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H. Gordon Homme, Jr., Secretary
Interstate Commerce Commission
Washington, D.C. 20423 10 Weoshington, I €

Dear Mr. Homme:

Pursuant to the provisions of Section 20c of the
Interstate Commerce Act, as amended (codified in 49 U.S.C.
§ 11303), and the requlations of the Interstate Commerce
Commission promulgated thereunder ftcodified in 49 C.F.R.,
‘Part 1116), we are transmitting for filing and recording
originals or executed counterparts of the following docu~
ments:

,

R . 1. Agreement and Assignment, dated as of January 30,
TGS 1979, by and among The First National Bank of
-, Maryland, Sun Life Insurance Company of America,
R Assignors, and Continental Illinois National Bank
- - and Trust Company of Chicago, Assignee, together
with acknowledgements by National Railway Utili-
zation Corporation and Whittaker Corporation
{(Berwick Forge & Fabricating Division).

Amendment to Conditional Sale Agreement [dated as
of May 31, 1978], dated as of January 30, 1979,
LR among National Railway Utilization Corporation

= X and Continental Illinois National Bank and Trust
o Company of Chicago. '

3. Amendment to Conditional Sale Agreement [dated.as
of October 27, 1978], among National Railway Utili-
zation Corporation and Continental Illinois National
Bank and Trust Company of Chicago.

Item number 1 assigns certain rights under:

(a) a Conditional Sale Agreement dated as of May 31,
1978, among Whittaker Corporation (BerwicK Forge &

SUBSIDIARY OF CONTINENTAL (LLINOIS CORPORATION
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Fabricating Division) arnd National Railway Utili-
zation Corporation, filed with the Commission
under Recordation number 9425-B on June 5, 1978,
at 2:20 p.m.; and under

(b) a Conditional Sale Agreement dated as of
October 27, 1978, among the same parties, filed
withthg& Commission under Recordation number
9425-E on October 27, 1978, at 1:00 p.m.,

which were originally assigned to the Assignors under:

(c} on Agreement and Assignment dated as of May 31,
1978, between Whittaker Corporation (Berwick
Forge & PFabricating Division) and the First
National Bank of Maryland, filed with the Com-
mission under Recordation number 9425-A on
June 5, 1978, at 2:20 p.m., and under.

(d) an Agreement and Assighment dated as of October 27,
1978, between . .the same parties, filed with the
Commission under Recordation number 9425-F on
October 27, 1978, at 1:00 p.m.

Item 2 is an amendment to item (a) described above. Item 3
is an amendment to item (b) described above.

The names and addresses of the parties to the transaction
are listed below under the titles of the documents to which they
are parties:

AGREEMENT AND ASSIGNMENT

The First National Bank of Maryland (Assignor)
25 South Charles Street
Baltimore, Maryland 21201

Sun Life Insurance Company of America (Assignor)
Sun Life Building

20 South Charles Street

Baltimore, Maryland 21201

Continental Illinois National Bank and Trust
Company of Chicago (Assignee)

231 South LaSalle Street

Chicago, Illinois 60604
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AMENDMENT TO CONDITIONAL SALE AGREEMENT [dated as of
May 31, 1978]

National Railway Utilization Corporation (Vendee)
1100 Centre Square

1500 Market Street

Philadelphia, Pennsylvania 19102

Continental Illinois National Bank and Trust Company
of Chicago (Assignee of Vendor's rights)

231 South LaSalle Street

Chicago, Illinois 60693

AMENDMENT TO CONDITIONAL SALE AGREEMENT [dated as of
October 27, 1978]

National Railway Utilization Corporation (Vendee)
1100 Centre Square

1500 Market Street

Philadelphia, Pennsylvania 19102

Continental Illinois National Bank and Trust Company
of Chicago (Assignee of Vendor's rights)

231 South LaSalle Street

Chicago, Illinois 60604

The equipment covered by the Conditional Sale Agree-
ments, items (a) and (b) above, to which the enclosed docu~
ments relate, is as follows: - .

