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; ON October 24, 1977
(TERSTATE COMMERCE COMMISS '
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Interstate Commerce Commission i 9{} '
Office of the Secretary RECORDATION NO. Ve & Recorded
Recording Sectlon - e .0 \977
Washington, D! C. 20423 00V 31 1977 -10 50 AM n}‘
Attn: Mrs. Lydi_a Wright SNTERSTATE COMMERCE COMMISSION

‘ T KR:\NdﬂmmanIlti

Re:  Emons Leasing Co., Inc. and
The Chase Manhattan Bank, N.A.

Dear Mrs. Wright:

We are enclosing herewith three (3) executed copies of
each of the following: :

1. Chattel Mortgage and Security Agreement from Emons
Leasing Co., Inc. to The Chase Manhattan Bank, N.A., dated
October 21, 1977.

2. Lease of Railroad Equipment dated October 7, 1977,
between Emons Leasing Co., Inc., as Lessor, and the Maryland
B me——ereet.

and PennsylVWa@ Company, as Lessee.

3. Agreement and A551gnment between Emons Leasing Co.,
Inc. and The Chase Manhattan Bank, N.A., assigning to The Chase
Manhattan Bank the above described lease of railroad equipment.

Would you be good enough to cause the enclosures to be
recorded, returning to this office your usual stamped received
copy and receipt.

We are enclosing herewith a check to the order of the
Interstate Commerce Commission in the amount of $110.00.

u rs

MSS/db ' Melvin S. S1
Encls. ’
cc: Jeffrey Biever

Robert Grossman
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AGREEMENT AND ASSiGNMENT

MUERSIATE COMMERGE commss*s
 AGREEMENT AND ASSIGNMENT dated as of this 21st day of.

October, 1977 between EMONS LEASING CO., INC., a corporatlon of the

State of New Jersey, w1th an office at 490 East Market Street York

‘~.Pennsylvan1a 17403 ("Enons") and THE CHASE MANHATTAN' BANK N. A., a

Natlonal Banklng Assoc1atlon, w1th an offlce at 1441 Broadway, New

York, New York 10018 ("A551gnee")

' WHEREAS Emons -and the Maryland and Pennsylvanla Railroad
Company whose address is 490 East Market Street York, Pennsylvania,
| ' ("Railroad") have entered 1nto a Conditional Sale

Agreement or Equipment Lease dated as of October 7, 1977 ("Agree--
ment")'providing;for the sale or lease on the oonditions'thereinbset forth
by Emons to the Railroad of railroad freight.oars-as-mOre particniarlyj
describea therein, for_use or intended for use in interstate commerce .
("Equipment"), a copy of the'original Agreement being attached hereto;

‘NOW, THEREFORE, THIS_AGREEMENT AND ASSIGNMENT WITNESSETH
that, in consideration of the sum of One ($1.00) Dollar and other
good and valuable consideration paid by Assignee .to Emons, the re-
ceipt of which is hereby acknowledged, as well as of the mutual
covenants.hereinjcontained:

1. Smons hereby sells, assigns, transfers and sets over
to‘ASSignee, its;successors and assigns: |

,(a) All right, title and interest of Emons in and

to the Agreement, any and all amounts which may be or become due or

~owing by Railroad to Emons under the Agreement on account of the

purchase price or rent and any other sums which may become due from

Railroad under the Agreement.



(b) All of Emons' rights, powers, privileges and
remedies under the Agreement; provided, however, that this Agreeﬁent
and Assignment shall not subject Assignee to, or transfer, or pass,
or in any way affect or modify the liability of Emons in respect of
its obligations contained in thé Agreement, or relieve Railroad
from its obligations to Emons under the Agreement, it being understood
and agreed that notwithstanding this Agreement and Assignment, or any
subsequent assignment.pursuant t§ the provisions of the Agreement,
all obligations of Emons to Railroad in respect Qf the EQuipment

shall be and remain enforceable by Railroad, its successors and

assigns, against and only against Emons.

