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Interstate Caommerce Commission
Constitution Avenue and 12th Street, N.W. ICC Washington, D. C.
Washington, D.C. 20423

Attention: Ms. Mildred Iee,

Office of the Secretary

Public Records Section, Room 2303

Dear Ms. Iee:

Enclosed for filing in your office are two (2) originally
executed and notarized copies and one (1) notarized photocopy of
an Assignment of Lease and Agreement, dated as of April 25, 1984
between The Connecticut Bank and Trust Company, National Association,
as Trustee under a Trust Agreement and Mercantile-Safe Deposit and
Trust Company, as Agent, and this firm's check in the amount of

$50.00 to cover your office's filing fee therefor. The addresses of
the parties to the agreement are as follows:

Mercantile-Safe Deposit and Trust Company _
2 Hopkins Plaza o

Post Office Box 2258 (‘\T’ i
Baltimore, Maryland 21203 =

The Connecticut Bark and Trust Company 2T L
National Association me
1 Constitution Plaza gt
Hartford, Connecticut 0%15 o

The filing in question pertains to the assignment 6f the Lease
and the Conditional Sale Agreement pertaining to forty (40) Model
SD50 diesel-electric locomotives leased by Consolidated Rail

Corporation from The Connecticut Bank and Trust Company, National
Association.
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Please provide the representative of this office who is
delivering this package to you with a filing receipt of some sort
for the documents described in the above.

Thanking you in advance for your attention to this
matter, I am

Sincerely,

Iegal Assistant

0GS/im
Enclosures
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Commonwealth of Pennsylvania :
s S8S.
County of Philadelphia :

The undersigned, being duly sworn according to
law, deposes and states as follows:

1. That I am counsel for Consolidated Rail
Corporation, a Pennsylvania corporation ("Conrail");

2. That Conrail is the Lessee of the railroad
equipment to which the attached copy of an Assignment of
Lease and Agreement as of April 25, 1984 between General
Motors Corporation (Electro-Motive Division) and
Mercantile-Safe Deposit and Trust Company (the "Assignment
of Lease and Agreement") pertains;

3. That the attached copy of the Assignment of
Lease and Agreement is a true and correct copy of the
original Assignment of Lease and Agreement which I have in
my possession.

IN WITNESS WHEREOF, I have set my hand and seal

this 26th day of April, 1984.

Sworn to and subscribed
before me this 26th day of
April, 1984,

w ‘ O oA S

John F. Fansmith, Jr.

CATHERINE ALDINGER
Notary Publie, Phila., Phila. Co.
My Commission Expires Aug. 3, 1985
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ASSIGNMENT OF LEASE AND AGREEMENT dated as
of April 25, 1984 (this "Assignment"), between THE
CONNECTICUT BANK AND TRUST COMPANY, NATIONAL -
ASSOCIATION, not individually but solely as Trustee (the
"Lessor") under a Trust Agreement dated as of November
18, 1983 with J. P. Morgan Interfunding Corp., and as
amended by Amendment, dated as of the date hereof, to
said Trust 'Agreement, (the "Trust Agreement"), among
the Lessor, J.P. Morgan Interfunding Corp. and Progress
Leasing Corporation (the "Beneficiary"), and MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as Agent (the "Vendor™")
under a Participation Agreement dated as of November 18,
1983, and as amended as of the date hereof, (the "Par-
ticipatlon Agreement").

WHEREAS the Lessor has entered into a Conditional
Sale Agreement dated as of November 18, 1983, and as amended
as of the date hereof, (the "CSA") with General Motors Cor-
poration (Electro-Motive Division) (the "Builder"), providing
"for the sale to the Lessor of such units of rallroad equip-
ment (the "Units") described in Annex B thereto as are
delivered to and accepted by the Lessor thereunder;

WHEREAS the Lessor and Consolidated Rail Cor-
poratlon (the "Lessee") have entered into a Lease of Railroad
Equipment dated as of November 18, 1983, and as amended as of
the date hereof, (the "Lease") which prov1des for the leasing
by the Lessor to the Lessee of the Units; and

WHEREAS, in order to provide security for the
obligations of the Lessor under the CSA and as an inducement
to the Vendor and the Investors (as defined in the Par-
ticipation Agreement) for whom the Vendor is acting to invest
in the CSA Indebtedness (as defined in the CS2), the Lessor
has agreed to assign for security purposes certain of its
rights in, to and under the Lease to the Vendor.