{i) '53A 70-ton, 50'6" Class XM BRoxcars

Road numbers NSL 150051~ 150103 (both 1nclu31ve)(May 31,
1978 Agreement) {

(ii) 35 70-ton 50'6" ClassﬁXM Boxcars

v
Road numbers NSL 150283-15031 (both inclusive)
(October 27, 1978 Agreement)

Items 1, 2 and 3 have not heretofore been recorded with
the Interstate Commerce Division. Please accept for recorda-
tion two counterparts of each document, stamp the remaining
counterparts with the appropriate recordation number and re-
turn them with your fee receipt and letter confirming receipt
to my delivering messenger. The documents should be recorded
under National Railway Utilization Corporation and cross-
referenced to Pickens Railroad Company.



The necessary filing and recordation feeg

documents are submitted herewith.

Enclosures

Continental

for these

Bank and Trust Company of
Chicago
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Dear Mi e Siuaesss
The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce'Act,
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and assigned recordation number(s) oo aed 100BO-B
Sincerely;§ours,
H.G. Homme, Jr,,\)'
Secretary

Enclosure(s)
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(2/78).




ST :{jaﬁfc
TECCROMTN How o W - Fils
AGREEMENT AND ASSIGNMENT FFEH“ 51979.3 13 = PM
January 30, 1979 INTERSTATE GO *Et’;t’;ﬂ\“ﬁMl‘:‘”\‘.‘ﬁﬁfl‘l‘\ﬂ %‘.v‘f‘
4 4\‘ , M/m

THIS AGREEMENT AND ASSIGNMENT (this "Assignment"), v uﬂﬂm?w-
dated as of January 30, 1979, by and among THE FIRST NATIONAL
‘BANK OF MARYLAND, a national banking association ("FNBY),

SUN LIFE INSURANCE COMPANY OF AMERICA, a Maryland cofpora-
tion ("Sun Life") (collectively the "Assignors"),tand
CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF
CHICAGO (the "Assignee"), "

WIINESSETH:

WHEREAS, pursuant to Conditional Sale Agreements,‘dated
as of May 31, 1978, and as of October 27, 1978, (the "Condi-
tional Sale Agreements"), between Whittaker Corporation
(Berwick Forge & Fabricating Division) (the "Builder") and
‘National Railway Utilization Corporation (the "Vendee"), the
Vendee has purchased from the Builder, on the terms and
conditions therein set.forth, the railroad equipment described
therein (the "Equipment"}); and

WHEREAS, pﬁrsﬁant to an Agreement and Assignment, dated
as of May 31, 1978, and an Agreement and Assignment, dated
as of October 27, 1978 (the "Original Assigments"), between-

the Builder and FNB (acting both as a principal and as agent

Q“ﬂ4w L)



for Sun Life), the Assignors purchased, on.the terms and
conditions therein set forth, the Conditional Sale Agreements;
and | |

WHEREAS, the Assignee wishes to purchase ffom the -
Assignors all their respective rights and interests in and
under the Conditional Sale Agreements and under the Original
Assignments, subject to certain terms and conditions;

NOW, THEREFORE, in consideration of the sum of Ten DolQ

lars ($10.00) and other good and valuable consideration paid

by the Assignee to the Assignors, the receipt of which is

hereby acknowledged, as well as the mutual covenants herein
contained, the parties hereto agree as follows:

SECTION 1. Assighment. The Assignors, to the extent

of their respective interests therein, hereby assign, transfer,
and set over unto the Assignee, its successors, and assigns:
(a) All the right, security title, and interest
of the Assignors in and to each unit of the Equipment,
and the security interest of the Assignors in and to
the contract rights, accounts, rentals, fees, charges,
income, and proceeds arising from or in connection with
the use of each unit of the Equipment;
(b) All the right, title, and interest of the
Assignors in and to the Conditional Sale Agreements,
including without limitation all right, title, and |

interest of the Assignors in and to any and all amounts



which‘may be or become due or owing to the Assignors
pursuant to the terms of the conditional Sale Agreements
and the Original Assignments on account of indebtedness
in respect of the Purchase Price (aé defined in the
Conditional Sale Agreements) of the Equipment and
interest thereon, and in and to any other sums becoming
due from the Vendee under the Conditional Sale Agreements;
and
(c) All of the Assignoré' rights, titles, powers,

| privileges and remedies under the Conditionél Sale

Agreements or the Original Assignments;

without any recourse hereunder, however, against the Assignors

for or on account of the failure of the Vendee to make any

of the payments provided for in, or otherwise to comply

with, any of the provisions of the Conditional Sale Agreements
or'for or on account of the failure of the Builder to comply -
with any of the provisions of the Conditional Sale Agree-
ments. In furtherance of the foregoing assignment and
transfer, the Assignors hereby expressly authorize the
Assignee in the Assignee's own name, or in the name of the
Assignee’s nominee, or in the name of and as attornéf hereby
irrevocably constituted for the Assignors, to ask, demand,

