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T T “ Hdo 5 0m
Dear- Ms. Mergenovich: =4 ;g

Enclosed for recordation under the provisions of Se”%1onL,
11303(a) of Title 49 of the U. S. Code are the original and
five counterparts of an Assignment and Agreement dated as of
December 31, 1980, related to an Equipment Trust and Security

Agreement and a lease of railroad cars. This Assignment and
Agreement is a secondary document.

The primary document to which this is connected is the
Equipment Trust and Security Agreement recorded at 1:35 p.m

. on
November 17, 1975, with Recordation Number 8121.

A general description of the railroad cérs covered by the
enclosed document and intended for use related to interstate

commerce is set forth in Schedule A attached to this letter and
made a part hereof. :

- The names and addresses of the parties to the Assignment
and Agreement are as follows:

Assignor: Greenville Steel Car Company
Greenville, Pennsylvania 16125

Assignee: Greenville Leasing Company
Greenville, Pennsylvania 16125
Nominee: GSCX Second Equipment Corporation

c/o Mellon Bank, N.A.
Corporate Trust Division
Mellon Square

Pittsburgh, Pennsylvania 15230

Please also list this Assignment and Agreement in the index
under the name of the Lessee, the Cleveland Electric Illuminating

- Company, Cleveland, Ohio, which is not a party to this Assignment’
and Agreement. '

The undersigned is the assignee mentioned in the enclosed
document and has knowledge of the matters set forth therein.
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Also enclosed is a check in the amount of $10 covering
the required recording fee.

A short summary of the enclosed secondary document to
appear in the Index follows:

Assignment to Greenville Leasing Company of Greenville Steel

Car Company's right, title and interest in and to the 100

100-ton triple hopper cars, Road Nos. GSCX 12000 to 12099, covered
by the primary document, said right, title and interest

having been previously assigned by GSCX Second Equipment
Corporation to Greenville Steel Car Company by an Assignment

and Agreement recorded at 1:35 p.m. on November 17, 1975,

with Recordation Number 8121-C.

Very truly yours,
GREENVILLE LEASING COMPANY

By ,
ice President

ASSIGNEE AS AFORESAID
Enclosures



SCHEDULE A
(to Letter of Transmittal)

 DESCRIPTION OF EQUIPMENT

DESCRIPTION: One hundred 100-ton triple -
hopper cars; AAR Mechanical
Designation HT

MANUFACTURER: : Greenville Steel Car Company

IDENTIFICATION MARKS AND
NUMBERS (BOTH INCLUSIVE: GSCX 12000 to 120699
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ASSIGNMENT AND AGREEMENT WIEESTATE COMMeRce CoMMISSION
Assignment and Agreement (the "Assignment") dated as of December 31, 1980,
and effective as o} that date, between GREENVILLE STEEL CAR COMPANY, a Pennsyl-
vania corporation (the "Assignor"), GREENVILLE LEASING COMPANY, a Delaware
corporation (the "Assignee"), and GSCX SECOND EQUIPMENT CORPORATION, én Ohio
corporation (the'"Nominee“). \

WHEREAS, the Nominee has previously entered into the following:

(i) a Lease of Equipment dated as of November 1, 1975 (the "Lease"),
with The Cleveland Electric I1luminating Company (the "Lessee"),
providing for the lease of 100 100-ton Triple Hopper Cars, bearing‘
Road Nos. GSCX 12000 to 12099 (the "Equipment"), to'the Lessee;

(i) a Purchase Agreement dated as of November 1, 1975, with certain
institutional investors (the "Purchase Agreement"), providing
for the sale and purchase of equipment trust certificates;

(i1i) an Equipment Trust and Security Agreehent dated as of November 1,
1975 (the "Equipment Trust Agreement”), with Mellon Bank, N. A.,
as Trustee (the "Trustee"); and

(iv) a Collateral Assignment of Lease and Agreement dated as of
November 1, 1975 (the “Collateral Assignment"), with the Trustee,
providing security for the obligations of the Nominee under the
Equipment Trust Agreement; and

WHEREAS, the Nominee and the Assignor have previously entered into the

following:
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an Assignment and Agreement dated as of November‘l,-1973 (the
"Prior Assignment"), pursuant to the terms of which the ownership
of the entire interest of the Nominee in and to the Equipment

and in and to the Lease, the Purchase Agreement, the Equipment
Trust Agreement, and the Collateral Assignmeﬁt, all insqfar

as they relate to the Equipment, would be assigned, transferred;.
set over and confirmed unto the Assignor, subject, however, to
the rights and remedies of the Trustee under the Equipment

Trust Agreement and the Collateral Agreement;

a Nominee Agreement dated as of November 1, 1975 (the "Nominee

. Agreement") providing, among other things:

(a) that the Nominee, in taking title to the Equipment, in
leasing the Equipment pursuant to the Lease and in executing
the Purchase Agreement, the Equipment Trust Agreement, the
Lease, and the Collateral Assignment would act solely as
nominee for the Assignor; |

(b) that all right, title and interest of the Nominee in and
to the Lease, the Purchase Agreement, the Equipment Trust
Agreement and the Collateral Assignment, all insofar as they
relate to the Equipment, would, upon their execution and
delivery be, and would continue to be, held by the Nominee
as nominee for the Assignor;