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned, the parties hereto agree as follows:

1. The Lessor hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the payment
~and performance of the obligations of the Lessor under the
CSA, all the Lessor's rights, titles and interests, powers,
privileges, and other benefits in, to and under the Lease
(including those inuring to the benefit of the Beneficiary),



including, without limitation, the immediate right to receive
and collect all rentals, profits and other sums payable to or
receivable from the Lessee by the Lessor under or pursuant to
the provisions of the Lease (other than payments by the
Lessee to the Lessor or the Beneficiary under Sections 6, 9
and 16 of the Lease and other than Interim Rent) whether as
rent, casualty payment, indemnity, liquidated damages, or
otherwise (such moneys being hereinafter called the "Pay-.
ments"), and the right to make all waivers, modifications and
agreements, to give all notices, consents and releases, to
take all action upon the happening of an Event of Default
specified in the Lease, and to do any and all other things
whatsoever which the Lessor is or may become entitled to do
under or with respect to the Lease. 1In furtherance of the
foregoing assignment, the Lessor hereby irrevocably
authorizes and empowers the Vendor in its own name, or in the
name of its nominee, or in the name of the Lessor or as
attorney for the Lessor to ask, demand, sue for, collect and
receive any and all Payments to which the Lessor is or may
become entitled under the Lease, and to enforce compliance by’
the Lessee with all the terms and provisions thereof.

The Vendor agrees to accept 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 first, to satisfy the obligations of the Lessor
under the CSA which are due and payable on the date such
Payments were required to be made pursuant to the Lease, and
second, so long as no event of default or event which with
the lapse of time and/or demand provided for in the CSA could
constitute an event of default thereunder shall have occurred
and be continuing, any balance shall be deemed to be held by
the Vendor in trust for the Lessor and shall be paid
immediately to the Lessor, by bank wire to the Lessor at such
address as may be specified to the Vendor in writing, and
such balance shall be retained by the Lessor. 1I1f the Vendor
shall not receive any rental payment under the first
paragraph of Section 3 of the Lease when due, the Vendor
shall notify the Lessor and the Beneficiary at their addres-
ses set forth in the Lease; provided, however, that the
failure of the Vendor to so notify the Lessor and the
Beneficiary shall not affect the obligations of the Lessor
hereunder or under the CSA; except that the Vendor may not
declare an event of default under subparagraph (a) or (f) of
Article 15 of the CSA arising solely by reason of the failure
of the Lessee to make any such rental payment which, pursuant
to subparagraph (f) of Article 15 of the CSA, would not
constitute an event of default thereunder if the Lessor
complies with the provisions thereof, unless such event of




default is not remedied within 10 business days after
notification is given as aforesaid..

2. The assignment made by the Lessor hereunder is
executed only as security and, therefore, the execution and
delivery of this Assignment by the Lessor shall not subject
the Vendor to, or transfer, or pass, or in any way affect or
modify, the liability of the Lessor under the Lease, it being
agreed that, notwithstanding this Assignment or any sub-
sequent assignment, all obligations of the Lessor to the
Lessee shall be and remain enforceable by the Lessee, its
successors and assigns, against, and only against, the Lessor
or persons other than the Vendor.

3. The Lessor represents and warrants to the
Vendor that the Lessor has not entered into any assignment of
its interests in the Lease other than this Assignment, has
not entered into any amendment or modification of the Lease
and has not created or incurred or suffered to exist with
respect to the Lease or with respect to any of its interests
therein any claim, lien or charge arising by, through or
under the Lessor,

The Lessor agrees that it will from time to time
and at all times, at the reasonable reguest of the Vendor or
its successors or assigns, make, execute and deliver all such
further instruments of assignment, transfer and assurance and
do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provisions
herein set forth and more perfectly to confirm the rights,
titles and interests hereby assigned and transferred to the
Vendor or intended so to be.

4. The Lessor will faithfully abide by, perform
and discharge each and every obligation and agreement which
the Lease provides is to be performed by the Lessor; without
the written consent of the Vendor, the Lessor will not
anticipate the rents under the Lease or waive, excuse, con-
done, forgive or in any manner release or discharge the
Lessee of or from the obligations, covenants, conditions and
agreements to be performed by the Lessee thereunder, includ-
ing, without limitation, the obligation to pay the rents in
the manner and at the time and place specified therein or
enter into any agreement amending, modifying or terminating
the Lease and the Lessor agrees that any amendment,
modification or termination thereof without such consent
shall be void.



5. The Lessor does hereby constitute the Vendor
its true and lawful attorney, irrevocably, with full power
(in the name of the Lessor 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 Lease to which the Lessor is or may become entitled, to
enforce compliance by the Lessee with all the terms and
provisions of the Lease, to endorse any checks or other
instruments or orders in connection therewith and to file any
claims or take any action or institute any proceedings which
to the Vendor may seem to be necessary or advisable in the
premises.

