10 SOUTH MARKET SQUARE
HARRISBURG, PA, 17108

PEPPER. HAMILTON & SCHEETZ VIOV, e
m nas 8 Mvu
ROATION Mo, eoeneenn..Filed 1225 1776 F STREET. N. W,
WASHINGTON, D. C. 20006
202-862-7500

ATTORNEYS AT LAW
049 CENTURY PARK EAST

123 SOUTH BROAD STREET
PHILADELPHIA. PENNSYLVANIA 19109 OEP 2 9 1978 -2 10 PM
. 215-893-3000 2
INTERSTATE COMMERCE COMMISSIQN o5 AnGELsS. Ca. 90067
213-879-0904
JAMES A. OUNSWORTH September 29, 1978
215.893.3466 P 8“‘272A110
Nm
g%?‘:ﬁ'm." [

DatbER,

H. Gordon Homme, Jr.

: ! e A ZF;L« Foee $. Loveemm
Acting Secretary RECORDATION NO,Z(,),/ fed i ¢ e
Interstate Commerce Commission sl 160 1428 10C W -

20423 SEP 28 1978 "2 10 PM axhington, D.
ANTERSTATE COMMERCE COMMISSION

Washington, D.C.
Dear Mr. Homme:

I am sending herewith for filing in your office
pursuant to Section 20c of the Interstate Commerce Act,

six counterparts of each of the following:
First amendment to Security Agreement dated

as of September 1, 1978 between Funding
and Girard Bank

S
a
: @
< < 2
> 3 48 Systems Railcars, Inc.
S N o covering 50 new boxcars for use in
& T Interstate Commerce;
First Amendment to Lease and Management
Agreement dated as of September 1, 1978
Inc. and

between Funding Systems Railcars,
National Railway Utilization Corporation

to which the boxcars are leased.

There is also enclosed a check in the amount of $100.00
The names and addressees of the

%
§

for the recordation fees.
! parties to the transaction are as follows:
. Secured Party: Girard Bank, as Agent
3 Girard Plaza
< Philadelphia, PA 19101
Purchaser
and Lessor: Funding Systems Railcars, Inc.
c/o Funding Systems Corporation

Suite 401
1000 RIDC Plaza

]
Pittsburgh, PA 15238
l
\\
QJ CABLE ADDRESS “PEPFIL PHILADELPHIA"
TELECOPIER ($200) 215.985-9594 - TWX 710-670-0777
DEX (4100) 215-545-3477




H. Gordon Homme, Jr.
September 29, 1978
Page 2

Lessee: National Railway Utilization
Corporation
100 Centre Square East
1500 Market Street
Philadelphia, PA 19102

The equipment covered by the agreements consist of
75 50'6" 70-ton boxcars with A.A.R. mechanical designation XM,
bearing Lessee road numbers MNJ 120510-120516, inclusive; 36
50'6" 70-ton boxcars with A:A.R. mechanical designation XM,
bearing Lessee road numbers PT 201036-201071; inclusive; and
7 50'6" 70-ton boxcars with A.A.R. mechafiical designation XM,
bearing Lessee road numbers NSL 156015-156021, inclusive, and
marked "Leased from a corporation and subject to a security
interest recorded with the ICC."

Kindly return to the bearer five counterparts of

each of the documents.
Very truly yoursi
, <:;7ﬁfézz A. Ounsworth

JAO/mlm
Enclosures



s

Futerstate Commeree Conmission

9//2
i , DL, 20423
Riashington, B, 8/29/78

OFFICE OF THE SECRETARY

James A. Ounsworth

Pepper,Hamilton & Scheetz |
123 South Broad Street
Phila. Pa. 19109

Dear Sir:

The enclosed document(s) was recorded pursuant to the
provis@ons of Section 20(c) of the Interstaté Commerce Act,
49U.S.C. 20(c), on  9/29/78 at 2:10pm

and assigned recordation number(s) 9672-B & 9672~C

Since yours,

H.G. Homme, jr,,
- Acting Secretary

Enclosure(s)

SE-30-T
(2/78)



mbw, 867282

@% FIRST AMENDMENT TO SECURITY AGREEMENT

This First'Amendment is made and entered into as of the
dgj;\‘sylst day of September, 1978 between Funding Systems Railcars, Inc. ("Debtor")
§;/ and Girard Bank, as agent (""Secured Party")
WHEREAS, Debtor and Secured Party entered into a certain
Security Agreement dated as of September 1, 1978 and recorded with the

Interstate Commerce. Commission on September 15,-1978 as Document No.