_ sue for, collect, receive, and enforce any_and all sums to
which the Assignee is or may become entitled under this |

Assignment and compliance by the Vendee with the terms and



agreements on its part to be performed under the Conditional
~Sale Agreemehts, but at the expense and liability and for
the sole benefit of the Assignee.

SECTION 2. Purchase Price. By execution and delivery

of this Agreement, the Assignors acknoﬁledge that they have
v.receiveé from the Assignee the sum of Two Million Five
- Hundred Fifty Thousand Dollars ($2,550,000) in full payment
of the purchase price, and that they have received from the
Vendee scheduled payments and partial prepayments on both
Conditional Sale Agreements to the Assignors in sufficient
amounﬁs so that the sums of all amounts still owing under
the Conditional Sale Agreements of accrued interest and the
unpaid balahces of the Conditional Sale Indebtednesses
thereunder, as of the date hereof, shall equal One Million
Five Hundred Thousand Dollars ($1,500,000) and One Million
- Fifty Thousand Dollars ($1,050,000) under the Conditional
‘ Sale Agreements, dated as of May 31, 1978, and as of October 27,
1978, respectively. ‘

SECTION 3. Closing Documents. At the time of closing

of the transactions contemplated by this Assginment there
shall have been delivered to the Assignee (with an executed
counterpart to the Vendee) the following documents, in form
and substance satisfactory to it and to its counsel, in such
nuhbér"of'counterparts as may be reaéonably requested by

said counsel:



| (a) Acknowledgements of Notice of Assignment
executed by the Vendee, acknowledging and consenting to
the assignments of both Conditional Sale Agreements
' pursuant to this Agreement; |

(b) Appropriate Amendments to Conditional Sale
Agreement for both Conditional Sale Agreements, executed
by the Vendee and the Assignee, modifying the payment
terms thereof as agreed upon by the Vendee and the
Assignee;

(c) Acknowledgement of Notice of Assignment
‘executed by the Builder,.acknowledgiﬁg and consenting
to the assignment of the Assignors'! rights and privileges
with respect to thoserobligations of the Builder to the
Vendee and to the Assignee under the Conditional Sale
Agreements and the Original Assignments which were not
released, discharged, or modified by the Original
Assignments;

(d) Evidence that the insurance required by
Article 9 of both Conditional Sale Agreements has been
procured by the Vendee, remains in full fbrce and
| effect, and has been amended to reflect the present
-assignment to the Assignee of the Vendor's rights and
interest in the proceeds of any such insurance, as

therein defined;



(e) Counterpart No. 1 of both Conditional Sale
Agreements, and the original counterparts of the Original
Assignments, as defined in Section 8 thereof;.and |
| (f) Opinions of counsel for FNB and Sun Life,
dated the date hereof, stating that this Assignment has
been duly authorized, executed, and delivered by FNB or
Sun Life, as the case may be, and assuming due authoriza-
tion, execution, and delivery by the other parties |
hereto, is a legal and valid instrument binding upon

 FNB or Sun Life and enforceable against it in accordance
with the terms hereof, except as the}enforceability of
such terms may be limited by bankruptcy, insolvency,
reorganization, mdratorium, and other similar laws
affecting the enforcement of creditors' rights generally
from time to time in effect. 1In rendering any such
opinion, counsel may qualify its opinion by the assump-
tion that Illinois law is identical to Maryland law in
all relevant respects. |

SECTION 4. Further Assignments. The Assignee may

assign all or any of its rights under the Conditional Sale
Agréementé, including the right to receive any payments due
or to become due to it from the Vendee thereunder. In the
~event of any such assignment, any such subsequent Oor succes-
sive assignee or assignees shall, to the extent of such |

~assignment and upon giving the written notice required in



Article 16 of both Conditional Sale Agreements, enjoy all
the rights and privileges of the Assignee hereunder.

