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o MULRSIATE COMMERCE COMMISSION
Pursuant to Section 20c of the Interstate Commerce Act .
and as provided by Volume 49 Code of Federal Regulations
Sections 1116.1 through 1116.4, we present the following
documents, all dated as of April 15, 1977, for recordation:
L]
A) Interim Conditional Sale Agreement between -ﬁw&Mj .
General Motors Corporation and United States
Trust Company, as Trustee, and

ANTERSTATE CO

Dear Mr. Oswald:

oot

.
Interim Agreement and Assignment between , ‘;‘i
General Motors Corporation, General Electric LW
Credit Corporation and J.P. Morgan Interfunding §
Corpe;

B) Interim Lease of Railroad Eghipment between
Consolidated Rail Corporation and United States
Trust Company, as Trustee, and

Interim Assignment of Lease and Agreement between . :
United States Trust Company, as Trustee, General
Electric Credit Corporation and J.P. Morgan
Interfunding Corp.

The names and addresses of the parties to the documents
are:

With respegt tgﬁthe documents described under A): "
" Vendor and Assignor General Mbtors Corporation
(Electro-Motive Division)
LaGrange, Illinois

CONSOLIDATED RAIL CORPORATION SiX PENN CENTER PLAZA PHILADELPHIA, PA 19104 ' -



€

Robert L. Oswald, Secretary
June 23, 1977
Page 2
T
Purchaser United States Trust Company
of New York, as Trustee
45 Wall Street
New York, New York 10005
Assignee J.P. Morgan Interfunding Co.L_
37 Wall Street
New York, New York 10005
—
General Electric Credit Corporation
P.0. Box 8300
Stanford, Connecticut 06904
With respect to the documents described under B):
Lessor United States Trust Company v
of New York, as Trustee
45 Wall Street
New York, New York 10005.%
Lessee - - Consolidated Rail Corporation /
’ 1310 Six Penn Center Plaza
Philadelphia, Pa. 19104
Guarantor ’ General Motors Corporation ané/
! : General Electric Corporation
The equipment covered by the documents are:
AAR
Mechanical. No. of Numbers
Type A Designation Units Marked* (Inclusive)
3000 HP CcC 10 Conrail 2789-2798 'ﬁs
Model U23-B
diesel- \VS‘/\V% ,
electric W »db
locomotive Qyﬁv
3000 HP cC 18 Conrail 6390-6407
Model SD40-2
diesel-
electric
locomotive

*Each unit will have marked thereon the following legend:
"Ownership subject to a Security Agreement filed
under the Interstate Commerce Act, Section 20c".

Conditioned Sede
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_~=> Robert L. Oswald, Secretary

June 23, 1977

Page 3
AAR

Mechanical No. of Numbers
Type Designation  Units Marked* (Inclusive)
2000 HP BB 8 . ~ Conrail 8173-8180
~Model GP38-2 . : : e ’
diesel-
electric .

locomotive

Two of our checks, in the amount of $50.00 each, are
enclosed to cover the recordation- fees.

These documents have not been previously recorded with
the Interstate Commerce Commission.

After retaining one counterpart original of the
documents please return the remaining copy, stamped with your
recordation number, to Consolidated Rail Corporation, Room 1138,
Six Penn Center Plaza, Philadelphia, Pennsylvania, 19104, in the
custody of the individual presenting them for recordation.

Sincerely,

U @ﬁ/ %fwﬂ

A, Carl Kaseman, III
Senior Tax & Finance Counsel

ACKIIT/cmm

*Each unit will have marked thereon the following legend:
"Ownership subject to a riby Agreement filed
under the Interstate Commerce Act, Section 20c'".
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ANNEX D

INTERIM

AGREEMENT AND ASSIGNMENT
Dated as of April 15, 1977
between

GENERAL'MOTORS CORPORATION
(Electro-Motive Division)

and

GENERAL ELECTRIC CREDIT CORPORATION

and

J. P. MORGAN INTERFUNDING CORP.




INTERIM AGREEMENT AND ASSIGNMENT dated as of
April 15, 1977, between GENERAL MOTORS CORPORATION (ELECTRO-
MOTIVE DIVISION), a Delaware corporation {(the "Builder"),
and GENERAL ELECTRIC CREDIT CORPORATION, a New York corpora-
tion, and J. P. MORGAN INTERFUNDING CORP., a Delaware corpo-
ration (collectively, in the proportions described in Section

8 hereof, the "Assignee”).

