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Dear Sirs:

Pursuant to the prov131ons “of Section 11303 of -
the Interstate Commerce Act, as revised and recodified <«
by Public Law 95-473, and the regulations of the Interstate
Commerce Commission promulgated thereunder, we are trans-
mitting for filing and recording executed counterparts or
originals of the following documents:

1. Third Amendment to Conditional Sale Agreement
dated as of October 31, 1979, by and between N. R. Financial
Corporation, as Lessee, National Railway Utilization Corpora-
tion, as Builder, and The First National Bank of Maryland,
as Assignee. This document relates to a Conditional Sale
Agreement dated as of February 16, 1979 and an Agreement
and Assignment dated as of February 16, 1979 which were filed
with the Interstate Commerce Commission on March 2, 1979
and assigned recordation numbers 10168 and 10168-A, respec-
tively. The Conditional Sale Agreement previously was amended
by an Amendment to Conditional Sale Agreement dated as of May
28, 1979 (Recordation No. 10168-D) and a Second Amendment to
Conditional Sale Agreement dated as of August 31, 1979
(Recordation No. 10168-F).

2. Third Amendment to Conditional Sale Agreement
dated as of October 31, 1979, by and between N. R. Financial
Corporation, as Vendee, National Railway Utilization Corpora-
tion, as Guarantor, Rail Fleet Corporation, as Builder, and
The First National Bank of Maryland, as Assignee. This docu-
ment relates to a Conditional Sale Agreement dated as of
February 16, 1979 and an Agreement and Assignment dated as
of February 16, 1979 which were. flled with the Interstate

%vz 197 3-3064220

Pea

20 -

2

7 Wesbinina, 8, ¢

THEODORE E. KING, Jr
LEE A.SHELLER



« PIPER & MARBURY

Interstate Commerce Commission,
November 2, 1979,
Page Two.

Commerce Commission on March 2, 1979 and assigned recordation
numbers 10168-B and 10168-C, respectively. The Conditional
Sale Agreement previously was amended by an Amendment to

‘Conditional Sale Agreement dated as of May 28, 1979 (Recorda-

tion No. 10168-E) and a Second Amendment to Conditional Sale .
Agreement dated as of August 31, 1979 (Recordation No. 10168-G).

. The foregoing amendments should be filed as a sub-
part of the original Conditional Sale Agreements and Agreement
and Assignments and should be assigned recordation numbers
10168-H and 10168-I. Identification of the parties and
their addresses, and a description of the equipment, is con-

" tained in the original Transmittal letter, a copy of which
~is attached hereto.

r

Please accept for recordation two counterparts of
each of the aforementioned documents, stamp the remaining
counterparts with the appropriate recordation number and
return them with your fee receipt and letter confirming
receipt to my delivering messenger. The necessary filing
and recordation fees for these documents are submitted
herewith. '

Sincerely,

. W. Smitk

RWSJr/fja
Enclosures
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THIRD AMENDMENT TO CONDITIONAL SALE AGREEMENT
(the "Third Amendment") dated as of October 31, 1979 by
and between N. R. Financial Corporation (the "Vendee"),
National Railway Utilization Corporation (the "Guarantor"),
Rail Fleet Corporation (the "Builder") and The First National

Bank of.Maryland (the "Assignee").

- WHEREAS, the Vendee, the Guarantor and the Builder
entered into a Conditional Sale Agreement dated as of
February 16, 1979 (the "Conditional Sale Agreement") providing
for the purchase by the Vendee of certain railroad equipment

described in Exhibit A attached thereto (the "Equipment”); and

WHEREAS, pursuant to an Agreement and AsSignment
dated as of February 16, 1979 (the "Agreement and Assighmeﬁt“) :
the Builder assigned to the Assignee all of its right, title |
and interest (but none if its obligations) in and under the

Conditional Sale Agreement; and

WHEREAS,  the Conditional Sale Agreement and the Agree-
ment and Assignment were duly filed and recorded with the
Interstate Commerce Commission on March 2, 1979 and assigned

Recordation Nos. 19168-B and 10168-C, respectively; and



WHEREAS,;the.Conditional.Sale Agreement: was amended
. v
by an Amendment to Conditional Sale Agreement dated as of
May 28, 1979 and filed with the Interstate Commerce Commission

on June 1, 1979 and assigned Recordation No. 10168-E; and

WHEREAS, the Conditional Sale Agreément was further
amended by a Second Amendment to Conditional Sale Agreement
dated as of August 31,.1979 and filed with the Interstate
Commerce Commission on September 6, 1979 and assigned Recorda—.

tion No. 10168-G; and

WHEREAS, the Vendee, the Builder, the Guarantor and
the Assignee wish further to amend certain provisions of the

Conditional Sale Agreement;

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth, the

parties hereto agree as follows:

The first paragraph of Article 4 of the Conditional
Sale Agreement is hereby amended and modified as of the date
first above written by deleting the first paragraph of Article
4 in its entirety and the reblacement in lieu thereof of the
following:

Article 4. Purchase Price and Payment.

