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Dear Mr. Bayne:
Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Southern Pacific Transportation
Company, for filing and recordation counterparts of the
following documents:

1. (a) Conditional Sale Agreement dated as of
Octcober 1, 1984, between The Connecticut Bank and Trust
Company, National Association, as Trustee, and General
Motors Corporation (Electro-Motive Division), and
General Electric Company, as Builders; and

(b) Agreement and Assignment dated as of
October 1, 1984, among General Motors Corporation
(Electro-Motive Division) and General Electric Company,
as Builders, and Mercantile-Safe Deposit and Trust
Company, as Agent.

2. (a) Lease of Railroad Equipment dated as of
October 1, 1984, between Southern Pacific

Transportation Company, as Lessee, and The Connecticut
Bank and Trust Company, National Association, as
Trustee; and
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(b) Assignment of Lease and Agreement dated
as of October 1, 1984, between The Connecticut Bank and
Trust Company, National Association, as Trustee, and
Mercantile-Safe Deposit and Trust Company, as Agent.

The names and addresses of the parties to the
aforementioned agreements are as follows:

1. Agent:

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

2. Trustee~lLessor:

The Connecticut Bank and

Trust Company, National Association,
One Constitution Plaza,

Hartford, Connecticut 06115

3. Builders-Vendors:

General Motors Corporation
(Electro-Motive Division)
La Grange, Illinois 60525

General Electric Company
2901 East Lake Road
Erie, Pennsylvania 16531

4. Lessee:

Southern Pacific Transportation Company
One Market Plaza
San Francisco, California 94105

Please file and record the documents referred to
in this letter and index them under the names of the Agent,
the Trustee-Lessor, the Builders-Vendors and the Lessee.

The equipment covered by the aforementioned
documents consist of the following:

8 GMC-EMD 3,000 h.p. Model GP40-2 diesel electric
locomotives bearing the Lessee's identification numbers
SP7240-SP7247, both inclusive, and 16 GE 3,750 h.p. Model
3630-D diesel electric locomotives bearing the Lessee's
identification numbers SP7754-5P7769, both inclusive, and




also bearing the legend "Ownership Subject to a Security
Agreement Filed with The Interstate Commerce Commission".

There is also enclosed a check for $20 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agree-
ment and Assignment (together constituting one document),
and the Lease of Railroad Equipment and related Assignment
of Lease and Agreement (together constituting one document).

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will wish
to retain one copy of the instruments for your files. It is
requested that the remaining counterparts be delivered to
the bearer of this letter.

Very truly yours,

LC)uflAa V( Ck»lbﬁd-

Laurance V. Goodrich
as Agent for

Southern Pacific
Transportation Company

James H. Bayne, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.




Futerstate €ommeree Conmission 11/16/84
Washington, B.C, 20423

OFFICE OF THE SECRETARY

Laurarce V. Coodrich )
Cravath Swaine & Moore

One Crizse HManhattan Plaza

New York,N.Y. 10005

Dear gir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 11/16/84 at 2:%0pm and assigned re-

recordation number (s). 14475, 184764, 140768 & 14476-C

Sincerely yours,

Enclosure (s)

SE-30
(7/79)
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ASSIGNMENT OF LEASE dated as of November 15, 1984
("Assignment"), by and between THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, not in its individual capacity
but solely as Trustees (hereinafter collectively, together
with its successors and assigns, called the "Trustee") acting
under three separate Trust Agreements dated as of July 1,
1980, October 1, 1980 and February 1, 1981, respectively, as
amended (collectively, the "Trust Agreement"), with GENERAL
ELECTRIC CREDIT CORPORATION ("Owner") and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, not in its individual capacity
but solely as agents (collectively, the "Agent") for certain
institutional investors ("Investors") under three separate
Farticipation Agreements dated as of July 1, 1980, October 1,
1980 and February 1, 1981, respectively, as amended (collec-
tively, the "Participation Agreement").