WHEREAS, the Builder and United States Trust
Company of New York, a New York trust company, acting as
Trustee (the "Vendee") under a Trust Agreement (B) dated as
of the date hereof (the "Trust Agreement") with General
Electric Credit Corporation and J. P. Morgan Interfunding
Corp., have entered into an Interim Conditional Sale Agreement
dated as of the date hereof, which Interim Conditiocnal Sale
Agreement may be superseded and restated as therein provided
(such Interim Conditional Sale Agreement, and such Interim
Conditional Sale Agreement as it may be superseded and restated,
being hereinafter called the "Conditional Sale Agreement")
covering the construction, conditional sale and delivery, on
the conditions therein set forth, by the Builder and the pur-
chase by the Vendee of the railroad equipment (the "Equipment")

described in Annex B to the Conditional Sale Agreement;

WHEREAS, the Vendee and Consolidated Rail
Corporation, a Pennsylvanie corporation (the "Lessee")
have entered into an Interim Lease of Railroad Equipment
(the "Lease"), dated as of the date hereof, provided for

the lease to the Lessee of the Equipment; and



. WHEREAS, the Builder is willing to guarantee
certain obligations of the Lessee under the Lease and of
the Vendee under the Conditional Sale Agreement pursuant

to a Guaranty Agreement dated the date hereof;

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
{the "Assignmént") WITNESSETE: that in consideration of
the sum oi Cne Dollar ($1.00) and other good and valuable con-
sideration paid by the Assignee to the Builder, the receipt
of which is nereby acknowledged, as well as of the mutual
covenants herein contained, the parties hereto agree as
follows:

SECTION 1. Assignment. .The Builder hereby

assigns, transfers and sets over unto the Assignee, and its
éuccessoré and assigns;
(a) all the right, title and interest of the

Builder in and to each unit of the Equipment when
and as severally delivered to and accepted by the
Vendee, such acceptance and such transfer of title
to be evidenced by a Certificate of Acceptance sub-
stantially in the form attached hereto-as Exhibit 1,
subject to‘payment by the Assigpee to the Builder
of the amount regquired to be paid pursuant to
Section 4 hereof, and of the amounts due from the
Vendee to the Builder under the Conditional Sale
Agreement, in respect of ﬁhe Purchase Price of

each such Unit;



(b) all the right, title and interest of the
Builder in and to the Conditional Sale Agreement
(except the right to construct and deliver the
Equipment and the right to receive the payments
specified in subparagraph (a) of the third paragraph
of Article 4 thereof and reimbursement pursuant to
Article 6 thereof fér certain amounts which may be
paid by the Builder), and except as aforesaid in
‘and toAany and all amounts which may be or become
due or owing to the Builder under the Conditional Sale
Agreement on account of the indebtedness in respect
of the Purchase Price (as defined in the Conditional
Sale Agreement) qf the Egquipment and interest thereon,
and in and to any other sums becoming due from the
Vendee under the Conditional Sale Agreement, other
than those hereinabove excluded; and
(c)' except as limited by subparagraph (b) of
this pa;agréph, all the Builder's rights, titles,
powers, privileges and remedies under the Conditional
Sale Agreement:
without any recourse hereunder, however, against the Builder
fq; or on account of the failure of the Vendee to make any
of:the payments provided for in, or otherwise to comply with,

any of the provisions of the Conditiconal Sale Agreement:



provided, however, that this Assignment shall not subject

the Assignee to, or transfer, or pass, or in any way
affect or medify, the obligations of the Builder to
deliver the Equipment in accordance with the Conditicnal
Sale Agreement or with respect to its representations
and warrantiesvor relieve the Vendee from its obliga-
tions to the Builder conﬁained in Articles 2, 4 and 6 of
the Conditional Sale Agreement, 1t being understocd and
agreed that} notwithstanding this Assignment,'or any
sub;equent assignment pursuant to the provisions of
Article 14 of the Conditional Sale Agreement, all
obligations of the Builder to the &endee'with respect

to the Equipment shall be and remain enforceable by the
Vendee, its successor; and assigns, against and only
against the Builder. In furtherance of the foregoing
assigﬁment and transfer, the Builder hereby authorizes
ahd eméowers the Assignee in the Assignee's own name, or
in the name of the Assignee's ncminee, or in the name

of and as attorney, hereby irrevocably con;tituted, for
the Builder, to ask, demand, sue for, cqllect; receive
and enforcé any and all sums to which the Assigneé is

or may become entitled under this Assignment and compliance
by the Vendee with the terms and agreements on its

i
part to be performed under the Conditional Sale Agqreement,



but at the expense and liébility and for.the sole benefit’
of the Assignee. The Builder agrees that any amounts
payable to it by the Vendee or the Leéseé with ‘respect

to the Equipment, whether pursuant to the Conditional
Sale Agreement or otherwise, not hereby assigned to the
Assignee, shall not be secured by any lien, charge or
security interest upon the Egquipment or any unit thereof.