In furtherance of the foregoing Agreement and Assignment,
Emons hereby authorizes and empowers Assignee, in Assignee's own name
or in the name of Assignee's nominee, or in the name of and as
attorney, hereby irrevocably constituted for Emons to ask; demand,.
sue for, collect, receive and enforce any and all sums to which
Assigneé is or may become entitled under this Agreement and Assign-
ment and compliance by Railroad with the terms and agreements on its
part to be performed under the Agreement,. but at the expense and

liability and for the sole benefit of Assignee.



2. Emons represents and warrants that, notwithstanding
this Agreement and Assignment it will perform and fully comply with
each and all of the covenants and conditions of the Agreement‘set
forth to be performed and complied with by Emons. Emons further
represents and warrants to Assignee, its successors and assigns,
that at the time of execution and delivery of the Agreement Emons
had legal title to the Equipment free of all claims, liens.and encum-
brances of any nature except only'the rights of Assignee undér that
certain Chattel Mortgage and Security Agreement.dated October 21,1977,
aAcopy of which has been delivered to Assignee, and the rights of
Railroad under the said Agreement. Emons further represents and
warrants to Assignee, its.successors and assigns, that the Agreement
was duly authorized and lawfully executed by Emons for a valid considera-’
tion and is binding upon Emons in accordance with its terms, and that
thé\Agreement is now in force without amendment thereto. Emons fur-
ther covenants and agrees that it will defend the title to the Equip-
ment against the demands of all persons whomsoever, subject, however,
to the provisions of the Agreement and the rights of Railroad'under
the terms thereof. |

3. Emons covenants and agrees Qith Assignee that in any
suit, proceeding or action brought by Assignee under the Agreement fgr
ény payment due and owing, or to enforce any provision of the Agreement,

or to recover any other sums due from Railroad in respect of the
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Equipment, Emons will save, indemnify and keep harmless Assignee
from and against all expense, loss or damage suffered by reason of
any defense, setoff; counterclaim or recoupment whatsoever of Emons

arising out of a breach by Emons of any obligation in respect of the

"Equipment or any obligation of Emons pursﬁant to the Agreement, or bv-

reason of any defense, setoff, countercléim or recoupment whatsoe\
arising by reason’of any other indebtedness or liability at any tin
owing to Railroad by Emons. Any and all such obligations shall be
and remain enforceable by Railroad against, and only against Emons,
and shall not be enforceable against Assignee or any paity or parties
in whom title to the Equipment or any unit thereof or the rights of
Emons under the Agreement shall vest by reason of this assignment or
of successive assignments or tranéfers. Emons will indemnify, protect
and hold-harmless Assignee from and against any and all liabilities,
claims, demands, costs, charges and expenseé, including royalty
payments and counsel fees, in any manner imposed upon or accruing
against Assignee or its assigns because of the use in or about the
construction or operatién of the Equipment, or any unitlthereof, of
any design, article or material which infringes or is claimed to in-
fringe on any patent or other right. |

4. On the Closing Date, which shall be the date which is
specified under the aforesaid Revolving and Term Loan Agreement, there
shall be delivered to Assignee:

(a) A certificate or certificates signed by an auth-

orized representative of Railroad, stating that the units of the Eqﬁip—

ment have been inspected on behalf of Railroad; that such units are in
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good order and condition; that such units conform to ali appli-
cable Interstate Commerce Commission requirements and specifi~-
cations and all standards recommended by the Association of
American Railroads; and that such units are subject to the terms
of the Agreement.

(b) Certificates of Emons, or an authorized representative
of Emdns, and of Railroad to the effect that the Agreement is
in full force and effect and no default exists under the terms
thereof, and no event has occurréd which, with the passage of
time, woﬁld constitute a.defaﬁlt under the terms thereof.

(c) A favorable opinion of counsel for Emons, stating
that (i) the Agreement has been duly authorized, executed and
delivered and is a valid and binding instrdment enforceable
in accordance with its terms, (ii ) Assignee is vested with all
the right, title and interest of Emons in and to the Agreement
purported to be assigned to Assignee by this Agreement and Assign—
ment; (iii) the Agreement and this Agreement and Assignment are
in recordable form for filing with the Interstate Commerce Com-
mission in accordance with Section 20c of the Interstate Commerce
Act and when recorded, will validly vest in Assignee a perfected
security interest in the Equipment, free of all claims, liens,

encumbrances and other security interests, except the rights

of -Railroad under the Agreement, and no other filing



or recordation is necessary tb protect the rights of Assignee in
any state of the United States of America or the District of
vColumbia, and (v) no approval of the Interstate Commerce Commission
or any other governmental authority is necessary for the execution
and delivery of the Agreement.