WHEREAS the Trustee entered into three separate
Conditional Sale Agreements dated as of July 1, 1880, October
1, 1980 and February 1, 1981, respectively, as amended (in-
dividually, a "CSA" and collectively, the "CSAs") with the
manufacturers specified in Item 1 of Annex A to each CSA
("Builders"), whereby the Trustee purchased certain units of
railroad equipment on behalf of the Owner ("Original Units")
described in the Annex B thereto, and the CSAs were assigned
to the Agent by the Builders;

WHEREAS, all of the Original Units had been leased
by the Trustee to Railgon Company ("Railgon") pursuant to
three separate Leases of Railroad Equipment dated July 1,
1980, October 1, 1980 and February 1, 1981, respectively, as
amended (the "Railgon Leases");

WHEREAS, the Trustee has leased certain of such
Original Units (the "Units") to Seaboard System Railroad,
Inc. (the "Seaboard Lessee") pursuant to a Lease of Railroad
Equipment dated as of November 15, 1984 (hereinafter, together
with all amendments and supplements thereto, being called the

"Seaboard Lease");

WHEREAS, in order to provide further security for
the obligations of the Trustee under the CSAs, the Trustee
has agreed to assign for security purposes pursuant to this
Assignment its rights in, to and under the Seaboard Lease
to the Agent.




NOW, THEREFORE, in consideration of the payments
to be made, the parties hereto agree as follows:

1. Subject to the provisions of Paragraph 10 hereof,
the Trustee hereby assigns, transfers and sets over unto the
Agent, as collateral security for the payment and performance
of the Trustee's obligations in respect of the Seaboard CSA
Indebtedness under each of the CSAs, all the Trustee's right,
title and interest, powers, privileges, and other benefits
under the Seaboard Lease (including those inuring to the
benefit of the Owner and the Owner's assigns by reason of
§ 12 of the Seaboard Lease), including, without limitation,
the immediate right to receive and collect all rentals, pro-
fits and other sums payable to or receivable by the Trus-
tee under or pursuant to the provisions of the Seaboard Lease
whether as rent, casualty payment, indemnity (except sums
that by the express terms of the Seaboard Lease are payable
directly to the Owner or the Trustee pursuant to §§ 6, 9 and
17 of the Seaboard Lease), liquidated damages, payment in
respect of purchase option or otherwise (such moneys being
hereinafter called "Payments"), and the right to make all
walvers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an Event
of Default specified in the Seaboard Lease, and to do any and
all other things whatsoever that the Trustee is or may become
entitled to do under the Seaboard Lease. In furtherance of
the foregoing assignment, the Trustee hereby irrevocably autho-
rizes and empowers the Agent in its own name, or in the name
of its nominee, or in the name of the Trustee or as its attor-
ney, to ask, demand, sue for, collect and receive any and all
Payments to which the Trustee is or may become entitled under
+he Seaboard Lease and to enforce compliance by the Seaboard
lLLessee with all the terms and provisions thereof.

The Agent agrees to accept any Payments made by
the Seaboard Lessee for the account of the Trustee pursuant
to the Seaboard Lease and, to the extent received, the
Agent will apply such Payments to satisfy the obligations of
the Trustee under the CSAs then due and payable in respect of
the Seaboard CSA Indebtedness, subject to the limitations
corntained in the last paragraph of Article 4 of the CSAs,
and any balance held by the Agent hereunder for the account
of the Trustee shall be deemed to be held in trust for the
Trustee and shall be paid immediately to and retained by the
Trustee. If the Agent shall not receive any rental payment
under the first paragraph of § 3 of the Seaboard Lease or
any payment of Casualty Values under § 7 of the Seaboard
Lease when due, the Agent shall promptly notify the Trustee
by telegraphic communication at the address set forth in the




Seaboard Lease. Failure to so notify the Trustee shall not
affect the rights and remedies of the Agent hereunder or
under the CSAs; except that the Agent may not declare an event
of default under subparagraph (a) or (f) of Article 15 of the
CSAs arising solely by reason of the failure of the Seaboard
Lessee to make any such rental payment that, pursuant to sub-
paragraph (f) of Article 15 of the CSAs, would not constitute
an event of default thereunder if the Trustee complies with
the provisions thereof, unless such event of default is not
remedied within 5 days after notification is given as afore-
said.

2. This Assignment is executed only as security for
the obligations of the Trustee under the CSAs in respect of
the Seaboard CSA Indebtedness and, therefore, the execution
and delivery of this Assignment shall not subject the Agent
o, or transfer, or pass, or in any way affect or modify the
liability of the Trustee under, the Seaboard Lease, it being
agreed that, notwithstanding this Assignment or any subsequent
assignment, all obligations of the Trustee to the Seaboard
Lessee shall be and remain enforceable by the Seaboard Lessee,
its successors and assigns, against, and only against, the
Trustee or persons other than the Agent.