9672A (the "Security Agreement'"); and

* WHEREAS, the parties now desire to amend the Security Agreement

as hereinafter provided;

NOW THEREFORE, in consideration of the mutual promises and
covenants herein contained, and intending to be legally bound hereby,

-the parties agree as follows:

1. Schedule I1 to'tﬁe Security Agreement, which provides a
three pare description of the Equipment Collateral covered under the'
Security Agreement, is hereby eupplemehted to inciude_additional Equipment
as more particularly deecribed in Schedule II(A), a copy of which is

attached hereto and incorporated herein.

2, The term "Equipment", as defined in Section 1.1 of the
Security Agreement, shall hereafter collectively mean the Equipment
described in Schedule II and Schedule II(A), as referenced in Paragraph

1 of this First Amendment.

3. Schedule I to the Security Agreement, which is an amorti-

zation schedule with respect to the Notes issued by Debtor in comnection



with the purchase of the Equipment described in Schédule II to the
Security Agreement, is hereby supplemented‘by Schedule I(A), which is an
amortization schedule with respect to the Notes issued by Debtor in
connectibn with fhe‘purchése of the Equipment described in Schedule. II(A).
A copy of said Schedule I(A)-isxattacﬁed hereto and_incorporated herein.
Schedulé<I(A) may be adjusted pro raté to reflect the final aggregate
principal émoun; of the Notes with,respect to the Equipment described in

Schedule II(A).

4, Except as otherwise provided herein, all of the other
terms and conditions of the Security Agreement shall remain in full

force and effect.

WITNESS the execution hereof as of the day and year first

above written.

(Corporate Seal)

ATTEST: - S RAILCAR, INC.

(Corporéte Seal)

ATTEST: _ GIRARD BANK

7

/,7 . By



STATE OF PENNSYLVANIA
‘ SS:

N N N

COUNTY OF ALLEGHENY

~ On this 26th day of September, 1978, before me personally
appeared G. Gray Garland, Jr., to me personally known, who being by.me
duly sworn, says that he is the Chairman & Chief Executive Officer of
FUNDING SYSTEMS RAILCARS, INC., 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 wsa the free act and deed of said corporation.

Ot 3 W)

Notary Public

. PATRICIA L. HINES, NOTARY PUBLIE '
- _ PITTSBURGH, ALLEGHENY COUNTY
(SEAL) - MY COMMISSION EXPIRES OCT. 6, 1980

‘ : . Member,PennsylvanlaAssqciationofNotarles
sTATE OF Pop s d i dy

COUNTY OF \10

: On this (%w day of MKJ\Z/I/ , 1978 before me
-personally appeared , to me persfnally
known, who being by me duly sworn, says gha“g!he is a _VICE PRESIDEN

of GIRARD BANK, 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.

)
) SS:
)

%M&/A,NJ \W/ML

Notafy Publyﬂ

(SEAL) MARILYN PYLE
Nota_ry Public, Phila., Phila. Co,
My Commission Expires July 5, 1681



k= 1w 7 -. “SCHEDULE I (a)" :
] 'i2
NPT 1A PAUL REVERE. LIFE/RAILCARS ©7
e 1B PRINCIPAL 1212600.00
< 1C RATE 11,25000%
N 1D NO. OF PAYMENTS =~ 61
' 1E PAYMENT FREQUENCY  QUARTERLY
0 1F DRAW DOWN DATE 10/ 27 78
Onf 7 16 PAYMENTS START °._  4/15/ 79
g 1H AMORTIZATION LEVEL TOTAL
- 11 INTEREST ONLY PAYMENTS 1
Vsl 7 1J BALLOON PAYMENT e 0,0
g(»
. RECAP» CHANGEy ADDy PROCESSs ENDy DELETE->P
~)iels SCHEDULE (MsQsA)=>Q - -
.. SCHEDULE TO TERMINALr PRINTER OR DISK~>T
oo '
)=z PAUL REVERE LIFE/RAILCARS - )
- RUN ON 9/27/1978 AT 4306 PM
D '~ 'ACCRUED = * CASH
z INTEREST INTEREST FRINCIPAL
N QUARTER EXPENSE EXPENSE REPAYMENT
e e T \ S !
s, 78 I 0.0 0.0 0.0
o 78 II 0.0 0.0 0.0
o 78 III . 0.0 0.0 0.0
“an 78 IV 33725.44 0.0 0.0
:
- ,