SECTION 5. Warranty of Assignors. FNB and Sun Life

each hereby represents and warrants to the Assignee

(a) that it has not caused and does not know of
any impairment or diminution of the right, security
tifle, and interest in and to the Equipment and the
security interest in the contract rights, accounts,
rentals, fees, charges, income, and proceeds arising

- from or in connection with the use of any of the Equip-

ment which it conveys to Assignee pursuant to subsection
l1(a) hereof;

(b) that it has not amended or modified the
Conditional Sale Agreements, or discharged, released,
or waived, any of its rights, titles, interests, powers,
privileges, and remedies in, to, and under the Conditional

Sale Agreements, except insofar as necessary to permit

the partial prepayments described in Section 2 hereof;
and

(c) it has the legal titie to the units of the
Equipment which was transferred to it by the Original
Assignments and related Bills of Sale and good and
1anul right to sell such units, and that title to such
‘units ié free of all claims, liens, security interests,

and other encumbrances of any nature arising from or



through it except only the rights of the Vendee under
the Conditional Sale Agreements.

SECTION 6. Covenants of Assignors. FNB and Sun Life

each hereby covenants and agrees:

(a) that it will from time to time and at all
times, at the request of the‘Assignee or its successors
or assigns, make, execute, and deliver all such further
instruments of assignment, transfer, and assurance and
do such further acts or things as may be reasonably

| necessary and appropriate in the circumstanées to give -
effect to the provisions herein abové set forth and
more perfectly to confirm the rights, titles, and
interests hereby éssigned and transferred to the Assignee
or intended.so to be; and

(b) that upon reasonable request of the Assignee,
its successors, and assigns, it will execute any and
all instruments which may be necessary or proper'in
order to discharge of reéord the Conditional Sale
Agreements or any other instrument evidencing any
interest of the Assignor therein or in the Equipment;

provided, however, that any recording fees or other expénses

associated with any such instruments and documents, as
_ between the parties hereto, shall be solely for the account

df_thé Assignee.



A |

'SECTION 7. Applicable Law. The terms of this Assign-

ment and alllrights and obligations hereunder shall be

governed by the internal laws of the State of Illinois,

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 oﬁt of the filing,
recordiﬁg, or depositing of the Conditional Sale Agreements
and the Original Assignments, any financing statements with
respect thereto, and this Assiénment as shall be conferred
by the laws of the severai jurisdictions in which the Condi-
tionai Sale Agreements and the Oriéinal Assignments, any
financing statements thereto, or this Assignment shall be
filed, recorded, or deposited, or in which any unit of the
Equipment shall be located, and any rights arising out of
the marking on the units of the Equipment.

SECTION 8. Execution. This Assignment may be executed

~in ény number of counterparts, but the counterpart delivered

to the Assignee shall be deemed to be the original counter-

part.

IN WITNESS WHERECF, the parties hereto, each pursuant

to due corporate authority, have caused this instrument to

" be executed in their respective names by duly authorized

officials, and their reépective corporate seals hereunto



affixed and duly attested,

written.

[Corporate Seal]

[Corporate Seal]

- [Corporate Seal]

ATTEST;

| i;u,«v\lu i }'11 (;G &11{»},«,&“«"

all as of the date first above

'SUN LIFE INSURANCE COMPANY OF
AMERICA

("Assignors")

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO

//
By déb/ﬁfﬂcnf7iﬁh7axx¢a

,,«

'74¢'V1ce ?jfé%dfqﬁ
Vi

By
: ViEEM@restfent ]

("Assid ee")

~10-



STATE OF MARYLAND )
coonry ) Ss:
€ITFY OF BALTIMORE = )

I HEREBY CERTIFY, that on thisé%@ﬁfday of January,
1979, before the subscriber, a Notary Public in and for said
gﬁ%%“’nd State personally appeared Arthur 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 seals affixed to the foregoing instrument is the
corpofate 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'acknpwledged 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, thismgﬁﬂgaay of January, 1979.