SECTION 2. Continuing.Obligations of the Builder.

The Builder agrees that it shall construct the Equipment
in full accordance with the Conditional Sale Agreement

and will deliver such equipment upon completion to the
Vendeé in accordance with the provisions of the Conditional
Sale Agreement; and that, notwithstanding this Assignment,
it will perform and fully comply'ﬁith each of and all

the covenants and conditions of the Conditional -Sale
Agreement set forth to bevperformed ;na complied with
by'the'Builder. The Builder further agrees that it

will warrant to the Assignee and the‘Vendee that at

the time of Aelivery of each unit of'Equipment under

the Conditional Sale Agreement it had legal.title to such
unit and good and lawful right to sell sﬁch unit and that
such unit was free of all claims, liens, security.interests
and other encumbrances of any nature except only the rights
of the Vendee under the Conditional Sale Agreement and

the rights of the Lessee under the Lease; and the Builder

~5-



further agrees that it will defend the title to such unit
against the demands of all persons whomsoever based on
claims originating prior to the delivery of such unit

by-theIBuilder under the Conditional Sale Agreement;

all subject, however, to the provisions of the Conditional

Sale Agreement and the rights of the Vendee thereunder.

SECTION 3. Indemnification. The Builder agrees

with the Assignee that in any suit, proceeding or action
brought by the Assignee under the Conditional Sale Agree-
ment for any installment of, or interest on, indebtedness

in reépect cf the Purchase Price of the Equipment or to

enforce any provision of the Conditional Sale Agreement,

the Builder will indemnify, protect and hold harmless

the Assignee from énd'dgainst all ekpenses (including with-
out limitation fees and expenses of counsel), loss or
damage suffered by reason of any defense, setoff, counter-
claim or recoupment wnatsoever claiméd‘by the Vendee or.
the Lessee arising out of a breach by the Builder of any
obligation with respect to the Equipment or the manufac-
ture, cbnstruction, delivery or warranty théreof, or

by reason of any defense, setoff, counﬁerclaim or recoup-
ment whatsoever arising’by reason of any other indebtedness
or’ liability at any time owing to the Vendee or the Lessee

by the Builder provided, however, that the Assignee promptly

notifies the Builder of the asserted defense, setoff,



counterclaim or recoupment and gives the Builder the
right, at the Builder's expense, to compromise, settle
or defend against such defense, setoff, counterclaim
or recoupment.

Except in cases of articles or materials
speqified by the Lessee and not manufactured by the Builder
and in cases of designs, systems, processes, formulae or
combinations specified by the Lessee and not developed or
purported to be developed by the Bdilder, the Builder agrees,
except as otherwise svecifically provided in Annex A to the
Conditional Sale Agreement, to indemnify, protect and hold
harmless the Assignee from and ageinst any and all liability,
claims, costs, charges and expenses, including royalty pay-
ments and counsel fees; in any manne; imposed upon or accruing
against the Assignee or its assigns because of the use in
or about the construction or operation of any of the Egquip-
meﬁt of any design, system, process, formula, combination,
article or material which infringes or is claimed to infringe
on any patent or other right. The Assignee will give prompt
notice to the Builder of any claim actually known to the
Assignee which is based upon any such‘alleged infringement
and will give to the Builder the right, at the Builder's
expénse, to compromise, settle or defend againét such claim.