D 79 I 34104.38 0.0 0.0
: 79 II 34104.38 73134.94 0.0
i 79 III 33915.,20 34104 .38 7965.57
) i; 79 IV 33685.85 33880.35 8189.40
Di 80 I 33450.05 33650.02 8419.93
- 80 II 3320760 33413.21 8656.74

N 80 III 32958.36 33169.73 8900.,22
i 80 IV 32702,09 32919.42 9150.53
D g1 I 32438, 62 32662.06 9407 .89

+ 81 II 32167.74 32397.46 672449

; 81 III 31889.24 32125.42 9944 ,53
M 81 IV 31602.91 31845,73 10224,22
5 82 I 31308.52 31558.,18 10511.77
- 82 II 31005.85 31262.53 10807.42
S 82 III 30694.68 30958.57 11111.38
2D g2 IV 30374.75 30646.,07 11423.88
P) 83 I 30045.82 30324.77 11745.18

83 II 29707 .64 29994, 44 12075.51

x 83 III 29359.94 294654.81 12415.14

2 83 IV 29002.48 29305.64 12764,31

DERT ENDING
SERVICE PALANCE
0.0 0.0

0.0 0.0

0.0 0.0

0.0 1212600.00

0.0 1212600.00
73134.94  1212600.00
42069.95  1204634,43
42069.95 1196444,83
42069.95  1188024,90
42069.95 1179368.16
42069.95 1170447.94
42069.95 1161317.41
42069.95 1151909.52
42069.95  1142237,03
A42069.95  1132292,50
42069.95 1122068.28
42069.95 1111556.51
42069.95 1100749,09
42069.95  1089637,71
42069.95 1078213.83
42069.95  1066468.65
42069.95 1054393.14
42069.95  1041978.00
42069.95  1029213,69



84 II 28257.10 28577.55
84 III 27868.62 28198.07
.84 IV T 27469.21 - - 27807.93
85 I 27058.56 27406.81
85 II 26636.37 26994.41
85 III 26202,29 26570.41
85 IV - 25756.02 26134.48 -
86 1 25297.19  25686.30
86 11 24825,45 25225,51
86 III 24340.45 24751.76
86 IV 23841.81 24264.68
87 I 23329.14 23763.91
87 II 22802.05 23249,05
87 III 22260.15 22719.71
87 IV 21703.00 22175.49
88 I 21130.18 21615.96
88 II 20541 .24 21040.49
88 IIT 19935,75 20449.24
88 IV 19313.22 19841.16
89 I 18673.,19 19215.97
89 II 18015.16 18573.21
89 III 17338.62 17912.36
89 IV 16643.05 17232,93
90 I 15927.92. . - 16534,39

u_.__.__.29__ll_ ~Aal92.67 __ ___15816.20
90 111 14436 .75 15077.81
90 IV 13659.56 14318.66
91 I 12860.53 13538,15
91 II 12039.01 12735.70
91 III 11194 .39 11910.67
91 IV 10326.01 11062.44
92 I 9433,21 10190.35
92 II 851531 9293 .74
92 III 7571.58 8371.91
92 IV 6601 .31 7424.15
93 I 5603.76 6449.74
93 II 4578.15 5447,92
93 III 3523.69 4417.93
93 IV 2439.58 3358.96

