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RECORDATION NO.
ALVORD AND ALVORD
ATTORNEYS AT LAW AUG 1904 8-52 AM :
1050 SEVENTEENTH STREET, N.W.
SuITE 301 SURFACE TRANSPORTATION BOARD }
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036

OF COUNSEL
URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

ELLSWORTH C. ALVORD (1964)

August 17, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Re: PRR — N584
Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are four (4) copies of a Memorandum of Sublease and Assignment, dated August 12,
2004, a secondary document as defined in the Board’s Rules for the Recordation of
Documents.

The enclosed document relates to the documents previously filed with the
Board/Commission under Recordation Number 15335.

The names and addresses of the parties to the enclosed document are:

Sublessor/
Assignor: Consolidated Rail Corporation
1000 Howard Boulevard
Fourth Floor
Mt. Laurel, NJ 08054
Sublessee: PRR Newco, Inc.
110 Franklin Road, S.E.
Roanoke, VA 24042
Guarantor: Norfolk Southern Railway Company

110 Franklin Road, S.E.
Roanoke, VA 24042

[Senior Lessor/
Assignee: Whirlpool Financial Corporation]



Mr. Vernon A. Williams
August 17, 2004
Page Two

A description of the railroad equipment covered by the enclosed document is:

164 tri-level autoracks within the series CR 3751 — CR 3997 and CR 5004 —
CR 5050.

A short summary of the document to appear in the index follows:
Memorandum of Sublease and Assignment

Also enclosed is a check in the amount of $30.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very tr S,
S5 —
Robert W. Alvord

RWA/anm
Enclosures
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RECORDATION NO, FILED |

AUG 1904 8-52 AM

SURFAGE TRANSPORTATION BOARD
MEMORANDUM OF SUBLEASE AND ASSIGNMENT PRR-N584, by

CONSOLIDATED RAIL CORPORATION ("Conrail")
1000 Howard Boulevard, Fourth Floor
Mt. Laurel, New Jersey 08054

PRR NEWCO, INC. (the "Company")
110 Franklin Road, S.E.
Roanoke, Virginia 24042

and
NORFOLK SOUTHERN RAILWAY COMPANY (the "Railroad")

110 Franklin Road, S.E.
Roanoke, Virginia 24042

Conrail is leasing certain units of railroad equipment
pursuant to the agreement identified in Schedule A hereto as the
"Senior Lease" with the party named in Schedule A hereto as the
"Senior Lessor," which agreement was recorded with the Interstate
Commerce Commission and assigned the recordation number shown on
said Schedule A.

The parties hereto hereby wish to evidence for the public
record the following transactions with respect to such units of
the railroad equipment covered by the above-named agreements as
are listed in Schedule B hereto:

1. The Sublease of Railroad Equipment PRR-N584 between
Conrail, sublessor, and the Company, sublessee.

2. The assumption of the obligations of the Company as
sublessee under the above-named sublease by the Railroad,
pursuant to the Assumption Agreement PRR-N584 by the Railroad in
favor of Conrail.

3. The assignment by Conrail, assignor, of the sublease
named in item 1 to the Senior Lessor, assignee, as security for
Conrail's obligations under the Senior Lease, pursuant to the
Assignment of Sublease PRR-N584 by Conrail in favor of the Senior
Lessor.




IN WITNESS WHEREOF, the parties hereto have each caused
this memorandum to be duly executed by their respective officers
thereunto duly authorized:

CONSOLIDATED RAIL CORPORATION

by

PRR NEWCO, INC

!
by . &‘)VZKQJ; Wﬁ,
NORFOLK SOUTHERN RAILWAY COMPANY

oy L), fermnn




STATE OF NEW YORK )

) SS.:
COUNTY OF NEW YORK )
on this LB day of ﬂmgUgt , 2004, before me personally
appeared Josegh ﬁ4}35 . to me personally known, who, by me

being duly sworn, says that he is CFO § lrensurer of
CONSOLIDATED RAIL CORPORATION, and that the foregoing 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.

KATHY QUIIIJE C
NOTARY PUBLIC, State of New York M Al NP2 14
No. U01QUB069195 No

My commissteidmlee ki s,
Commission Expires Jan. 22, 200s

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )
on this [Z day of _Auaust , 2004, before me personally
appeared Wiliam J. Romig , to personally known, who, by me
being dul YsWeEA"! ¥ Phat he is of PRR

NEWCO, INC., and that the foregoing 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. e

Notary Publfic
My commission expires

DWAYNE DeFREITAS
STATE OF NEW YORK ) NOTARY PUBLIC, State of New York
) 8s. No. 01D$<'609710203unty
0. L o
COUNTY OF NEW YORK ) Com e oS Aug. 18, 2007
on this |L day of ;A%QUS*' , 2004, before me personally
appeared Wilani 1. Remig , to personally known, who, by me
being dulY°Rirser} sngaemohat he is of NORFOLK

SOUTHERN RAILWAY COMPANY, and that the foregoing 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 Biablic
My commission expires

DWAYNE DeFREITAS
NOTARY PUBLIC, State of New York
No. 01DE6097123
Qualified in Kings County
Commission Expires Aug. 18, 2007




SCHEDULE A
SENIOR TRANSACTION N584

Senior Lease:
Lease of Railroad Equipment dated as of October 1, 1987, and

supplements thereto, as amended, between Consolidated Rail
Corporation and Whirlpool Financial Corporation.

Recorded with the Interstate Commerce Commission on October 19
1987, and assigned recordation number 15335.