6. Upon the full discharge and satisfaction of all
sums due from the Lessor under the CSA, the Lessor's assign-
ment hereunder of its rights in, to and under the Lease shall
terminate, and all estate, right, title and interest of the
Vendor in and to the Lease shall revert to the Lessor.
However, the Vendor, if so requested by the Lessor at that
time, will (a) execute an instrument releasing its entire
estate, right, title and interest in the Lease and transfer-
ring such estate, right, title and interest to the Lessor and
(b) execute, acknowledge and deliver any and all further
instruments required by law or reasonably requested by the
Lessor in order to confirm or further assure the interest in
the Lease which shall have reverted or been so transferred to
the Lessor.

7. The Lessor will pay and discharge any and all
taxes, claims, liens, charges or security interests (other
than those created by the CSA) on the Lease or the rentals or
other payments due or to become due thereunder claimed by any
party from, through or under the Lessor, not arising out of
the transactions contemplated by the CSA or the Lease (but
including (to the extent it receives funds for such purpose)
income taxes arising out of the receipt of rentals and other
payments under the Lease and any other proceeds from the
Units) which, if unpaid, might become a claim, lien, charge
or security interest on or with respect to the Lease or such
rentals or other payments, unless the Lessor shall be con-
testing the same in good faith by appropriate proceedings in
any reasonable manner and the nonpayment thereof does not, in
the reasonable opinion of the Vendor, adversely affect such
interests of the Vendor.

8. The Lessor will, from time to time, execute,
acknowledge and deliver any and all further instruments
reasonably requested by the Vendor in order to confirm the
interest of the Vendor hereunder,

_4_



9. Subject to Section 12 of the Lease, the Vendor
may assign all or any of the rights assigned to it hereby or.
arising under the Lease, including, without limitation, the
right to receive any Payments due or to become due. 1In the
event of any such assignment, any such subseguent or succes-
sive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be sub-
ject to all the obligations of the Vendor hereunder.

10. This Assignment shall be governed by the laws
of the State of New York, but the parties shall be entitled
to all rights conferred by 49 U.S.C. § 11303 and such
additional rights arising out of the filing or deposit
hereof, if any, as shall be conferred by the laws of the
several jurisdictions in which this Assignment shall be filed
or deposited.

11. The Lessor shall cause copies of all notices
and other documents received in connection with the Lease and
all payments hereunder to be promptly delivered or made to
the Vendor at its address set forth in Article 20 of the CSA,
or at such other address as the Vendor shall designate in
writing.

12. The Vendor hereby agrees with the Lessor that
the Vendor will not, so long as no event of default under
Article 15 of the CSA has occurred and is continuing, exer-
cise or enforce, or seek to exercise or enforce, or avail
itself of, any of the rights, powers, privileges,
authorizations or benefits which are assigned and transferred
by the Lessor to the Vendor by this Assignment, without the
prior written consent of the Lessor, except the right to
receive Payments under Paragraph 1 hereof and to enforce any
right, power, agreement or indemnity under the Lease (other
than (i) any rights, powers, privileges, authorizations or
benefits under Sections 6, 9 and 16 of the Lease to the
extent they inure to the benefit of the Lessor or the
Beneficiary and (ii) the right to proceed under Section 10(a)
or 10(b) of the Lease if an Event of Default under clause (A)
of Section 10 of the Lease shall have occurred unless an
event of default under Article 15(f) of the CSA shall also
have occurred); provided, however, that if the Vendor does
not seek to collect that portion of the Payments which would
otherwise be paid to the Lessor pursuant to the second sub-

- paragraph of Paragraph 1 of this Assignment, the Lessor shall
have the right, only so long as no event of default under
Article 15 of the CSA has occurred and is continuing, to
proceed by appropriate court action or actions, either at law




or in equity, to enforce performance by the Lessee of such
obligations or to recover damages for the breach thereof as
provided in Section 10(a) of the Lease, but may not, except
as provided in Paragraph 13 of this Assignment, without the
prior written consent of the holders of 66 2/3% in principal
amount of the CSA Indebtedness, terminate the Lease;
provided, further, however, that should the Lessee default in
the observance or performance of any obligations contained in
Sections 6, 9 or 16 of the Lease to the extent made for the
benefit of the Lessor, and such default shall continue for 30
days after written notice thereof from the Lessor to the
Lessee, the Lessor shall have the right (but, with respect to
Sections 6 and 9 of the Lease, only so long as no event of
default shall have occurred and be continuing under Article
15 of the CSA) to proceed by appropriate court action or
actions, either at law or in equity, to enforce performance
by the Lessee of such obligations or to recover damages for
the breach thereof as provided. in Section 10(a) of the Lease
(which shall, except for any recovery in respect of the
obligations of the Lessee under Section 16 of the Lease,
~constitute collateral security for the payment and perfor-
mance of the obligations of ‘the Lessor under the CSA pursuant
to Paragraph 1 of this Assignment and shall be applied as
therein provided), but may not, except as provided in
Paragraph 13 of this Assignment, without the prior written
consent of 66 2/3% in principal amount of the CSA Indebted-
ness, terminate the Lease. After the occurrence of an event
of default under Article 15 of the CSA the Vendor agrees to
(i) permit the Lessor (at Lessor's expense) to enforce per-
formance by the Lessee or to seek to recover damages from the
Lessee for the breach of any obligations of the Lessee con-
tained in Sections 6 or 9 of the Lease to the extent made for
the benefit of the Lessor (but, except as provided in
Paragraph 13 of this Assignment, the Lessor shall not have
the right to terminate the Lease without the prior written
consent of the Vendor) or (ii) enforce (at Lessor's expense)
such performance by, or seek to recover such damages from,
the Lessee; provided, however, that Payments received pur-
suant to this sentence shall constitute collateral security
for the payment and performance of the obligations of the
Lessor under the CSA pursuant to Paragraph 1 of this Assign-
ment and shall be applied as therein provided; and provided,
further, however, that the foregoing provision shall not be
deemed to prohibit or limit in any way the right of the

