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Attention: Mrs. Mildred Lee

Room 2303 JUL d 1980 4 10 Putcc wushhgton. P&
INTERSTATE COMMERCE COMMISSIUN

Madame:

Enclosed are five counterpart sets of each of the
following documents:

(1) Lease of Railroad Equipment, dated as of April
15, 1980 (the "Lease") between Missouri Pacific
Railroad Company, (the address of which is 210
North 13th Street, St. Louis, Missouri 63101),
as Lessee, and Equilease Corporation (the add-
ress of which is 750 Third Avenue, New York,

New York 10017) ("Equilease"), as Lessor. The
railroad equipment covered by the Lease consists
of twenty-six (26) GP38-2 diesel-electric loco-
motives, manufactured by the Electro-Motive
Division of the General Motors Corporation,
bearing A.A.R. mechanical designations of "BB",
and Missouri Pacific road numbers MP-2238 through
and inclusive of MP-2263; and

(2) Lease Assignment dated as of April 15, 1980 from
Eguilease, as Assignor to Girard Bank as Agent
(the address of which is Three Girard Plaza,
Third Floor, Philadelphia, Pennsylvania 19101),
as Assignee. This Lease Assignment relates to
the Lease described in (1) above.

All enclosed documents have been properly verified.

company




Mrs. Mildred Lee 2.

Please record the enclosed documents in accordance
with the provisions of the Interstate Commerce Act (49 U.S.C.
§11303), and return to the bearer hereof all copies not re-
quired to be retained by the Commission. We would appreciate

each copy so returned being stamped to evidence such recorda-
tion.

A check in the amount of $60, payable to the order
of the Commission, is enclosed herewith in payment of the
filing fees.

Thank you for your attention to this matter.

Very truly yours,

EQUILEASE gRPO TION

I L s

Thomas Orofinz
Vice Presiden

Enclosures
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LEASE ASSIGNMENT

Dated as of April 15, 1930

from

EQUILZASE CORPOFATION

GYRARD EANK,

as hAgent
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Filed and recorded with the Interstats lZommarce
Commission pursuant to 4% J.35.(, § 11363 on xay
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LEASE ASSIGNMENT dated as of April 15, 1980, given
by EQUILEASE CbRPORATION; a New York Corporation, (said cor=-
poration hereinafter called the "Vendee"), to GIRARD BANK as
Agent (hereinafter called the "Agent") for THE PAUL REVERE
LIFE INSURANCE COMPANY (the "Senior Investor") and ERIE COUNTY
SAVINGS BANK (the "Junior Investor"), (said Senior and Junior
Investors being heréinafter called collectively the "Investors").
WHEREAS, GENERAL MOTORS CORPORATION (hereinafter
called the fBuilder") and the Vendee, entered into a conditional
~sale agreement dated és of September 16, 1976 (hereinafter:
éalled the "Conditional Sale Agreement") covering the cénstruc-
tion, sale and delivery, on the conditions therein set forth,
by the éuilder and the purchase by the Vendee of the railroad
equipment units described in Annex A to the Conditional Sale
Agreement;
WHEREAS, the Vendee entered.into two leases, each
dated as of Sebtember 16, 1976 with William M. Gibbons,
Trustee of tﬂg_;;;;;;§§'3E‘Ehe Chicago, Rock Island and
Pacific Railroad Company (the "0l1d Lessee"), one of which
covered twenty-six GP38-2 diesel-electric locomotives
(collectively the "Equipment" or the "Units" and individually
~—
a "Unit"), and the other of which covered four GP38-2
diesel-electric locomotives (the "Excluded Locomotives");
WHEREAS, certain rights in the Equipment and the

Excluded Locomotives were retained by Builder, and certain



rights of the Vender under the aforesaid two leases were
gssigned to the Builder, as security for the payment to the
Builder of thé unpaid portion of the Purchaser Price of the
Equipment and the Excluded Locomotives, all as more parti-
cularly provided for in the Conditional Sale Agreement and
the Lease Assignment (as defined in the Finance Agreement);