,;Notarga;ﬁsgal]

‘Myvbohﬁiésion expires: July 1, 1982



STATE OF MARYLAND )
Cogom b, ) S8S:
GITY OF BALTIMORE )

I HEREBY CERTIFY, that on this €% day of January,

1979, before the subscriber, a Notary Public in'agd for said

Cotrks

I :
€i+ty and State personally appeared Pﬂhﬁ@ Lﬂm&ﬁwwww\ .

who, being by me duly sworn, says that he is a S e Uteeo

Yy L.
m\wi‘"n ﬂ};.‘ﬂﬁ;i-ﬂ:;‘.ﬂ—'u"‘lf of SUN LIFE INSURANCE COMPANY OF AMERICA, that

one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instruﬁent was
signed and sealed on behalf of said corporation acting by
~authority of its Board of Directors, and he acknowledged
thét 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, thisc%#_day of January, 1979.

Notary Public

[Notarial Seal]

My Commission expires: July 1, 1982



STATE OF ILLINOCIS )
SS:

e

COUNTY OF C O O K

1 HEREBY CERTIFY, that on this SBezzday of January,
1979, before the subscriber, a Notary Public in and for’said
County and State personally appeared’”}¢ﬁgmn(m/ﬁg 7= ﬁwmmals

Ke fM;}'b
who, being by me duly sworn, says thatshe is a&Vlce Pres1dent

of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, that one of the seals affixed to the foregoing in-
strumént is the éorporate 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 hereto set my hand and

official seal, this.Ze/#day of January, 1979.

A M / ’
- x . L 7 A .
s Lot Moecton

2o T / Notary Public

. [Notarial seal]

S
<My Commission expires:
s § P



STATE OF ILLINOIS )
) SS:
COUNTY OF C O O K )

1979, before the subscriber, a Notary Pubiic in and for said
County and State personally appeared Arthur J. Bruen, Jr.,
»who, being by me duly sworn,Asays that he is a Vice President
‘of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, that one of the seals affixed to the foregoing in-
strument isAthe 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 bf said corporation..

IN TESTIMONY WHEREOF, I have hereto set my hand and

Fa
...........

o X ; i ) .
official seal, this ﬁkmgﬁay ofﬁ#m@¢ﬁﬂpﬂwn@x /w7

/
1

X 0 %ﬂé&mﬂdwww
’ Notary Public

‘tNotarial Seal]

My Commission expires: /& -7/~ &R



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment is hereby
acknowledged by the undersigned as of January 30, 1979. The
under51gned hereby agrees that, untll otherwise 1nstructed
in writing by Continental Illinois National Bank and Trust
' Company of Chiéago, all payments requiiéd by the Conditional
Sale Agreements(s) shall be paid to Continental Illinois
National Bank and Trust Company of Chicago, 231 South LaSalle
Street, Chicago, Illinois 60693, Attention: Surface Trans-

portation Division.

NATIONAL RAILWAY UTILIZATION
QRPORATION

,,,,,,,,,,, 4
---- F

'! ""I / "" ‘ "'l’ - / w’ ,u
u' g i / f f
,,v "L' .w}z “m / fm M .f'L W\)

Vice Pre51dent

By |4

[Corporate Seal]

Attest:




who, being by me duly sworn, says that he is a Vice President
of NATIONAL RAILWAY UTILIZATION CORPORATION , that one of the
seals affixed to the foregoing instrument is the corporate
seal éf 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

v

[Notarial Seal]

My Commission expires:



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Agreement and Assignment is hereby

acknowledged by the undersigned as of January 30, 1979. The

undersigned hereby consents to the assignment to Continental

Illinois National Bank and Trust Company of Chicago of the
rights and privileges of the Assignors, The First National
Bank of Maryland'and Sun Life Insurance Company of America,

with respect to the undersigned's obligations to the Vendee, -

‘National Railway Utilization Corporation, and to the Assignors

. under the Conditional Sale Agreements, dated as of May 31,

1978, and as of October 27, 1978, between the undersigned
and the Vendee, and the Agreements and Assignments, dated as

of the same dates, between the undérsigned and The First

National Bank of Maryland, acting for the Assignors, insofar

as such obligations were not released, discharged, or modified

by said Agreements and Assignments.