e @4 Lerre 28634’ 94

28946764 13123.31 "
1349240

13871.88

 14262.02

14663.14

15075.54

15499.54
15935.47

16383.65
16844.44
17318.19
17805.,27

18306.04
18820.90
19350.24

19894.46 -

20453.99
21029.26
21620.71
22228.79

22853.98
23496.74
24157.59
24837.02

25535.56 -

26992,14
27751.29

28531.80
29334.25
30159.28
31007.31

31879.60
32776421
33698.04
34645.80

35620.21
36622.03
37652.02

42069.95 ° 1016090.38
42069.95 1002597.98
42069.95 ?88726.10
42069.953 974464,.08
42069 .93 ?59800.94
42069 .95 944725.40
42069 .95 229225.86
42069 .93 ?13290.39
42069.95 896906.74
42069 .93 880062.30
42069 .93 862744,11
42069 .95 844938.84
42069.95 826632.80
42069935 807811.90
42069.95 788461.46
42069.95 768567 .20
42069 .95 748113.21
42069 .95 727083.95
42069.95 703463.24
42069 .95 683234.,45
42069.95 660380.47
42069.95 636883.73
4206993 612726.14
42069.95 o87889.12
- 42069.95 562353.56
26253, 725 42069.95 _ 53609%2.81
42069 .95 3509107.67
42069 .95 481356 .38
42069.95 452824.58
42069.95 423490.33
42069.95 393331.05
42069.93 362323.54
42069 .93 330443.94
42069.93 297667 .73
420694935 263969 .69
4206995 229323.89
42069 .95 193703.68
42069 .95 157081.65
42069.95 119429.63
42069 .93 80718.64

38710.99



B S AT S SR SR IRt

) R T TS ] 3245 97 B 227 0s 22 397994 73~ 42069,95  40918.,91
N 94 II . 179.02 1150.85 40918,91  42069.76 0.0
|. N <

L3 ?4 III ’ 0.0 0.0 0.0 0.0 0.0

SIEIITT 94 IVT TIIITT 040 TUTITIT 040 TTITUTT 040 0.0 0.0

2 l TOTALS 1384731.75 1384731.75 1212600.00 2597331.75
RECAP» CHANGEs ADDy PROCESS» ENDs DELETE->E

N

\

“\v



PRINCIPAL
REFAYMENT

0.0
1304.72
1341.42

1379.15
1417.94
1457.81
1498.82

1540.97

1584.31

1628.87
-1674.68

1721.78

1770.21
1819.99
1871.18

1923.81

1977.91
2033.34

SR WS NEE S N

‘:‘)!:: 32 5 B

':‘Ji;‘-'p_" . — ‘ i
\i; “SCHEDULE I (A)"
NS/ U et L
. 1A PAUL REVERE PROTECTIVE/RAILCARS
e 1B PRINCIPAL - 198618.00
I 1C RATE -~ =~ 11.,25000%

: 1D NO. OF PAYMENTS 61
i 1E PAYMENT FREQUENCY  QUARTERLY
Y 1F DRAW DOWN DATE 10/ 2/ 78 .
e 16 PAYMENTS START 4715/ 79
y 1H AMORTIZATION LEVEL TOTAL
Vst 1I' INTEREST ONLY PAYMENTS - 1
16 1J BALLOON PAYMENT 0.0
Vo, RECAPs CHANGEs ADD» PROCESS» ENDs DELETE->P
- SCHEDULE (MsQyA)->Q
'5; SCHEDULE TO TERMINAL» PRINTER OR DISK~>T
23 '
2 " PAUL REVERE PROTECTIVE/RAILCARS
e RUN ON 9/27/1978 AT 3:59 PM
2 ACCRUED CASH
“g INTEREST INTEREST
Vi QUARTER EXPENSE EXFENSE
)i _

LR 78 I 0.0 0.0
. 78 II 0.0 0.0
i 78 III 0.0 0.0

! 78 IV 5524 .,06 0.0
b
X 79 1 5586.13 0.0
; 79 II 5584 .14 11979.15
D 79 111l 555515 5586.14
i 79 IV 5517.58 5549 .44
N
).
o 80 I 5478,95 5511.71
. 80 II 5439,25 5472,92
J: 80 III 5398, 42 5433,05
: 80 IV 5354.45 5392,04
Js.

a 81 I 5313.29 5349,89
. 81 II 5268,92 530655
bt 81 III 5223,31 5261.99

_ 81 IV 5176.41 5216,18
' 82 I 5128.18 5169.08
5 82 II 5078.61 5120.65
J 82 III 5027.64 5070.87
82 IV 4975.24 5019.68
).
, 83 I 4921,37 4967,05
' 83 II 4865.97 4912,95
J- 83 III 4809 .02 4857 .32
: 83 IV 4750.,47 4800,12