3. To protect the security afforded by this Assignment,
the Trustee agrees as follows:

(a) The Trustee will faithfully abide by, perform
and discharge each and every obligation, covenant and
agreement that the Seaboard Lease provides are to be
performed by the Trustee; without the written consent of
the Agent, the Trustee will not anticipate the rents
under the Seaboard Lease or waive, excuse, condone, for-
give or in any manner release or discharge the Seaboard
Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Seaboard
Lessee which are intended to satisfy the obligations of
the Trustee under the CSAs, including, without limitation,
the obligation to pay the rents in the manner and at the
time and place specified therein or enter into any agree-
ment so amending, modifying or terminating the Seaboard
Lease, and the Trustee agrees that any such amendment,
modification or termination thereof without such consent
shall be void.

(b) Should the Trustee fail to make any payment
or to do any act which this Assignment requires the
Trustee to make or do, then the Agent, but without
obligation so to do, after first making written demand
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upon the Trustee and affording the Trustee a reasonable
period of time within which to make such payment or

do such act, but without releasing the Trustee from

any obligation hereunder, may make or do the same in
such manner and to such extent as the Agent may deem
necessary to protect the security provided hereby,
including specifically, without limiting its general
powers, the right to appear in and defend any action

or proceeding purporting to affect the security hereof
and the rights or powers of the Agent, and also the
right to perform and discharge each and every obligation,
covenant and agreement of the Trustee contained in

the Seaboard Lease; and in exercising any such powers,
the Agent may pay necessary costs and expenses, employ
counsel and incur and pay reasonable attorneys' fees,
and the Trustee will reimburse the Agent for such
costs, expenses and fees; provided, however, that the
obligations of the Trustee to make reimbursements

under this Paragraph 3 are subject to the last para-
graph of Article 4 of the CSAs.

4. Subject to the provisions of Paragraph 10 hereof,
the Trustee does hereby constitute the Agent the Trustee's
true and lawful attorney, irrevocably, with full power (in
the name of the Trustee, or otherwise), to ask, require,
demand, receive, compound and give acquittance for any and
all Payments due and to become due under or arising out of
the Seaboard Lease to which the Trustee is or may become
entitled, to enforce compliance by the Seaboard Lessee
with all the terms and provisions of the Seaboard Lease,
to endorse any checks or other instruments or orders in con-
nection therewith and to file any claims or take any action
or institute any proceedings that the Agent may deem to be
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all
the Trustee's obligations under the CSAs in respect of the
Seaboard CSA Indebtedness, this Assignment, and all rights
herein assigned to the Agent in respect thereof, shall termin-
ate, and all estate, right, title and interest of the Agent
in and to the Seaboard Lease shall revert to the Trustee
without further act or deed, but the Agent shall execute and
deliver such documents as the Trustee may reasonably request
in order to confirm, or make clear upon public records, such
termination and/or reversion.

6. The Trustee will, from time to time, do and perform

any other act and will execute, acknowledge and deliver any
and all further instruments regquired by law and reasonably
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requested by the Agent in order to confirm or further assure
the interests of the Agent hereunder.

7. The Agent may assign all or any of the rights assigned
to it hereby or arising under the Seaboard Lease, including,
without limitation, the right to receive any Payments due or to
become due. The Agent will give written notice to the Trustee
and the Seaboard Lessee of any such assignment.

8. This Assignment shall be governed by the laws of
he State of New York, but the parties shall be entitled
o all rights conferred by 49 U.S.C. § 11303.

9. The Trustee shall cause copies of all notices re-
ceived in connection with the Seaboard Lease and all payments
hereunder to be promptly delivered or made to the Agent at
its address set forth in Article 20 of the CSAs, or at such
other address as the Agent shall designate.