5. Upon request of Assignee, its successors and assigns,
Emons will executé any and all instruments which may be necessary
or proper in order to discharge of record any instrument evidencing
any interest of Emons in the Equipment.

6. Assignee may assign all or any of its rights under
the Agreement, including the right to receive payments due or to
become due to it thereunder.. In the event of any.such assignment,
any such'subsequent or successor assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges and be
subject to all the obligations of Assignee.hereunder. |

7. Emons covenants and agrees that it will, from time to
time and at all times, at the request of Assignee or its successors
or assigns, make, execute and deliver all such further instruments
of assignment, transfer and aséurance, and do such further acts and
things as may be necessary and appropriate in the premises to givev
.effect to the‘provisions hereinabove set forth, and more perfectly
to confirm the rights, titles and interests hereby assigned and trans-
ferred_to Assignee or intended to be.

8. The terms of this Agreement an@ Assignmeﬁt and all"
rights and obligations he?eunder shall be governed by the laws of

the State of New York; provided,however, that the parties shall bei
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entitled to all rights conferred by Section 20c of the Interstate

Commerce Act.

9. The Rgreement is incorporated herein by referencé
and shall be deemed a part of this Agreement and Assignment.

10. This Agreement and Assignment may be simultaheoﬁsiy
executed in any number of counterparts, each of which so executed
shall be deemed an original, and such counterparts, together,
shall éonstitute but one and the same instrument, which shall be
sufficiently evidenced by any such original counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this

Agreement and Assignment to be duly executed as of the date ﬁiféﬁ

A
—

above written.

. | o | Robert Grossman, President
THE CHASE MANHATTAN BANK N.A.

[(JV- PN

SSISTANT  TREASRER



' STATE OF NEW YORK )

COUNTY. OF NEW YORK ) SS:

On this 21lst day of October » 1977, before me-
petsonally appeared ROBERT GROSSMAN | _‘ , to me_peréonally
known, whovbeing by me duly sworn, says that he is President
of EMONS LEASING CO., INC., that the seal affixed to the foregoing
instrument is the-corporate seal of said Corporation, that said
instrument is the corporate seal of said'Corporation, that said
instrument was signed and sealed on behalf of said Corporatibn by
authority of its Board of Directors; and he acknowledged that

the execution of the foregoing instrument was the free act agd‘deéa

of said Corporation. _ _ 7

‘.\\"“

otary Public
- MELVIN S. SLADE

New York
oty 15700830
mmMananYmk&mﬁ?
STATE OF NEW YORK ) Term Expires March 30. 19
COUNTY OF NEW YORK ) SS:
On this 2lstday of October . 1977, before me personally
appeared :rEF'FBEy B:euse to me personally known, who being by

me duly sworn, says that he is the Hgg,;?ﬁufﬂwdeﬂe of THE CHASE
MANHATTAN BANK N:A. that the seal affixed to the foregoing instrumenﬁ
is the seal of saia Bank, that said instrument was signed and sealed on
behalf of said 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 Bank.

otary

MELVIN S. SLADE
Nmmy?gﬂhggndﬂawwm‘
Qualifiad in New York County »



ACKNOWLEDGEMENT OF NOTICE OF
ASSIGNMENT :

ROBERT GROSSMAN ", hereby
acknowledges due notice of thé assignment made by the foregoing
Agreement and ASsighment dated as of October 21 , 1977 , which is
incorporated in this acknowledgement by reference, and shall be deemed

a part thereof.

MARYLAND AND PENNSYLVANIA RAILROAD

COMPANY
> Wﬁbﬁw
v

‘Robert Grossman, Vice-President

Dated: October 21 , 1977 .

s,



