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ANTERSTATE COMMERCE COMMISSION . 53 1977

Dear Mr. Oswald: .
: INLERSIATE 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:
*
A) Interim Conditional Sale Agreement between $w1”u .
General Motors Corporation and United States
Trust Company, as Trustee, and

.

*
. \ . r
S Interim Agreement and Assignment between ) _jii
General Motors Corporation, General Electric - '
Credit Corporation and J.P. Morgan Interfunding
Corpy;

B) Interim Lease of Railroad Eqiipment 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 Corporatlon and J.P. Morgan

Interfunding Corp.

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

With respegct to, the documents described under A):
" Vendor and Assignor General Motbrs 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

Purchaser

Assignee

g

United States Trust Company -

of New York, as Trustee
45 Wall Street
New York, New York 10005

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

Lessee -

Guarantor

United States Trust Company v
of New York, as Trustee

45 Wall Street

New York, New York 10005 %

Consolidated Rail Corporation /
1310 Six Penn Center Plaza
Philadelphia, Pa. 19104

General Motors Corporation an&/
General Electric Corporation

The 'equipment covered by the documents are:

 AAR
Mechanical.
Type . Designation

3000 HP CC
Model U23-B

diesel -

electric

locomotive

3000 HP CcC
Model SD40-2

diesel -

electric

locomotive

No. of Numbers
Units Marked* (Inclusive)
10 Conrail 2789-2798 )&
\bw;é@'
18 Conrail 6390-6407

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

under the Interstate Com

Condibioned 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 - - . : !
diesel-
electric :
1ocomotive ‘

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.

A, Carl Kaseman, III
Senior Tax & Finance Counsel

ACKIII/cmm

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

Conditrgnyy Sale
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JuN 24 977-7 18 PM  INTERIM ASSIGNMENT OF LEASE AND
AGREEMENT dated as of April 15, 1977
PULRSIATE COMMERCE coMmissiO¥ssignment"), by and between UNITED
T STATES TRUST COMPANY OF NEW YORX, a -
New York trust company, acting as
Trustee (the "Lessor" or the "Vendee")
under a Trust Agreement dated as of
the date hereof with General Electric Credit
N Corporation and J. P. Morgan Inter- :
funding Corp. (collectively in the
proportions described in Section 13
hereof, the "Beneficiary"), and
GENERAL ELECTRIC CREDIT CORPORATION, a New
York Corporation and J. P. MORGAN
INTERFUNDING CORP., a Delaware corpo—
ration (collectively in the proportions
described in Section 13 hereof, the
"Vendor")

WHEREAS, the Vendee is entering into an Interim
Conditional Sale Agreement dated as of the date hereof (the
"Security Documentation") with General Motors Corporation
(Electro-Motive Division), a Delaware corporation (the
"Builder"), providing for the conditional sale to the
Vendee of such units of railroad equipment (collectively,

the "Units") described in Anrnex B thereto as are delivered

to and accepted by the Vendee thereunder;

WHEREAS, the Lessor and Consolidated Rail Corpo-
ration (the "Lessee") are entering into an Interim Lease of
Railroad Equipment dated as of the date hereof (the "Lease"),
providing for the leasing by the Lessor to the Lessee of
the Units;

WHEREAS, in order to provide security for the
obligations of the Lessor under the Security Documentation

“and as an inducement to the Vendor to invest in the Condi- .

tional Sale Indebtedness (as defined in the Security Docu-
mentation), the Lessor agrees to assign for security purposes
its rights in, to and under the Lease to the Vendor; and

WHEREAS, the Builder is willing to guarantee cer-=
tain obligations of the Lessee under the Lease and of the
vendee under the Security Documentation pursuant to an
Interim Guaranty Agreement (the "Guaranty Agreement") dated
the date hereof;

NOW, THEREFORE, in consideration of the premises
and of the pavments to be made and the covenants hereinafter
mentioned to be kept and performed, and intending to be
legally bound, the parties hereto agree as follows:



1. Assicgnment for Security. The Lessor hereby
assigns, transicrs and sets over unto the VYVendor, as col-
lateral security for the payment and performancz of the
obligations of the Lessor as Vendee under the Security