[

-7



SECTION 4. Payment of Purchase Price. The

Assignee, on each date for payment of the Purchase Price
in respect of any Equipment fixed és provided in Article
4 of the Conditional Sale Agreement, shall pay to the
Builder an aﬁount egqual to the Purchase Price of the Units
of Equipment being made subject to the Conditional Sale
Agreement, as shown on the invoice therefor then being
settled for, which, under the terms of subparagraph (b) of
the third paragraph oi said Article 4, is payable in install-
ments, provided that there shall have been delivered to
the Assignee (with a copy to the Vendee).on or prior to
such Closing Date, the following documents, in form and
substance satisfactory. to it and to-Davis Polk & Wardwell,
special counsel to the Assignee, in such number of coun-
terparts as may be reasonably requested by said special
counsel:
(a) a bill or bills of sale from the Builder

to the Assignee dated the date of delivery thereof

and transferring to the Assignee the Builder's retained

title to and its security interest in such units,

warranting to the Assignee and to the Vendee that

at the time of délivery of such units under the

Conditional Sale Agreement the Builder had legal

title to such units and good aﬁd lawful right to

sell such units and such units were free of all

-8



ciaims, liens, security interests and other
encﬁﬁbrances of any nature except only the rights
of the Vendee under the Conditional Sale Agree-
ment and the rights of the Lessee under the Lease
and covenanting to defend the title to such units
against the demands of all persons whomsocever based
.on claims originating prior to the delivery of

such units by the Builder under the Conditional
Sale Agreement;

(b) a Certificate or Cértificates of
Acceptance with respect to the units of Eguip-
ment as contemplated by Section 1l(a) hereof and
by Article 3 of the Conditional Sale Agreement
and § 2 of the Lease;

(c) an invéice of the Builder for the units of
Equipment accompanied by or having endorsed thereon
a certification by the Vendee and t%e Lessee as to
their approval thereof;

(d) an opinion of counsel for the Builder,
dated as of the Closing Date, addressed to the
Assignee and the Vendee, to the effect that the
aforesaid bill or bills of sale have been duly
authorized, executed and delivered by the Builder
and are valid and effective (in conjunction with

the passage of title as between the parties upon



delivery to the Builder of the Certificate of

Acceptance in respect of such units to vest in

the Assignee the_Builaer's retained title to and

its security interest in the units of Equipment,

free from all claims, liens, security interests

and other encumbraﬁces (other than those created
by the Conditiqnal Sale Agreement and the rights

of the Lessee pnder the Lease) arising from,

through or under the Builder; and

(g) a receipt from the Builder for any payment

(other than the payment being made by the Assignee

pursuant to the f£irst paragraph of this Section 4)

required to be made on such Closing Date to the

Builder with respect to the Equipment, unless such

payment is made by the Assignee with funds furnished

td it for that purpose by the Vendee.

The obligation of the Assignee hereunder to make

- payment for any c¢f the Equipment assigned hereunder is. hereby
expressly conditioned upon paymenﬁ by the Vendee of the
amount reduired to be paid by it pursuant to subparagraph
(a) of the third paragraph of Article 4 6f the Conditional
Sale Agreemént and is subject to the.provisions of the Con-
ditional Sale Agreement relating to the Maximum Purchase
"Price (as éefined therein) payable thereurder. In the
event that the' Assignee shall not make any such pavment,
the Assignee shall reassign to the Builder, without recourse

to the Assignee, all right, title and interest of the

-10-~



Assignee in and to the units of Equipment with respect

to which payment has not been made by the Assignee.

-SECTION S. Assigns. The Assignee'mgy assign all
" or any of its rights under the Conditional Sale Agreement,
including the right to receive any payments due or to become
due to it from the Vendee thereunder. In the event of any
such assigﬁment, any such subsequent or successive assignee
or assignees shall, to the extent of such assignment, and
upon giving the written notice required in Article 14 of
the Conditional Sale Agreement, and each successor of the
Aséignee or its assignees shall enjoy all the rights and
érivilegeé and be subject to all the obligations of the
_Assignee héreunder.

SECTION 6. Representations and Warranties; Addi-

tional Agreements. The Builder hereby:

. (a} represents and warrants to the Assignee,
the Vendee and their successors and assigns, that the
Conditional Sale Agreement was duly authorized by it
and iawfully-executed and delivered by it for a valid
consideraticn, and that, assuming due authorization, execu-
tion and delivery by the Vendee, the Conditional Sale
Agreement is a legal, valid and binding agreement of
the Builder in accordance with’its terms;

) (b) agrees that it will from time to time,
at the request gf the Assignee or its succéssors or

assigns, make, execute and deliver all such further

-11-



instruments of assignment, transfer and assurance and
do all such further acts and things as may be necessary
or appropriate in the premises to give effect to the
‘provisions hereinabove set forth and more perfectly to
confirm the rights, titles and interests héreby
aséigned and transferred to the Assignee or intended so
to be; and

(c) agrees that, upon request of the Assignee:
or its successors and assigns, it will execute any and
all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agree-
ment or any other instrument evidencing any interest

of the Builder therein or in the Equipment.

