Mortgagor A, Mortgagor B and Mortgagor C hereby
covenant and agree that, if there shall occur and be con-
tinuing an event of default (as that term is defined in any
of the Conditional Sale Agreements), then, and in any such

event, the Mortgagee, or its successors or assigns, shall



thereupon have the right (as against Mortgagor A, Mortgagor
B and Mortgagor C, their successors and assigns, and to the
extent Mortgagor A, Mortgagor B or Mortgagor C, or the
successors or éssighs of any of them, may have such right)
to take immediate éossession of the Units, or any portibn
thereof, and for that purpose may pursue the séme wherever
any of the Units may be found and may enter any of the
premises of the Lessee or of any Mortgagor wherever any of
the Units may be located, and the Mortgagee‘shall have the
right to take possession of the Units or any of them, and
keep and store the same until sold, or remove and sell and
dispose of the same at public or private sale to the extent
permitted by law, at one or more sales, as an entirety or ih
parcels, or in lieu-of or in addition to exercising the
power of sale hereinabove given, to proceed by a suit or
suits in equity or at law, wheﬁher for the specific perfor-
mance of any covenant or agreement herein contained or in
aid of the execution of any power herein granted, or for any
foreclosure hereunder, or for the sale of the Uﬁits or any
of them under the‘judgment or decree of any court or courts
ofAcompetent jursdictidn. To the full extent tﬁat such |
Mortgagor may lawfully so 4o, each of Mortgagor A, Mortgagor
B and Mortgagor C agrees thét it will not at any time claim

the benefit of any’stay, extension, appraisement, redemptidn



or similar law now or hereafter in force.

The Mortgageé'shall not be required to exercise
any of its rights or remedies under any of the Conditional
Sale Agreéments prior to exercising its rights hereunder in
respect of any of the Units, regardless of whether such
Units are owned by Mortgagor‘A, Mortgagor B or Mortgagdr c.

The Mortgagee shall be entitled to reimbursement
- from the proceeds of any such sale or foreclosure for all
costs\and charges incurred by it or its agents or attorneys
in taking, removing, keeping, maintaining, storing and
selliﬁg the Units, including any and all attorneys' fees‘aﬁd
other costs and expenses incurred in connection with any such
foreclosure or sale. Any surplus remaining after reimburse-
ment for such costs and expenses and after payment of the
Liabilities shall be paid to Mortgagor A, Mortgagor B or
Mortgagor C, as their interests may appear.

All riéhts and remedies of the Mortgagee hereunder
are cumulative, and no delay on the part of the Mortgagee
in the exercise of any such right or remedy shall operate aé
a waiver thereof, and no single or partial exercise by the
Mortgagee of any right or remedy shall preclude other or
further exercise thereof or the exercise of any other right
or remedy.

This Amended and Restated Chattel Mortgage amends



10

and restates in its e?tirety the Chattel Morggagé dated as

of the date hereof frbm Mortgagor A and Mortgagor B to the
Mortgagee, filed and recorded with the Interstate Commerce
Commission pursuant to Section 20c of the Interstate Commerce
Act on July 26, 1977, at 9:40 a.ﬁ., recordation number
8863-I. This Amended and Resiated Chattei Mortgage shall
bind Mortgagor C to the same extent as if it had been a

party to said Chattel Mortgage as originally.executed.

Except as expressly se£ forth in anf of the Parti-
cipation Agreement, the Leases, the Lease Assignments, the
Conditional Sale Agreements or this Chattel Mortgage,
Mortgagor A, Mortgagor B and Mortgagor C have not made any
representations or warranties to the Mortgagee or the
Investors with respect to the transactions contemplated
hereby and none shall be implied.

This Chattel Mortgage shall be governed by the
laws of the State of New York, but the parties shall be
_entitled to the benefits conferred by Section 20c of the
Interstate Commerce Act and such additional rights arising
out of the filing, recording or deposit hereof, if any, as
shall be conferred by the laws of the several jurisdictions
in which this Chattel Mortgage shall be filed, recorded or

deposited.

IN WITNESS WHEREOF, the parties hereto have exe-



11

cuted or caused this instrument to be executed all as of

the date first above written.

UNITED STATES TRUST COMPANY OF
NEW YORK, as Trustee under
Trust Agreement (A), as
Trustee under Trust Agreement
(B) and as Trustee under Trust
Agreement (C),

by

[Corporate Seal] , Asst. Vice President

Attest:

Assistant Secretary

MELLON BANK, N.A.,

by

[Corporate Seall Vice President

Attest:

Assistant Secretary



Type

2,250 h.p.
Model U23-B
diesel-electric
locomotive

3,000 h.p.
Model C30-7
diesel-electric
locomotive

2,250 h.p.
Model B23-7
diesel-electric
locomotive

3,000 h.p.
Model GP40-2
diesel-electric
locomotive

3,000 h,p.
Model SD40-2
diesel-electric
locomotive

2,000 h.p.
Model GP38-2
diesel-electric
locomotive

3,000 h.p.
Model SD40-2
diesel-electric
locomotive

2,000 h.p.
Model GP38-2
diesel-electric
locomotive

Builder

General
Electric
Company

General
Electric
Company

General
Electric
Company

General Motors
Corporation
(Electro-Motive
Division)

General Motors
Corporation
(Electro-Motive
Division)

General Motors
Corporation
(Electro-Motive
Division)

General Motors
Corporation
(Electro-Motive
Division)

General Motors
Corporation
(Electro-Motive
Division)

SCHEDULE A TO CHATTEL MORTGAGE

Quantity

10

10

17

33

32

10

51

Lessee's
Identification
Numbers (Both

Inclusive)

CR 2789-2798

CR 6600-6609

CR 2800-2816

CR 3280-3312

CR 6409-6440

CR 8163-8172

CR 6358-6408

CR 8173-8180



