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Agatha Mergenovich ICC Washington, D. G,
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Ms. Mergenovich:

Enclosed is an original and two verified true copies of the

document described below, to be recorded pursuant to Section
11303 of Title 49 U.S. Code.

This document is a Consent and Agreement, a secondary document,
dated February 1, 1981. The primary document to which this

is connected, a Cond1t10na1 Sale Agreement originally filed
with the I.C.C. under Recordation Numbers. 4452 -@¥., was
conveyed to Consolidated Rail” Corporatlon by a document filed
with the I.C.C. under Recordation Number_ 8261. The secondary

document covers Equipment including twenty-four GP-40 locomotives
and twenty-two U-30-B- locomotives.

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

General Motors Corporation
Electro-Motive Division
LaGrange, IL 60525

National Commercial Bank and
Trust Company '
P.O. Box 748
60 State Street . Al
Albany, NY 12207 '

Irving Trust Company T
One Wall Street T
l16th Floor -

New York, NY 10015

g Hqoe g £

CONSOLIDATED RAIL CORPORATION S5iX PENN CENTER PLAZA PHILADELPHIA, PA 19104
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General Electric Company
Three Penn Center Plaza
Philadelphia, PA 19102

Consolidated Rail Corporation
1138 Six Penn Center Plaza
Philadelphia, PA 19104

as successor-in-interest to the
New York Central Railroad Company

A fee of $10 is enclosed. Please return the original and any
extra copies not needed by the Commission for recordation to:

John F. Fansmith, Jr., Esq.

Law Department

Consolidated Rail Corporation
1138 Six Penn Center Plaza
Philadelphia, Pennsylvania 19104

A short summary of the document to appear in the index

follows:

Consent and Agreement, a supplement to a Conditional
Sale Agreement between General Motors Corporation,
Irving Trust Company, General Electric Company, National
Commercial Bank and Trust Company, and the New York
Central Railroad Company, with Recordation Numbers 4452-
4457, conveyed to Consolidated Rail Corporation by a
document filed with the I.C.C. under Recordation

Number 8261, dated February 1, 1981, and covering
Equipment including twenty-four GP-40 locomotives and
twenty-two U-30-B locomotives.

Encls.

cc: W. D. Zirkle

Very truly yours,

< LFro L4

John F. Fansmith, Jr. __
General Attorney - Corperateés
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INTERSTATE COMMERCE COMMISSION

NOTARY'S CERTIFICATE
State of Pennsylvania

County of Philadelphia, ss:
I do hereby certify that the attached document,

having been compared to the original, is a true and

complete copy, correct in all respects.

ALFONSO J, DIGREGORIO
Notary Public, Philadelphia, "hiladelphia Co.

. . My Commissien Exp res epfr mby
My commission expires - ‘®res eplimbir2d, 1984

(Notary's stamp)

J—
TR
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* CONSENT AND AGREEMENT E

gret-G

CONSENT AND AGREEMENT dated as of Februafy 1, 1981, by Irving Trust
~ Company, .a New York corporation ("Irving Trust"), and National Commercial Bank

and Trust Company, a New York corporation ("National Commercial™).

WHEREAS, National Commercial, The New York Central Railroad Company, a
: Deiaware corporation ("New York Céntbal") and the parties named in Schedule A to

the Finance Agreement entered into a Finance Agreement dated as of June 1, 1967;

WHEREAS, Géne:al Motors Corporationv(.EleCtro—Moﬁi?e Division ),_é
Delaware corporation ("Geheral'Motors")g Irving Trﬁst, and New York Central .
entered into a Conditional‘Sale-Agreement dated as 6f June 1, 1967, éovering the
purchase of locomotives, including 24 GP-40 1oc§motives ("Equipment");

WHEREAS, General Eléctric Company, a4 New York corporatiohv("General
. Electric"), Irving Trust, -and New York Central enfered.into-a Conditional Sale

_Agreement dated as of June i, 1967, covering the purchase of locomotives, |

 including 22 U-30-B locomotives {'Equipment");

WHEREAS, Irving Trust and New York Central entered into a Lease of
. Rallroad Equipment dated as of June 1, 1967, ("Lease") pursuant to which Irving