WHITTAKER CORPORATION
(Berwick Forge & Fabricating
Division),

oy

ry
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AMENDMENT No. 1 To conprrionNaL sare WAR 91980-2 50 py
AGREEMENT PURCHASE COMMITMENT AGREEMENT .
' v b A Wi o RGE COMMISSION

AMENDMENT Nb. 1 TO CONDITIONAL SALE AGREEMENT PUR-

CHASE COMMITMENT AGREEMENT (the "Amendment"), dated as of
February 27, 1980, by and among NATIONAL RAILWAY UTILIZATION
CORPORATION, a South Carolina corporation ("NRUC"), PICKENS
RAILROAD COMPANY, a South Carolina corporation ("Pickens"),
THE FIRST NATIONAL BANK OF MARYLAND, a national banking.
association ("FNB") and SUN LIFE INSURANCE COMPANY OF AMERICA,
a Maryland corporation ("Sun"), FNB and Sun each being some-
times referred to herein as a "Purchaser" and collectively as

the "Purchasers".

WITNEUSSETH:

- - - o o, oo—

NRUC, Pickens, FNB and Sun entered into a Conditional
Sale Agreement Purchase Commitment Agreement dated as of May 31,
1978 (the "Agreement") providing for the financing by the Pur-
chasers for NRUC and Pickens of railroad boxcars through the
assignment to the Purchasers of Conditional Sale Agreements
evidencing the sale of railroad boxcars to NRUC and/or Pickens.
During the funding period of the Agreement, the Purchasers
were assigned a number of Conditional Sale Agreements pursuant
to Agreement and Assignments entered into with manufacturers
of railrocad boxcars sold to NRUC. Some of these Conditional

Sale Agreements have been reassigned to long-term investors



as contemplated by the Agreement, but, as of the date hereof,
the following Conditional Sale Agreements (individually, a
"CSA", and collectively the "CSA's") covering the railroad
boxcars identified below continue to remain outstanding and

payable to the Purchasers under the Agreement:

Car Number Designation

Date of CSA Recordation No. of CSa (Both Inclusive)
March 13, 1879 10202 NSL 150575-~150614
March 15, 1979 9425-L. . NSL 155410-~155441
March 30, 1979 9425-K ' NSL 150695-150734
April 10, 1979 9425-N NSIL 150735-150774

April 17, 1979 9425-p HOSC 25000-250039

NRUC, Pickens, FNB énd Sun now wish to enter into
an amendment and modification of the Agreement and.each CSA
to provide for ah amendment of the repayment terms of the-CSA's
and the interest rate applicable to the conditional sale indebted-

ness outstanding thereunder.

NOW, THEREFORE, in consideration of the premises and
the mutual covenants and agreements set forth herein, and other -
good and valuable consideration, the parties hereto agree as:

follows:

1. Section 1.05 of the Agreement hereby is amended
and modified as of the date of this Agreement by deleting
Section 1.05 in its entirety and the replacement in lieu thereof

of the following:



-"SECTION 1.05. Principal Payments. The unpaid
balance due and owing under each CSA shall be
payable as to principal (i) in an initial install-
ment due on the last day of the 6th month after
the date of the CSA in an amount equal to (a)
10% of the original ICC valuation of the boxcars
being purchased pursuant to the CSA in the case
of boxcars manufactured by manufacturers other
than Golden Tye (or any other boxcar manufacturer
controlled, directly or indirectly, by NRUC), or
(b) 5% of the original ICC valuation of the box-
cars being purchased pursuant to the CSA in the
case of boxcars manufactured by Golden Tye (or.
any other manufacturer controlled, directly or
indirectly, by NRUC); and (ii) thereafter, in
quarterly installments commencing on the last
day of the 9th month after the date of the CSA
and payable on the last day of every third
month thereafter until January 15, 1981 in an
amount equal to the unpaid balance due and
owing under the CSA on the last day of the 9th
month after that date of the CSA divided by 40
(rounded up to the next dollar). The entire
unpaid balance due and owing under each CSA,
including all principal and interest, shall be
due and payable on January 15, 1981."