—

Documentation, all the Lessor's right, title and interest,
powers, privileges, and other benefits under the Lease,
including, without limitation, the immediate right to
receive ané collect all rentals, profits and other sums
pavable to or recelvable by the Lessor Irom the Lessee under
‘or pursuant to the provisions of the Lease whether as rent,
casualty payment, indemnity, liquidated damages, or other-
wise (such meonevs being hereilnafter called the "Payments”"),
and the right to meke all waivers and agreements, .to give
all notices, consents and releases, to take all action upan
the happening of an Event of Default svecified in the Lease,
and to do any and all other things whatsoever whicn the
Lessor is or may become entitled to do under the Lease. n
furtherance of the foregoing assignment, the Lessor herchy
irrevocably authorizes ané empowers the Vendor in its own
name, or in the name of its nominee, or in the name oI the
Lessor oOr as 1its attorney, to ask, demand, sue for, collect
and receive anv anc¢ all Payments to which the Lessor is or
may become entitled under the Lease, and to enforce com-
pliance by the Lessee with all the terms and provision
thereof.

The Vendor agrees to accewnt any Payments made by
the Lessee for the account of the Lessor pursuant to the
Lease. To the extent received, the Vendor will apply such
Payments Iirst, to satisfy the obligations of the Lessor
under the Security Cocumentation, and second, to satisfy the
obligations of the Vendee under the Guaranty Agreement, and
'so long as no event of default or event which with the lapse
of time and/or demand provided for in the Security Documenta-
tion could corstitute an event of default thereunder shall
have occurred and be continuing, any balance shall be paid
to the Lessor on the same cdate such Payment is apolied to
satisfy such cobligations of the Lessor by bank wire to the Lessor
at such address as may ke specified to the Vendor in writing,
and such balarce2 shall be retained by the Lessor. If kthe
Vendor shall not receive any rental payment under the {irst
paragrazh of § 3 of the Lease when due, the Vendor shall
notify the Lessoxr at the address set forth in the Lease;
provided, howcvar, that the railure or the Vendor to so
notify the wossor shall not affiect the obligations of the
Lessor hercunder or under the Secur 1by Documentation.
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4, Power of Attornev to Venrdor. The Lessor does

stitute the Vendor the Lessor’s true and lawful

irrevocably, with full power (in the name of the
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5. Termination of Vendor's Estate. Upon the full
and satisiaccion of all sums aue tfrom the Lessor
Security Deccumentation, this Assignment and all
21ln assigned to the Vendor shall zerminate, and
, rlght, title and interest of the Vendor in and

@ shall revert to the Lessor.
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6. Lesszee to Discharcge ‘Certain Liens, EZ:c. :
The Lessor will pay anc discharge any anc ail claims, liens,
charges or security interests (other than those creatcd by
the Security Documentation) created by the Lessor, or its
successors and asgsigns {(other than the Vendor) on the Lease
or the rentals or other paymants due cor to become due there-
under claimed by any party not arising out of the trans-
actions contemnlated by the Scecurity Documentation or the
Lease (but *nclu”'nc len
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7. Lesscor tc Execute Instruvents of Turther
Assurance: Limi-s on Assianmenc. The Lessor wili, from time
to time, aexecute, acknowladge and deliver any and all further
instruments reguired by law or reasonably reguestied by the
Vendor in eorder to confirm or further assure the interest of
the Vendor hereunder.

The Lessor will not assign its interests in and to
the Lease or the Units without the prior written consent of
the Vencor; provided, however, that the Lessor may so assign
its interests without such consent to (i) any bank or trust
company incorgorated under the National Bank Act or the laws
of any state of the United States or (ii) any member of a
group filing consolidatad Federal tax returns that includses
the Lessor, 1f, in each such case, such assignee assumes, in
form and sibstance satisiactory to the Vendor, all obliga-
tions of tpe Lessor under the Security Documentation and
this Assignment and, in the case of an assignee described in
clause (*1), the Lessor guarantees, in form and substance.
satisfactory to the Vendor, all obligations of the Lessor
under the Security Documentation and this Assignment. '

§. Vendor Mayv Assian. The Vendor may assign al
or anv 0of the iiahts assxgngu to it hereby or arising unde
the Lease, including, without limitation, the right &

[

0]

cceilve any Pavments due or to become due. In the evont of
any such assiqn“gn;, any such subsgguent or successive
assigice o1 assignees shall, to the extent of such-assign-
ment, onloy all the rights and priviloeges and be subject to
all the obligations of the Vendor herecunder.
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9. Govarninc Law. This As 5191menu shall be
goversnaed by the laws of the State of New York, but the
carties shall b2 entitled to all rights conferrad by Section
20c of the Interstate Commarce Act. )