10. The Agent hereby agrees with the Trustee that, so
long as no event of default in respect of the Seaboard
L.ease, the Seaboard Lessee or the Seaboard CSA Indebted-
ness (as defined in the CSAs), or any event which with lapse
of time or notice or both would constitute such an event of
cdlefault, under the CSAs has occurred and is then continuing,
the Agent will not exercise or enforce, or seek to exercise
cr enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or benefits assigned and trans-
ferred by the Trustee to the Agent by this Assignment, except
the right to receive and apply the Payments as provided in
Paragraph 1 hereof, and that, subject to the terms of the
Seaboard Lease and the CSAs the Trustee may, so long as no
such event of default under the CSAs has occurred and is then
continuing, exercise or enforce, or seek to exercise or en-
force, its rights, powers, privileges and remedies arising
out of subparagraph (a) of the first paragraph of § 10 of the
Seaboard Lease; provided, however, the Trustee shall not,
without the prior written consent of the Agent, terminate the
Seaboard Lease or otherwise exercise or enforce, or seek
to exercise or enforce, any rights, powers, privileges and
remedies arising out of subparagraph (b) of said § 10.

11. No recourse shall be had in respect of any obligation
due under this Assignment, or referred to herein, against any
incorporator, stockholder, director or officer, as such, past,
present or future, of the Trustee, the Agent, the Investors
or the Owner, whether by virtue of any constitutional provision,
statute or rule of law or by enforcement of any assessment or
penalty or otherwise, all such liability, whether at common
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law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors or offi-
cers, as such, being forever released as a condition of and
as a consideration for the execution of this Assignment.

It is expressly agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that
each and all of the representations, warranties and agreements
herein made on the part of the Trustee are each and every
one of them made and intended not as personal representations,
warranties and agreements by the financial institution acting
as Trustee hereunder or for the purpose or with the intention
of binding said financial institution personally but are made
and intended for the purpose of binding only the Trust Estate
as that term is used in the Trust Agreement and this Assign-
ment is executed and delivered by the Trustee solely in the
exercise of the powers expressly conferred upon the Trustee
under the Trust Agreement; and that no personal liability or
responsibility is assumed by or shall at any time be asserted
or enforceable against said financial institution or the Owner
on account of any representation, warranty or agreement here-
under of said financial institution, acting in its capacity
as Trustee or the Owner, either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Agent and by all persons claiming by, through
or under the Agent; provided, however, that the Agent or any
person claiming by, through or under the Agent, making claim
hereunder, may look to the Trust Estate for satisfaction of
the same.

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

[Seal]
THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee.
By: e e
1 yT 1
Zele ASSISTANT yicr PRESIDENT
Attest;
-




[Seal)
MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity, but solely as Agent.
By: : V"/AIJ
Tltle'\nc: PRESIDENT
Attest:

“7§ZL£LQA_A/4§/L11_,

Title ASSISTANT

CORPORATE TRUST QFFICER
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On this / day of November, 1984, before me

personally appeared YV, Kreuscher , to me per-
sonally known, who, being by me duly sworn, says that he
is the AgqisTAT WICE PRESIDENT of

v pdtsi GO

, oHéd ‘of “the' corporations described in
and which executed the foregoing instrument, 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.

6u>m, (0Lt enan—

Notary Public

[Notarial Seal] My Commission Expires:




CERTIFICATION OF TRUE COPY

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )
I, Stewart E. Tabin, a member of the Bar of the
State of New York, do hereby certify that I have compared
the attached copy of the document entitled "Assignment of

Lease" with an executed original counterpart thereof and

find the said attached copy to be in all respects a true,

correct and complete copy of the aforesaid executed original

counterpart.
IN WITNESS WHERECF, the undersigned has hereunto

affixed his signature this 14th day of November, 1984.

Aot 5. 7ide

Stewart E. Tabin

Subscribed and sworn to before
me this 14th day of November, 1984.

‘@%LUM . ‘ <l
Notary Public

THERESA SEMENTILLI
Notary Public, State of !;ew York

No, 4
Qualified in Queens g
Commission Ex;:}res Maret??w. 9_.2 é’
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STATE OF ,// /cz&x/wzm )

/! : .2
COUNTY OF Q‘M =*
it

On this day of November, 1984, before me
personally appeared BR. E. Schreiper , to me per-
sonally known, who, being by me duly sworn, says that he
is the wice PrREsIDENT of

WENCANTILE. SAFE DEPUSIT AND TRUST COMPANY 1o £ the corporations described in
ard which executed the foregoing instrument, that said
irstrument 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.

C 2o &G

Notary Public

[Notarial Seal] My Commission Expires: 7Z/C/{4:
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