WHEREAS, the Agenﬁbgggbacquired, pursuant to an
agreement and assignment dated as of September 16, 1976
(hereinafter called the “Assignment“), the security title,
rights and interests of the Bui;der under the Conditional
Sale Agreement in the Units and the Excluded Locomotives,
all upon and subject to the terms and conditions of a
finance agreement (hereinafter called the "Finance Agree-
ment") dated éé of September 16, 1976 between Great American
Insuréﬁce Company, The Provident‘Bank, the Junior Investor
and the Agent;

WHEREAS, the Vendee, the 0ld Lessee and the Agent
havé agreed to the termination of the lease of the Excluded
Locomotives, the prepayment of the unpaid portion of the
puréhase price of the Excluded Locomotives and the sale of
the Excluded Locomotives by the Vendee to the 014 Lessee;

WHEREAS, the Vendee and the 0ld Lessee have agreed
to the termination of the lease of the Units and the Vendee
has agreed to re-lease the Units to the Missouri Pacific

Railroad Company (the "Lessee") pursuant to a lease of



f.

railroad eqﬁipment dated as of the date hereof (the "Lease");
and

WHEREAS, the Agent has consented to the foregoing
termination and re-leasing on the condition that certain rights
of the Vendee under the Lease be assigned to the Agent on the
terms provided for herein.

NOW, THEREFORE, THIS LEASE ASSIGNMENT (hereinafter
called the "Lease Assignment") WITNESSETH:

That in consideration of the premises and sum of
One Dollar ($1.00) .and other good and valuable consideration
paid by the Agent to the Vendee, the receipt of which is
hereby acknowledged, and the mutual covenants herein contained:

SECTION 1. The Vendee hereby assigns, transfers,
and sets over unto the Agent the Lease and all of its rights;
powers, privileges and remedies thereunder, except the rights
under § 6, § 9 and § 16 of the Lease to receive moneys payable
by the Lessee to the Vendee and the right to enforce such pro-
visions of § 6, § 9 and § 16 under the remedies provided in

§ 10 and § 16 in the Lease: provided, however, that the

Vendee is empowered to give any notice of an Event of Default
under the Lease to the Lessee and to terminate said Lease
pursuant to its terms.

SECTION 2. Anything herein contained to the con-
trary notwithstanding, the Vendee shall, so long as there is

no existing Declaration of Default under the Conditional Sale



Agreement, be entitled to exercise all of its rights under the
Lease to enforce the obligation of the Lessee to make payments
of lease rental under the Lease, including the termination of
the Lessee's rights under the Lease and the assignment of
such interest to the Builder.

SECTION 3. Anything herein contained to the con-
trary notwithstanding, the Vendee shall remain fully liable
- under the Lease to perform all of the obligations assumed by
it thereunder, and the Agent, its successors or assigns,
shall have no obligation or liability under the Lease by
reason of or arising out of this Lease Assignment, nor shall
the Agent, its successors or assigns, be required or obligated
in any manner to perform or fulfill any obligation of the
Vendee under or pursuant to the Lease, or to make any pay-
ment, or to make any inquiry as to the nature or sufficiency
ofiany payment received by it, its successors or assigns, or
to press or file any claim or to take any other action to
collect or enforce the payment of any amounts which may have
been assigned to it, its successors or assigns, or to which
it, its successors or assigns, may have been entitled at
any time or times, provided that the Agent shall have first
fully informed the Vendee promptly in writing of‘any such
matters of which it has. knowledge.

SECTION 4. The rights hereby assigned include,

without limitation thereto, the right of the Vendee to perform

-,



the Lease at any tiﬁe or from time to time and the right to
receive all moneys due and to become due under the Lease
(subject to the provisions of Section 1 hereof), and such
rights may be further assigned to another person or persons,
in connection with the enforcement of the pledge thereof;
and the obligations of the Vendee under the Lease may be
performed by the Agent or its successors or assigns, without
releasing the Vendee therefrom provided that any subsequent
assignee is a bank or trust company of the United States
with assets of at least~$100,000,000;

SECTION 5. The Vendee does hereby constitute the
Agent, its successors or assigns, its true and lawful attorney
with full power (in the name of the Vendee or otherwise) to
ask, require, demand, receive, compound and give acquittance
for ahy and all moneys -and claims for moneys due or to become
due under or arising out of the Lease, to draw any checks or
other instruments or orders in connection therewith and to
file any claims or to take any action or instifute any
proceedings which the Agent, its successors or assigns, may
deem to be necessary or advisable in the premises, all moneys
received pursuant to this Lease Assignment to be applied as
hereinafter provided.