10. Wotchy. The Lessor shall cause coples of

all notices receiwved ln coancction with the Lease and all
payments hereunder to be promptly delivered or made to the

vendor abt its address set forth in aArticle 20 of the Securi
Documentation, or at such other address as the Vendor shall
designate. :

11. Forebearaance Bv Vaendor. The Vendor hereby
agrees with the Lessor that the Venuor will not, so long as
no event of default under the Sﬁcu“ltj Documentation nas
occurred and is continuing, =xercise or eniorce, or sesk Lo
exercise or en:orcs, or avail-itself of, any of the rights,
DOWRCS, :*1' ileces, authcrizatlons or beneiits which are
assigned and transierred by the Lessor to the Vendor by tais
Assignment and whicnh are f£or the sole benefit of the Lessor,
WithOuu the prior consent oI the Lesso

recresentations, undertakings and agreemants
in this Agreerment made on the part of the Vendes are each
and everv one of them made and intencded not as personal
representations, undertakings and agresments by United
States Trust Company oI lew Yorx or Ior the purpose or with
Jo!

the intenticn oI bpinding the said bank personallv but are
made and intended for the purpose of binding only the Trust
Estate as such term is used in the Trust Agreement, and this
Agreement is executed and delivered by the said bank solely
in the exercsise of the powers exvressly conferred upon the
said bank as %trxustee under the Trust Ag greement; and that no
personal liability or perscnal responsibility is assumed bv
or shall at any time be asserted or enforceable against the
sald bank or #he Zeneficiary or on accocunt of any represen-
tation, undar:zaking or agreemant of the Vendee or tha
Beneficiary, elther expressed or implied, all such ocrscral
liability, 1f£ any, being expressly waived and released by
the Vendor and by all persons claiming by, through or under
tho Vencor; provided, howewor, that thoe Vendor cr any porson
claiming by, Zhrough cr uwncer the vendoer, maxing clainm
nereunce mavy look to said Trust Estate for the sacis-

Zy
faction of thae same.

. No Recourse to Vencdes. It is expressly under-
reed pYy and between the parties hereto, anvthing
ement tc the contrary notfl“hstanding, that each

bl
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13. Proportion of Participation. General Electric
Credit Corporation and J. P. Morgan Interfunding Corp. are
participating as "Beneficiary" and "Vendor" 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 Beneficiary or Vendor or any property
is to be owned by either of them, such payment or property
shall be shared by such corporations in the proportion of
their respective participations. Nevertheless, any dis-
cretionary action .(including without limitation the giving
of waivers and consents) to be taken by the Beneficiary or
Vendor shall be effective only if taken by such corporations
jointly.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, all as of the
date first above written.

UNITED STATES TRUST COMPANY
OF NEW YORK, as Trustee

o Pl A desees

IRENE R. SCOCCA
Asst. Vice President

GENERAL ELECTRIC CREDIT CORPORATION

w M %/%//

! T2aps Y 2l
SEMOR 1oay (TR0

J. P. MORGAN INTERFUNDING CORP.

BY &«F\N\ ffiw /(\?u/



STATE OF NEW YORK )
H SS.:
COUNTY OF NEW YORK ) '

On this aZV&& day of June, 1977, before me personally
appeared JREVE L JELOES , to me personally known,
.who, being by me duly sworn, sayvs that he is /7 /€6 /rweT

~ 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 saild 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 foregoeing instrument was the free act and deed of said
corporation.

7 —— A,
PRaEE EanppdYLic
Notary, Public, State of New York
" No. 31-4627044

Qualified in New York Cournty

Commission Expires Marcit 30, 1978




STATE OF NEW YORK )
: Ss.:
COUNTY OF NEW YORK )

On this A%#  day of June, 1977, before me personally
appeared Momer ek Lees , to me personally known,
‘who, being by me duly sworn, says that he is (Zee Pecsibert
, 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 benalf 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. ' ~

25,,//L_.
Notary Publi
TIBOR E. BANHEGY!