(c) that all the right, title and interest of the Nominee in

- and to thé Equipment would be taken and held by the Nominee

as nominee for the Assignor;
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(d) that all rents, profits and other income and receipts which
may be received by the Nominee pursuant to the Lease with
respect to the Equipment shall at all times be the property
of and belong to the Assignor; and |

(e) .that all obligations and 1iabilities under or in connection
with the documents, instruments and agreements referred to
hereinabove shall be and remain solely corporate obligations
and liabilities of the Nominee in respect of which fhe Assignor
éha]] have no 1iébi11ty whatsoever except to the Nominee and
then only to the extent specifically provided in paragraph 8
of the said Nominee Agreement; and '

(ii1) a Confirmatory Assignment‘and Agreement dated as of November 1, 1975
(thé "Confirmatory Assignment"), confirming the execution and delivery
of the instruments and agreements referred to and covered by the
Prior Assignment, and confirming the Nominee's assignment and
transfer to the Assignor, its successors and assigns, of all the
right, title and interest of the Nominee in and to, and all the rights,
powers, privileges and remedies of the Nominee under the said
instruments and agreements;

NOW, THEREFORE, THIS ‘ASSIGNMENT AND AGREEMENT WITNESSETH: That, in
consideration of the sum of dﬁe Dollar ($1.00) and other good and valuable
_consideration paid by the Assignee to the Assignor, the receipt of which
is hereby acknowledged, as well as the mutual covenants herein contained,
the Assignor and the Assignee, with the consent of the Nominee, do hereby
declare, acknowledge and agree as follows:

1. The Assignor hereby assigns, transfers, sets over and confirms

unto the Assignee, its successors and assigns, subject, however, to the rights -
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and remedies of the Trustee under the Equipment Trust Agreement and the
Collateral Assignment: -
| (a) all the right, title and interest of the Assignor in and
to the Equipment; ahd \
(b) all the right, title and interest of the Assignor in and to,
and all the rights, powers, privileges, and remedies of the
Assignor under the Prior Assignment, the Nominee Agreement
and the Confirmatory Assignment.

2. The Assignee hereby assumes the obligations and liabilities of
the Assignor under the Prior Assignment and Agreement, the Nominee Agreement
and the Confirmatory Assignment as if the Assignee were an original pakty
thereto.

‘ 3. The Nominee hereby consents to all the terms and conditions of the
Assignment and agrees, subject to such terms and conditions, that the Assignee
shall be entitled to the benefits of, and to receive and enforce performance
of, all the covenants to be performed by the Nominee under the Prior Assigment,
the Nominee Agreement and the Confirmatory Assignment as if the Assignee were
an original party thereto.

This Assignment may be executed in several counterparts, each of which
when so executed shall be deemed an original, and such counterparts together
shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this instrument
~as of the date first above written.

P GREENVILLE STEEL CAR COMPANY

(Corporate Seal)

Aﬁtésf? ‘ By .;Z?aézﬁﬁéiééf6§Z:QZiLAZ@ﬁ¢%7

Marshall L. Berkman, Chairman
A
stant Secretar



(Corporate Seal)
Attest:g

GREENVILLE LEASING COMPANY

By %N%‘*“‘/ v

Edward H. Moords, Vice President

(Corporate Seal)
Attest:

GSCX SECOND EQUIPMENT CORPORATION

By

‘ v President




COMMONWEALTH OF PENNSYLVANIA

SS:
COUNTY OF ALLEGHENY ) '
on this (% day of April ,» 1981, before me personally
appeared,  PMarshall L. Berkman , to me personally known, who,
being duly sworn, says that he is Chairman ‘ of

GREENVILLE STEEL CAR COMPANY, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument
was signed 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.

VR 52¥é<&bgz__

Notary Public

CAROLINE B. HOBGE, Notary Public
PITTSBURGH, ALLEGHENY COUNTY, PENNSYLVANIA

‘(Notakia] Seal) ) Mycomm”“O”EXWWSMamh1&1982




COMMONWEALTH OF PENNSYLVANIA )
: ) SS:
COUNTY OF ALLEGHENY )
on this & day of April , 1981, before me personally
appeared, Edward H. Moores , to me personally known, who,
being duly sworn, says that he is _ Vice President of

GREENVILLE LEASING COMPANY, that the seal affixed to the foregoing
ins‘tr'ument is the corporaté seal of said corporation, that said-instrument
was signed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoi ng‘

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

Oy B ooty

S Notary PubTic aJg

CAROLINE B. HODGE, Notary Publia
PITTSBURGH, ALLEGHENY COUNTY, PENNSYLVANIA
- (Notarial Seal)’ My Commission Expires March 16, 1982

~

-~

-



COMMONWEALTH OF PENNSYLVANIA )

) SS:
COUNTY OF ALLEGHENY )
On this [fi;g;fday of 81, before me personally
appeared, 1. H. McANULTY » to me personally known,
who, being duly sworn, says that he is President of

GSCX SECOND EQUIPMENT CORPORATION, that the sale affixed to the fpregoing
instrumenf is the corporate seal of said corporation, that said instrument
was signed 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

' o ARY T, WENHERIER, Nm}{' Publie
Pittabusen, Ailegheny County;
Wy Commission: Expires Jamuify 4,

(Notarial Seal)