SECTION 6. All sums payable to the Vendee under the
Lease which are assigned hereby, whether as rental payments or

otherwise, shall be paid by the Lessee directly to the Agent,



its successors or assigns. All sums paid to the Agent, its
successors or assigns, by the Lessee by virtue of this Lease
Assignment shall be held or applied by the Agent, its suc-
cessors or assigns, in accordance with the applicable provi-
sions of the Finance Agreement (as amended to the date hereof)
and Conditional Sale Agreement (as amended to the date hereof)
to satisfy the obligations of the Vendee, as provided for in
the Conditional Sale Agreement provided that the Agent shall
promptly forward to the Vendee all sums exprgssly payable to
the Vendee under such agreements.

SECTION 7. The Vendee agrees that at any time and
from time to time, upon the w;itten request of the Agent, its
successors or assigns, the Vendee will promptly and duly exe-
cute and deliver any and all such further instruments and
documents as the Agent, its successors or assigns, may rea-
sonably request in obtaining the full benefits of this Lease
Assignment and of the rights and powers herein granted.

SECTION 8. The Vendee-does hereby warrant and
represent that it has not assigned or pledged, and hereby
covenants that it will not assign or pledge, so long as this
Lease Assignment shall remain in effect, any of its rights,
title or ihterest in or to the Lease to anyone other than
the Agent, its successors or assigns, and that it will not
take or omit to take any action, the taking or omission of

which might result in an alteration, amendment, modification



or impairment of the Lease or this Lease Assignment, or of
any of the rights created by either of such instruments ex-
cept as expressly provided in the Lease. The Vendee does
hereby ratify and confirm the Lease and does warrant and
represent that such Lease is in full force and effect as to
it, and that the Vendee is notjin default thereunder.

SECTION 9. The terms of this Lease Assignment and
all rights and obligations hefeunder shall be governed by the
laws of the Commonwealth of Pennsylvania; provided, however,

’

that the parties shall be entitled to all the rights conferred

by Section 20c of the Interstate Commerce Act, such additional
rights arising out of the filing, recording or depositing of
the Lease and this Lease Assignment as shall be conferred by
the laws of the several jurisdictions in which the Lease or
Ehis Lease Assignment shall be filed, recorded or deposited,
or in which any Unit shall be loca;ed, and any rights arising
out of the marking on the Units of the Equipment.

SECTION 10. This Lease Assignment may be executed
in any number of counterparts; but the counterpart delivered
to the Interstate Commerce Commission for recording and sub-
sequently redelivered to the Agent sﬁall be deemed to be the
original counterpart. Although this Lease Assignment is

dated as of the date first above written for convenience, the

actual date or dates of execution hereof by the parties hereto



is or are, respectively, the date or dates stated in the ac-
knowledgments hereto annexed.

SECTION 1ll. This Lease Assignment shall take effect
immediately upon the execution hereof and the powers and
authorities granted to the Agent, its successors or assigns,
herein, having been given for valuable consideration, are

hereby declared to be irrevocable; provided, however, that

when all of the.Conditional Sale Indebtedness (as defined in
the Conditional Sale Agreement) and all other sums payable
under the Conditional Sale Agreement have been paid or dis-
charged in accordance with the terms thereof, and all other
covenants and agreements contained therein shall have been
performed, all right, title and interest herein assigned
shal; revert to the Vendee and this Lease Assignment shall
terminate.

SECTION 12. In the event that the Agent has actual
notice of an Event of Default under the Lease, the Agent will
give prompt notice to the Vendee and the Builder of such
Event of Default.

SECTION 13. The Agent agrees to furnish to the
Vendee such information, statements and reports which the
Vendee may reasonably request for the purpose of the Vendee
carrying out its powers, obligations and duties under the
Lease, or as will enable the Vendee to prepare tax returns;

and the Agent will make available at reasonable times for



review or copying such books and records as the Vendee may
reasonably request.

The Agent agrees to furnish to the Vendee copies
of all notices, statements, documents or schedules received
by it under the Lease, the Lease Assignment or the Conditional
Sale Agreement and the Vendee shall cause similar copies to
be delivered to the Agent if received by the Vendee.