. Vendor to enforce any of the rights and remedies under Sec-
tion 10(b) of the Lease. The right of the Lessor under the
second preceding sentence shall not affect the rights of the
Vendor, before or after the occurrence of an event of default




under Article 15 of the CSA, which arise under or with
respect to Sections 6 or 9 of the Lease.

13. Notwithstanding any other provision of the
Lease or of this Assignment, if an Event of Default has
occurred under the Lease and the Vendor does not terminate
the Lease within 120 days after written request to do so by
the Beneficiary, the Beneficiary (on behalf of the Lessor)
shall have the right during the next 30 days to terminate the
Lease by written notice to the Vendor, each Investor and the
Lessee.

14, It is expressly understood and agreed by and
between the parties hereto, anything in this Assignment to
the contrary notwithstanding, that each and all of the repre-
sentations, warranties, undertakings and agreements in this
Assignment made on the part of the Lessor are each and every
one of them made and intended not as personal repre-
sentations, warranties, undertakings and agreements by the
Lessor, or for the purpose or with the intention of binding
the Lessor personally 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 Assignment is executed and
delivered by the Lessor solely in the exercise of the powers
expressly conferred upon the said financial institution as
trustee under the Trust Agreement; and that no personal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against the Lessor or
the Beneficiary (except as provided in the last paragraph of
Article 12 of the CSA, Section 1.03 and the last sentence of
Section 3.04 of the Trust Agreement and Paragraphs 7 and 13
hereof), either expressed or implied, all such persocnal
liability, if any, being expressly waived and released by the
Vendor and by all persons claiming by, through or under the
Vendor; provided, however, that the Vendor or any person
claiming by, through or under the Vendor, making claim
hereunder, may look to said Trust Estate for the satisfaction
of the same.

15. This Assignment may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Vendor shall be deemed to be the original and all others
shall be deemed to be duplicates thereof. It shall not be
necessary that any counterpart be signed by both parties so
long as each party shall sign at least one counterpart.



IN WITNESS WHEREOF, the parties hereto 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.

[Corporate Seall ' THE CONNECTICUT BANK AND
TRUST COMPANY, NATIONAL
ASSOCIATION,

not individually but

solely as Trustee,
Attest: ' ’f::ZZJ%?
by | T Ao~

/ 7
// /%Mé/y&// F. W. Kawam, Vice Presidert
/

. [Corporate Seal] ' MERCANTILE-SAFE DEPOSIT
C AND TRUST COMPANY,

o : _ as Agent
. Attest: fé%%f?ifi§77/
2 by .

| )% ;%/ ) THOMAS A. SUMMERLIN

VICE PRESIDENT
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STATE OF NEW YORK,

COUNTY OF NEW YORK,

On this Q¢ th day of April, 1984 before me per-
sonally appeared f W Kewss, to me personally known, who, being
by me duly sworn, says that he is an V. ¥ of The Connec-
ticut Bank and Trust Company, National Association, 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 foreg01ng instrument was the free act
and deed of said corporation.

Midire E Ftisnam

Notary Public?¢

Notarial Seal HELEN E. FERGUSON
[ ] Netary Public, State of New York
No. 314752849

Qualtfied in New York Coun -
Commission Expl;gs March 30 1t9y Xj

STATE OF NEW YORK, )
)ss.:
COUNTY OF NEW YORK, )

On this &S th day of Aprll 1984 before me per-
sonally appearedﬁﬁﬂ,4,mm#ﬂ'to me personally known, who, being
by me duly sworn, says that he is a [/ ¥~ of Mercantile-
Safe Deposit and Trust Company, 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 cor-

| b & Fotapam

Notary Publif

[Notarial Seall HELEN E. FERGUSON
Notary Public, State of New York
| Qualified 1 New York County
ualtfied in New York Coun
Commission Expires March 30, 1 Q._X‘j