SECTION 7. Governing Law. The terms of this

Assignment and all rights and obligations hereunder shall
be governed by and construed in accordance with the laws

of the State of New York, provided, however, that the

parties shall be entitled to all the rights conferred by
Section 77(j) of the Bankruptcy Act (as the same is pres-
ently in force or as the substance thereof may hereafter
be re-enacted), Section 20c of the Interstate Commerce
Aét, such additional rights arising out of the filing,
recording or depésiting of the Conditional Sale Agree-
ment and this Assignment as shall be conferrad by the

laws of the several jurisdictions in which the Conditional

-12~



Sale Agreement or this Assignment shall be filed,
recorded or deposited, or in which any unit of the
Equipment shall be located, and any rights arising
out of the marking on the units of Equipment.

SECTION 8. Proportion of Participation.

General Electric Credit Corporation and J. P. Morgan
Interfunding Corp. are participating as "Assignee"

on the basis of an 81% participation by General Electric
Credit Corporation and a 19% participation by J. P.
Morgan Interfunding Corp. Whenever under any provision
of this Assignment payment is to be made to or by the
Assignee, or any property is to be owned by it, such
payment or property shall be shared by such corporations
in the proportion of their respective participations.
Nevertheless, any discretionary action (including without
limitation the giving of waivers and consents) to be taken
by the Assignee shall be effective only if taken by such
corporations jointly.

SECTION 9. Counterparts. This Assignment may

be executed in any number of counterparts, but the counter-
part delivered to the Assignee shall be deemed to be the
original counterpart.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this

instrument to be executed in their respective corporate

-13-



names by duly authorized officers and representatives as

of the date first above written.

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION)

PKAb.S)

Viee” VPreesioanT

GENERAL ELECTRIJ CREDIT CORPORATION

o Py & ol

-/ SENIOR LOAN OFFICER

J. P. MORGAN INTERFUNDING CORP.

By AA@'\M /;fLE[ K;Sgg/’

-14-~



it Lo e che A S e a s e

' appeared

STATE OF /4 NOLS )

: SS.:

: county of Cook )

On this 519/77/day of June, 1977, before me personallw
P& Hea LM/(/{D , to me personally know=,
who, being by me duly sworn, says that he is L/{ CE %%/DEN’{’

of GENERAL .MOTORS .CORPORATION
(ELECTRO-MOTIVE DIVISION), that said instrument was signed on
behalf of said corporation by due corporate authority and he
acknowledged'that the execution of the‘foregoing instrument

was the free act and deed of said corporation.

-

) ’ éNbEary Public
’ [stamp]

%y Comunission Expires January, 17, 1978



STATE OF NEW YORK )

COUNTY OF NEW YORK ) v
On this ;Z4P day of June, 1977, before me personally

appeared ArZ b, L, /‘;,‘hf s/2/ ., to me personally known,

who, being by me duly sworn, says that he ié gENKHQLOAN OFFICER

| of GENERAL ELECTRIC CREDIT

CORPORATION, that said instrument was signed on behalf of said

corporation by due corporate authority and he acknowledged

that the execution of the foregoing instrument was the free

act and deed of said corporation.

e A

Notary PublAc

TIBOR E. R 5EeR

Notary Public, State of New York
’ No, 31-4527044
‘Qualified in New York County
Lommission Expires March 30, 1978
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STATE OF NEW YORK )

: ss.:

COUNTY OF NEW YORK )
On this R¥+h day of June, 1977, before me personally

appeared fyonoff /74%12 }R?Es , to me personally known,

who, being by me duly sworn, says that he is l//d&‘ /?965/A£IJ}L

of J. P. MORGAN INTERFUNDING
CORP., that said instrument was signed on behalf of said corpo-
ration by due corporate authority and he acknowledged that the

execution of the foregoing instrument was the free act and deed

.0of said corporation.

; ../\&__‘
Notary Publi
[Stamp]

- -

TI30R T BANHEGY]
Motary Puk'iz, Thae of New York
N 3L-+3:7344
Luaifiew it 2w Sork County
‘Corrnmission Zxzices March 30, 1878