Trust leased the Equipment to New York Central;

WHEREAS, General Motors and National Commercial entered into an Agreement
and Assignment dated as of June 1, 1967, assigning the right, title and interest

of General Motors in the Equipment to National Commercial;.



wthbAb General Electric and Natinnal Commercial entered 1nto -an
Agreement and Assignment dated as of June 1, 1967, assigning the right, title

) and interest of General Electrlu to National Commercial

'WHEREAS, the above Finance Agreement, COnditional Sale Agreements, and the
"Lease, were conveyed to Consolidated Rall Corpobation, a Pennsylvania
corporation ("Conrail") pursuant to the Regional Rail Reorganization Act of .

1973, as amended;

‘WHEREAS, pursuant to Section, 12 of the LésseAConrail is restricted from
leasing the Equipment to any other,railroad.company wlthout the prior wrltten

consent of Irving Trust or National Commercial;

WHEREAS, it is desirable to sublease the Equipmént in off-peak periods to

improve the utilization of equipment;

WHEREAS, modern operational technlques of iﬁ—through or run-through
service, requiring off-line use of locomotives, offer significant revenue

earning opportunities and are thereforé desirable; and

WHEREAS, the A03001at10n of American Railroads Contract Committee has
ulrculated to member: railroads a suggested fonn for a sample Run—Through
Agreement, indiéating the industries adoption of run~through service in its

operation.

NOW THEREFORE, Irving Trust and National Commercial consent and agree to

the following:




(i) Conrall may sublease (which sublease shall be subject to the rights

(11)

(111)

and remedles of Irv1ng Trust and National Commercial under the

above-mentioned Finance Agreement and Condltional Sale»Agreements and

the LeaSe) the Equipment. to, or permit their use by, a user

- incorporated in the United States of America (or any State thereof or

the District of Columbia) upon lines of rallroads owned or operated

'by such user or by a railroad company or canpanies Incorporated in

the United States of America (or any State'thereof or'thg District.Of_

Cdlumbia), or over which such user, or such railroad company or>

companies have trackage rights or riéhts for operation .of their

trains, but only upon and subject to'all of the terms and conditions
of the ébove—mentioned Finance Agreemént and Conditionai Sale
Agreements and the.Lease; |

Conrail may use‘the'Equipment.upon the lines of railroad Qf'

connecting and other carriers .in the usual interchange of traffic or

' in-through orlrun—through service; provided, howevér, that the prior

written consent of Irving Trust and National Commercial must be

obtained for any sublease that is for a term longer than six months
or is renewable for a term more than six nbnths and further proVided
thét all of the obligations and duties of Conrail under the Lease

shall remain in full effect during the term of any such sublease and

‘that nothing in such sublease shall terminate, reduce, diminish or

otherwise change the rights of Irving Trust and National Commercial
under the Lease; |

Conrail may use the Equipment for occasional service in Canada,

. provided that such service_ih'Canada does not involve régular

~ operation and maintenance outside the United States of America,



and fdrther provided that the Equipment must be used so as to
.constitute'rolling~stock of a domestic railroad corporation subject
to Part I of the Interstate Commerce Act:or ahy'successor provision
withih the meaningﬁof'Section U8(a)(2)(B)(ii) of the Internal.Revenue

Code of 1954, as amended.

This Consent and'Agfeement when accepted-by Ir?ing Trust and National - _
bmnnercial by signing the acceptance at the foot hereof shall be deemed to be a L
contract for the beneflt of Irving Trust and National Commercial and their
sueccessors and a831gns under the laws of* the State of New York and, fcr ‘all

purposes, shall be construed in accordance with the laws of said'State..

IRVING TRUST COMPANY

.‘ovporate Seal]

ATTEST: _ ~Ei4¢{;”"-'(:L4*~ - By » ‘—f‘—jlféézV{;Afjé—_j;ﬁfu//C)

Segfetary - Title .

/?s:,s}3§44// b/fch ,/gZLétééZ“:?L-

NATIONAL COMMERCIAL BANK AND

TRUST COMPANY
NOW: KEY BANK N.A.