SECTION 14. 'The Agent hereby agrees with the
Vendee that the Agent will not, so long as én Event of Default
under the Lease or an event of default under the Conditional
Sale Agreement has not occurred and is then.continuing, exer-
cise or enforce, or seek to exercise or enforce, or avail
itself of, any of the rights, powers, privileges, authoriza-
tions or benefits which are assignéd and transferred by the
Vendee to the Agent by this Lease Assignment and which are
for the sole benefit of the Vendee, without the prior con-
sent of the Vendee.

SECTION 15. The Agent covenants that the Agent
shall not take any action which would cause a breach or
failure to satisfy the Conditions Precedent set forth in
Section 2(a)(ii) or (iii) and 2(b)(ii) or (iii) of the
Guaranty Agreement so as to relieve the Builder of its ob-
ligations under said agreement and the Agent will indemnify

the Vendee and the Junior Investor to'the extent of losses



incurred by the Junior Investor or the Vendee by reason of

the Builder's being relieved of such obligations.

IN WITNESS WHEREOF, the parties hereto, pursuant
to due corporate authority, have caused this instrument to
be executed in their respective corporate names by duly
authorized officials, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date

first above written.

(CORPORATE SEAL] EQUILEASE CORPORATION
ATTEST:
Ll — .. 1.0,
< Assistant Secretary Vice Presidént
[CORPORATE SEAL] GIRARD BANK
ATTEST:
By:
Assistant Secretary Vice President

-10~-



incurred by the Junior Investor or the Vendee by reason of

the Builder's being relieved of such obligations.

IN WITNESS WHEREOF, the parties hereto, pursuant
to due corporate authority, have caused this instrument to
be executed in their respective corporate names by duly
authorized officials, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date

first above written.

[CORPORATE SEAL] EQUILEASE CORPORATION

ATTEST:
By:
Assistant Secretary Vice President
(CORPORATE SEAL] GIRARD BANK
ATTEST:

ﬁgk?é%%?*vn/£2/
Assistant Secrghary
C. HROMYCH

-10-
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STATE OF s tberr )
: S.S.:
COUNTY OF (Zten )
On this 24 day of e , 1980, before me
personally appeared -7 9. O Ly ; to me personally

known, who, being by me duly sworn, says that he is a Vice
President of EQUILEASE CORPORATION, that the seal affixed to
the foregoing instrument is. the corporate seal of said cor-
poration, 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
corporation.

- L (B
- Notary Public

LOUIS E. SLAGLE
Notary Pubhc State of New, Y,
No. 41-4614400

Qualitied an...‘ C
Kommission Expjres Mar o;gltx o287

STATE OF PENNSYLVANIA

)
: S.S.:
COUNTY OF PHILADELPHIA )
On this day of , 1980, before me
personally appeared r to me personally

known, who being by me duly sworn says that he is a Vice
President of GIRARD BANK, that the seal affixed to the
foregoing instrument is the corporate seal of said cor-
poration, 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
corporatlon.

Notary Public

~11-



STATE OF )
: S.S.:
COUNTY OF )
On this day of + 1980, before me
personally appeared » to me personally

known, who, being by me duly sworn, says that he is a Vice
President of EQUILEASE CORPORATION, that the seal affixed to
the foregoing instrument is the .-corporate seal of said cor-
poration, 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
corporation.

Notary Public

STATE’ OF PENNSYLVANIA

— 0y e
wn
L
wn
.

COUNTY OF PHILADELPHIA

On this 307i day of MAY ;, 1980, before me
personally appeared JOSEPH P. O'CONNELL , to me personally
known, who being by me duly sworn says that he is a Vice
President of GIRARD BANK, that the seal affixed to the
foregoing instrument is the corporate seal of said cor-
poration, 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

corporation.
4 %Oté‘;:y_m?ubllc e
e

ADELE ADDUC!
Notary Public, Phila., Phila. Co.
My Commission Explres Aug. 24, 1981

-11~



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assign-
ment made by, the foregoing Lease Assignment is hereby ac-
knowledged as of May, 1980.

[SEAL]
MISSOURI PACIFIC RAILROAD COMPANY
By
Title

Witness:

-12-