The total base price (the "Total Base

Price") and price per unit (excluding
all inspection and certification fees)




are specified in Exhibit A-attached -here---—-———--m --=t

¢ to. In consideration of the manufacture

-and delivery of the Equipment, the Vendee
hereby agrees to pay in cash to the Vendor
(i) on or before June 1, 1979 interest on.
the principal sum of $364,500 (hereinafter
called the "Conditional Sale Indebtedness")
computed as hereinafter provided accrued

and owing through and including that date,
(ii) on or before August 31, 1979 interest
on the Conditional Sale Indebtedness com-~
puted as hereinafter provided accrued

and owing through and including that date,
(iii) on or before October 31, 1979 interest
on the Conditional Sale Indebtedness accrued
and owing through and including that date,
and (iv) on or before November 30, 1979 the
unpaid Conditional Sale Indebtedness plus
interest computed .as hereinafter provided.
Interest (computed on the basis of actual
number of days elapsed from the date of this
Agreement, divided by a year of 360 days)
shall be accrued and paid as above provided
at a fluctuating annual rate of interest equal
to 2% plus 110% of the prime rate of The First
National Bank of Maryland.

In all other respects, the Conditional Sale Agree-
ment and the Agreement and Assignment continue to be in full

force and effect without amendment or modification.

IN WITNESS WHEREOF, the parties have executed or

caused this Amendment to be executed on the date specified in



the acknowiedgemeﬁts attached hereto,'
4

effective as: of the
date first above written.

ATTEST:

N. R. FINANCIAL CORPORATION

by
,\.".', ""'SP{

. -. By%rv/@ re—23 . 'W]ru«‘f'%
: M/%/a / v "

s [Corporate Seal]

NATIONAL RAILWAY UTILIZATION
CORPORATION

s  L2la

V)*c!//f/zl/pe
: ‘[Corporate Seal]

RAIL FLEET CORPORATION

VY 41y

Vie (VPrsBeT
Y THE FIRST NATIONAL BANK OF
MARYLAND
(i@ o (2,
A FEs02 Loal) Exebur ve
[Corporate Seal]



I HEREBY CERTIFY, that on this /#Z7 day of
November, 1979, before the subscriber, a Notary Public in
and for said City and State personally appeared:gé@hzﬁkfzv’
/g ZZZZ%oziﬁggg. ., who, being by me duly sworn, says
that he 1sﬂ?re51dent of N. R. Financial Corporation, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
: waé signed and sealed on behalf of said corporation by
authority of its Board of Directbfs, and he acknowledged
that the execution of the foregoing instrument was the free

act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this /Ag”’day of November.

?ﬂ/ oy / J/Wg/@a

Notary Public

[Notarial Seal]

| { 1 i : ELSIE MARLENE WILLIAMS
My Commission Expires: Notary Public, Phila., Phila. Co.

My Commission Expires Oct. 18, 1982
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'I HEREBY CERTIFY, that on this /#7 day of

November, before the subscfiber, a Notary Public in and

for said City and State personally appeared /éz;%é%9emé
}Z&m/fzzﬁ%;” , who, being by me duly sworn, says that he

is a Vice President of National Railway Utilization Corpora-
tion, that one of the seals affixed to the foregoing instru-
ment is‘the corporate seal of said ébrporation,~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.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this Ayéfk' day of November, 1979.

s Moot o

Notary Pudblic

[Notarial Seall] .

.. . ELSIE MARLENE WILLIAMS
My Commission Expires: Notary Public, Phila., Phila. Co.
My Commission Expires Oct, 18, 1932
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"I HEREBY CER’.I‘IF.Y,. that on this #*? day of
November, 1979, before the subscriber( a Notary Public in
and for said City and State personally appeared /éz%y/
};&:4{224é;7 . who, being by me duly sworn, says that he is
a Vice Presidenf of Rail Fleet Corporation,'that one of the
seals affixed to the foregoing instrument is the corporate
seal of:said corporation, 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.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this,{»ﬁf/ day of November, 1979.

Al @/M W22

Notary Pub

[Notarial Seal]
ELSIE MARLENE WILLIAMS

. . . Notary Public, Phita., Phila. Co.
My Commission EXplres: My Commissicn Expires Oct. 18, 1932
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I HEREBY CERTIFY, that on this .#Zx4 day of
November, 1979, before the subscriber, a Notary Public in
and for said City and State personally appeared Arfhur E.
Jones, Jr., who, being by me duly sworn, says that he is a
Senior Loan Executive of The First National Bank of Maryland,
that one of the séals affixed to the foregoing instrument
is the corporate seél'of said corporation, that said instru-
ment 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.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this 42%L,dayvof November, 1979.

[Notarial Seal}]

My Commission Expires: 7-/-/;