1

Senior Lessor:

Whirlpool Financial Corporation




page 1 of 2
Schedule "B'" Equipment
Lease N584 (PRR)
Count Carlint CarNum Rack Count Carint CarNum Rack
TRILEVEL AUTO RACKS TRI LEVEL AUTO RACKS
1 ETTX 800122 3798 44 ETTX 801747 5019
2 ETTX 800248 3856 45 ETTX 801844 3874
3 ETTX 800338 3896 46 ETTX 801883 5044
4 ETTX 800531 3908 47 ETTX 801884 3816
5 ETTX 800536 3871 48 ETTX 801885 5030
6 ETTX 800537 5017 49 ETTX 801891 3815
7 ETTX 800549 3759 50 ETTX 801994 3918
8 ETTX 800574 3997 51 ETTX 802020 3923
9 ETTX 800577 5048 52 ETTX 802034 3913
10 ETTX 800583 3845 53 ETTX 802035 3921
11 ETTX 800589 3851 54 ETTX 802057 5049
12 ETTX 800594 5003 55 ETTX 802128 3912
13 ETTX 800596 3998 56 ETTX 802214 3807
14 ETTX 800611 3755 57 ETTX 802216 3784
15 ETTX 800612 3761 58 ETTX 802218 3977
16 ETTX 800619 5004 59 ETTX 802221 3750
17 ETTX 800629 3954 60 ETTX 802227 3770
18 ETTX 800632 3981 61 ETTX 802249 3986
19 ETTX 800642 3825 62 ETTX 802250 3938
20 ETTX 800648 3937 63 ETTX 802255 5039
21 ETTX 800679 3948 64 ETTX 802270 3812
22 ETTX 800686 5040 65 ETTX 802274 3791
23 ETTX 800691 3868 66 ETTX 802285 3829
24 ETTX 800749 3803 67 ETTX 802326 3853
25 ETTX 801099 3780 68 ETTX 802348 3763
26 ETTX 801122 5015 69 ETTX 802352 3861
27 ETTX 801150 5045 70 ETTX 802369 3947
28 . ETTX 801174 3975 7 ETTX 802382 3821
29 ETTX 801178 3823 72 ETTX 802405 5043
30 ETTX 801189 3880 73 ETTX 802726 3820
31 ETTX 801366 5010 74 ETTX 802989 5031
32 ETTX 801531 5014 75 ETTX 803093 3854
33 ETTX 801568 3955 76 ETTX 803180 3931
34 ETTX 801679 3843 77 ETTX 810057 3782
35 ETTX 801680 5050 78 ETTX 810058 3866
36 ETTX 801691 3887 79 ETTX 810094 3983
37 ETTX 801693 3788 80 ETTX 810102 5028
38 ETTX 801703 3834 81 ETTX 810165 3785
39 ETTX 801714 3985 82 ETTX 810181 3875
40 ETTX 801722 3762 83 ETTX 810208 3930
41 ETTX 801725 5024 84 ETTX 810370 3835
42 ETTX 801728 3976 85 ETTX 810404 3900
43 ETTX 801741 3850 86 ETTX 810444 3884




2
Count Carint CarNum Rack Count Carint  CarNum Rack
TRI LEVEL AUTO RACKS TRI LEVEL AUTO RACKS
87 ETTX 900666 3774 133 ETTX 905776 3779
88 ETTX 900846 3760 134 ETTX 905799 5021
89 ETTX 901027 3959 135 ETTX 905923 5007
90 ETTX 901729 3877 136 ETTX 905965 5009
91 ETTX 901862 3831 137 ETTX 905979 3999
92 ETTX 901899 3989 138 ETTX 905993 3904
93 ETTX 901914 3965 139 ETTX 905996 3994
94 ETTX 902121 3819 140 ETTX 906025 5005
95 ETTX 902212 3846 141 ETTX 906043 3766
96 ETTX 902587 3752 142 ETTX 907893 3758
97 ETTX 902590 3935 143 ETTX 907939 5022
98 ETTX 902910 3827 144 ETTX 908112 3769
99 ETTX 903071 3751 145 ETTX 908169 3802
100 ETTX 903101 3980 146 ETTX 908232 3840
101 ETTX 903127 5046 147 ETTX 908270 3753
102 ETTX 903360 3971 148 ETTX 908276 3808
103 ETTX 903413 3805 149 ETTX 908294 3940
104 ETTX 903426 3794 150 ETTX 908354 3867
105 ETTX 903854 3892 151 ETTX 908371 3793
106 ETTX 903855 3960 152 ETTX 908481 3958
107 ETTX 903872 3832 153 ETTX 908483 3949
108 ETTX 903891 3992 154 ETTX 908809 3830
109 ETTX 903921 5038 155 ETTX 908842 3944
110 ETTX 903977 3826 156 ETTX 908856 3910
1M1 ETTX 903986 3951 157 ETTX 908864 3943
112 ETTX 903990 3894 158 ETTX 908870 3950
113 ETTX 903992 3939 159 ETTX 908888 3991
114 ETTX 904168 3814 160 ETTX 909358 3828
115 ETTX 905005 3806 161 ETTX 909371 3824
116 ETTX 905048 3801 162 ETTX 909552 3857
117 ETTX 905140 3849 163 ETTX 909566 3902
118 ETTX 905155 3817 164 ETTX 951511 3926
119 ETTX 905174 3885 164 TRI LEVEL AUTO RACKS
120 ETTX 905186 3911 )
121 ETTX 905199 5026
122 ETTX 905236 3847
123 ETTX 905247 3836
124 ETTX 905252 3919
125 ETTX 905428 3968
126 ETTX 905460 3966
127 ETTX 905588 3957
128 ETTX 905593 3873
129 ETTX 905619 3881
130 ETTX 905625 3764
131 ETTX 905666 3933

132 ETTX 905736 3787
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