[Corpg<ite Seal] p

sgarggsfy - Title
: .~ . TRUST OFFICER




STATE. OF L Ew'fort. | )

, _ S8,
COUNTY OF A/iEk / Ori ))
on this  TA day or. M A ', 1981, before me
personally appeared Joww F f9/; LAER o , to me personnaly known,

who, belng by me duly sworn, says that he/she is an authorized officer of
,lcuuoa re vsr (o that one of the seals affixed to the foregoing instrument is the
corporate seal of sald Corporation, and that saild instrument was signed and
sealed on behalf of said Corporation by -authority of its Board of Directors, and
he/ske acknowledged that the execution of the foregoing instrument was the free

act and deed of said Corporation.
éz e /5 ALI

7 Notary Public

PARRARA B. SAN/{SO
Notar, Pubiic, State of New York
No. 24-4505147

{Notarial Seal] . - . ' Qualified in cugs County
. . / 93 Certificaie Fileu 1 New York wun
| My Commission Expir'es 3 / o/¥3 . Cf:mmns.. or'nxpue( marci, 30, 3%

STATE OF . NEW YORK - _ L)
. H ) 5S.t
COUNTY OE ALBANY 5)

On this /% day of L Jf , 1981, before me personally
appeared it Lo i Mo A A:A/z , Do me personally known, who, being by
me duly -sworh, says that he/she is an authorized officer of = Key Bank N.A.

s thdt 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/she acknowledged that the execution of the foregoing instrument was the free R
act and deed of said Corporation. ‘ 7 : S s

- 7 / / '

g

Lt o g o K

Notary Public

LT

[Notarial Seall]
My Commission Explres
Notury P“"‘

Tomidine §
My Osmmissiod Exyieov



e ‘ » KEY RANK, N.A.
“ida " ALBANY, NEW YORK

Article VIIL

Section 8.2 - Execution of Instruments A1l agreements, checks, drafts,
indentures, mortgages, deeds, conveyances, transfers, certificates, declarations,
receipts, discharges, releases, satisfaction, settlements, petitions, schedules,
accounts, affidavits, bonds, undertakings, proxies and other.instruments or docu-
ments may be signed, executed, acknowledged, verified, delivered or accepted in be-
half of the Association by the Chairman of the Board, or the Chairman of the Exec-
utive Committee of the Board, or the President, or the Vice Chairman of the Board,
or any Vice President, ol the Cashier, or if in connection with the exercise of .

fiduciary powers of the Association, by any said officers or by any Trust Officer
or any Assistant Trust Officer. Any such instruments may also be executed,
acknowledged, verified, delivered or accepted in behalf of the Association in |
such other manner and by such other officers as the Board of Directors may from -
time to time direct. The provisions of this Section 8.2 are supplementary to any
other prov1s1ons of these By-Laws.

I, Mary C. Casey, Senior Vice President and Corporate Secretary of. Key Bank,
N.A., do hereby certify that the foregoing is a true and exact excerpt from the
By-Laws duly adopted at a meeting of the Board of Directors of Key Bank N.A. at
its bank house, No. 60 State Street, in the City of Albany, N.Y., on the 1l4th day
of October 1975, at which a quorum was present, and that the same By-Laws are still
in full force and effect; and I do further certify that the following were duly
appointed on the 10th day of March 1981, and at subsequent meetings of the Board
of Directors, a quorum being at each such meetlngs and that each still holds the
office set opposite his or her name:

KEY BANK, N.A., TRUST OFFICERS

Vice President and Trust Officer Virginia B. Bowers
Martin A, Edwards’
James E. Kinner
Eugene P. Patterson

Vice President and Economist - . Peter A, Farrell
Vice President 4 John DB, Traver
Trust Officer ' ' " Rita A, Cousino

Clark B. Daggett
E. Kent Jenkins
Eugene D. Cornell
John P. Fulgan
Lawrence H., Morin
Paul V, Allen

Operations Officer J. Edward Collins

Manager Robert G. Dollar
Trust Representative Peter VA, TenEyck

- WITNESS my hand and the seal of said corporation, this ,:5 )day of-

/l?{fl‘-f{/ - 19 i’/ﬁ .

i

/
Senlof Vlce P 1dent and Corpor e retary