2. Section 1.06 of the Agreement hereby is amended
and supplemenﬁed to the extent that from and after the first
day of the thirteenth month after the date of each CSA,
and notwithstanding the existing provisions of Section 1.06,
interest on the unpaid balance due under each CSA shall be
accrued and paid at an annual rate of interest equal at all
times to the greater of (i) 15% or (ii) 2 1/2% plus the
@rime rate at FNB. The foregoing rate shall be applicable
to all unpaid indebtedness under each CSA, including both FNB's
Portion (as defined in this Agreement) and Sun's Portion (as
defined in the Agreement). Interest shall continue to be'pay-

able quarterly as provided in the Agreement, provided that all



accrued and unpaid interest due under each CSA shall be due

and payable on January 15, 1981.

3. In consideration of the foregoing modifications,
the Purchasers hereby waive any event of default under the
Agreement and any CSA arising solely from the failure of N. R.
Financial Corporation tovpay to FNB on or before November 30,
1979 the indebtedness due and payable under the Conditional
Sale Agreements dated as of February 16, 1979 which were
assigned to FNB . pursuant ﬁo Agreement and Assignments dated as
of February 16, 1979; provided, however, that such wéiver shall
not extent to, or otherwise prejudice any rights of the Pur-
chasers with respect to, any other or future event of‘default

under the Agreement or any CSA.

4. Sun hereby authorizes FNB as agent under the
Agreement +o execute on behalf of Sun and as Sun's agent amend-
ments to each of the CSA's reflecting the modifications agreed

to herein.

In all other respects, the Agreement continues to be

- in full force and effect without amendment or modification.

IN WITNESS WHEREOF, the parties have executed this



Amendment on the dates specified in the acknowledgments

attached hereto, effective as of the date first above written.

ATTEST : "NATIONAL RAILWAY UTILIZATION
: CORPORATION 1

2

SUN LIFE INSURANCE COMPANY

OF AMERICA
..... i
> /h/f"—“";'ff )"L ? «"i,c.,ﬂwwm%v-\ v
Lj/
O THE FIRST-NATIONAL BANK OF

[{Corporate Seall



I HEREBY CERTIFY, that on this .#. 5« day of
February, 1980, before the subscriber, a Notary Public in

and for said City and State, personally appeared

says that he is a Vice Presidént3of National Railway Utiliza-
tion Corporation, that one of the seals affixed to the fore-
going 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 s s+ day of February, 1980.

/. Notary Public

20

‘[Noéétial Seal]

i, P, o

My Commission Expires: Expires May 10, 1947



I HEREBY CERTIFY, that on this .#-

day of
February, 1980, before tﬁe subscriber, a Notary Public in
and for said City and State, personally appeared

2 4 :

. P
A e

, who, being by me duly sworn,
says that he is a Vice President of Pickens Railroad Company,
that one of the seals affixed to the foregoing instrument

is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Diredtors, 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 ..o zx" day of February, 1980.

- ‘ /7, Notary Public

(Notarial Seal]

My Commission Expires:




ke & Mavfand
J[J 13/ W ‘/ (M" ,; as.

(/f' A, ) Bl Tenota )

J0

I HEREBY CERTIFY, that on this % day of
ﬁgdgﬂéfyy 1980, before the subscriber, a Notary Public in
) and for the State of Maryland personally appeared g}{%ﬁ{ ,,,,,,,,,,,,,
"wa Lykdals , who, being by me duly sworn, says that he is a
Z/kag,/JUMﬁaﬁqut7 of Siun Life Insurance Company of America, 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 execu-

tion 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. &mﬂwday of Fe rﬂaTYr 1980.

s

\/ L d (
. P V¢¢” ------
’ Notary Public

[Notarial Seall”

~

My Commission Expires: July 1, 1982



I HEREBY CERTIFY, that on this /4 day of
February, 1980, before the subscriber, a Notary Public in
and for the State of Maryland, personally appeared Arthur E.
Jones, Jr., who, beiﬁg by me duly sworn, says that he is a
Vice President of The First National Bank of Maryland, 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 execu-
tion 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 .7/ day of February, 1980.

i ,i’,’r
I

[:[“J"‘E} ..... i

............ |?4 ’

/i
Pl

s

. ,\ . | g ,ll:"'
[NotariaifSeal]

My Commission Expires: July 1, 1982