Notary Public, State of New Yo,

No. 31 -462704
Qualified in Ne ¢
) a.ified W York Con:i
ommission Exgires Marer 30) fﬁ/é’




STATE OF NEW ¥YORK )
: SS.:
COUNTY OF NEW YORK )

,“‘ .
On this L% day 03 June, 1977, before me personally
appeared fRTHeR [ FfEIwEoe , to me personally known,
who, being by me dulv sworn, says that he is SENKHQLOAN OFFICER

: ' of GENERAL ELECTRIC CREDIT CORPORATION, tEat

one 0of the seals affixed to the foregoing instrument is the
corporate scal of said corporation, ancd that said instrument

was signed and sealed on behalf of said corporation by authority
cf its Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

T A

Notary PublAc

TILOR 0 3RS
Netary Publis, Siaiz of Maw York
,'- No, 31-452704<
Jaalified in New York Co.nty
ommission Expires March 25, +5/3
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INTERIM CONSENT AND AGREEMENT

The undersigned, CONSOLIDATED RAIL CORPORATION, a
Pennsylvania corporation (the "Lessee"), the Lessee named in
the Lease (the "Lease") referred to in the foregoing Interim
Assignment of Lease and Agreement (the "Lease Assignment”),
hereby (a) acknowledges receipt of a copy of the Lease
Assignment and (b) consents to all the terms and conditions
of the Lease Assignment and agrees that:

(1) It will pay all rentals, casualty payments,
liquidated damages, indemnities and other moneys pro-
vided for in the Lease (which moneys are hereinafter
called the Payments) due and to become due under the
Lease or otherwise in respect of the Units leased
thereunder, directly to GENERAL ELECTRIC CREDIT
CORPORATION, a New York corporation, and J. P. MORGAN
INTERFUNDING CORP., a Delaware corporation (collec-
tively in the proportions hereinafter described, the
"Vvendor"), the assignee named in the Lease Assignment,
in federal or other immediately available funds in New
York City to the account of the Vendor at Morgan
Guaranty Trust Company of New York (or at such other
address as may be furnished in writing to the Lessee
by the Vendor):

(2) the Vendor shall be entitled to the benefits
of, and to receive and enforce performance of, all the
covenants to be performed by the Lessee under the Lease
as though the Vendor were named therein as the Lessor;

(3) the Vendor shall not, by virtue of the Lease
Assignment, be or become subject to any liability or
obligation under the Lease or otherwise; and

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taking or omission of which might result in an alteration
or impairment of the Lease or the Lease Assignment or
this Interim Consent and Agreement or of any of the
rights created by any thereof.

General Electric Credit Corporation and J. P. Morgan
Interfunding Corp. are participating as "Vendor" on the basis
of an 81% participation by General Electric Credit Corporation
and a 19% participation by J. P. Morgan Interfunding Corp. Any
payment to be made to the Vendor hereunder shall be shared by
such corporations in the proportion of their respective partici-
pations. Any consent to be given by the Vendor hereunder shall
be effective only if given by such corporations jointly.

This Interim Consent and Agreement, when accepted by
the Vendor by signing the acceptance at the foot hereof, shall

be deemed to be a contract under the laws of the State of



New York and, for all purposes, shall be construed in
accordance with the laws of said State.

CONSOLIDATED RAIL CORPORATION,
as Lessee,

. PLTrS

The foregoing ,Interim Consent and Agreement is hereby
accepted, as of the 24l day of Jua— 1977.

GENERAL ELECTRIC CREDIT CORPCRATION

YR,

ENIOR LOAN OFFICER

J. P. MORGAN INTERFUNDING CORP.

By %>¥EWAUy (€;¥Z: ﬂi;i/?////




STATE OF NEW YORK )
: 885.:
COUNTY OF NEW YORK )

n this laffé day of June, 1977, before me personally

appeared ;(;L&gwyrg TN , to me personally known,
who, being by me duly sworn, says that he is L-&C syt «—|
LUy v 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 and deed of said

corporation.

Tmo@gqaﬁﬁﬁ%Ublic

Notary, Public, State of New Yark
ﬁ No, 31 -4627044

" Qualified in New York County
Commission Expires March 30, 1978



STATE OF NEW YORK )
: S$S.:
COUNTY OF NEW YORK )

On this (%&%L\day of June, 1977, before me personally
appeared /7M. L - /iﬁbﬁfac§ , to me personally known,
who, being by me duly sworn, says that he is  SENIOR LOAN OFFICER

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. :

D~

Notary Pubb;b

TIBOR E. BANHECY!
Notary Public, State vi New Yui
No. 31-4627044
‘Qualified in New Yuik Coutity
Tommission Expires March 30, 1978



STATE OF NEW YORK )
: SS.:
COUNTY OF NEW YORK )

: On this 24 day of June, 1977, before me personally
appeared Yomew Mck Cees , to me personally known,
who, being by me duly sworn, says that he is (Jice YeEunssr

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.

g ~— A

Notary Public}

s York

- 1,‘};’

1978