2090.74

DEBT

SERVICE

0.0
11979.15
6890.86
6890.86

6890.86
6890.86
6890.86
6890.86

6890.86
6890.86
6890.86

—6890.86

6890.86
6890,86
6890.86
6890.86

6890.86

6890.86
6890.86
6890,.86

ENDING
BALANCE

198618.00
198618.00
197313.28
195971.86

194592,71
193174.77
191716.96
190218.14

188677.17
187092.86
185463.99

183789.31

182067.53
180297.32
178477.33
176606.15

174682.34
172704.43
170670.89
168580.15



Ny

b

84 II
84 III -
84 IV
85 I
85 II
85 III
85 IV
86 I
86 II
86 III
86 IV
87 I
87 II
87 III
87 IV
88 I
88 II
88 III
88 IV
89 I
89 II
89 III
89 IV
90 II
90 III
90 IV
91 I
91 II
91 III
91 IV
92 I
92 II
92 III
92 IV
93 I
93 II
93 III
93 IV

4090.27 ¥741 .32 2149.54 TT4890.86 7 T166430.61
44628.38 44680.87 © 2209,99 46890.86 164220.642
4564.75 7 4618.71 7 7 2272.15 6890.86 161948,47
4499,32 4554,81 2336,05 6890.86 159612,42
4432,06 4489.10 2401.76 6890,86 157210.66
4342,91 4421.,55 24469.31 6890.86 154741,35
4291,.81 4352,.11 2538,.75 6890.86 152202,60
4218.71 4280.70 2610.16 6890.86 149592,44
4143,.56 4207.29 2683.57 6890.86 146908.87
4064,29 4131,.82 2759.04 6890,86 144149.83
3986.85 4054,22 2836.64 6890.86 141313,19
3905.17 3974.44 2916.42 6890.86 138396,77
3821.20 3892.41 2998.45 6890.86 135398,.32
3734.87 3808.08 3082.78 6890.86 132315.54
3646,11 3721.38 3169.48 6890.86 129146.06
3554.85 3632.24 3258,62 6890.86 125887.44
3461,02 3540.59 3350.27 6890,86 122537.17
3364.56 3446.36 3444,50 6890,.86 119092.67
3265.38 3349.49 3541.37 6890.86 115551.,30
3163,.41 3249.89 3640.97 6890.86 111910.33
3058.58 3147.48 3743,38 6890.86 108166.95
2950, 80 3042.20 3848.66 6890.86 104318.29
2839.98 2933.96 3956.90 6890.86 100361,39
2726 .05 2822.67 4048.19 6890.86 94293, 20
2640R.92 __ __ 2708.25__ __ _4182.481  ____$8%90.84 . _22110.59_
2488.48 2590,62 4300.24 6890.86 87810.35
2364,67 2469.67 4421.19 6890.86 83389.16
2237.37 2345.33 4545,53 6890.86 78843.,63
2106.,49 2217.48 4673.38 6890.86 74170,25
1971.93 2086.04 4804.82 6890.86 69365.43
1833.58 1950.91 4939,95 6890.86 64425,48
1691.,35 1811.97 5078.89 6890.86 59346.59
1545,11 1669.13 5221,73 6890.86 54124.86
1394,77 1522.27 5368.59 6890.86 48756 .27
1240.19 1371.28 5519.58 6890.86 43234.,69
1081.26 1216.04 S5674.82 6890.86 37561.87

917,87 1056.43 5834.43 6890.86 31727,44

749,87 892.34 5998,52 6890.86 25728,92

577.16 723,63 6167.23 6890.86 19561.69

399,59 550,18 6340.68 6890.86 13221.01
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ST 94 III T TRERTT Qw0 TII T 0607

%3 ¥ .. 2i7.02 = 871,85 T 6519.01 6870.86
94 II 29,32 188,50 6702.00 6890.50
5 S 060 0.0

94 IV 0.0 T 0,0 : 0.0 0.0
TOTALS = 226812,39  226812,39  198618.,00 425430,39

RECAP» CHANGE» ADDy PROCESSy END» DELETE->E

6702.00
0.0
0.0
0.0




A ]

Builder's
Type Specifications
AAR 50'6", 70-ton single
Mechanical ' sheaved boxcars with-
Designation out side posts 10'0"
" sliding doors rigid

XM

underframe

TOTAL + v v v v e e e e e e e e e

~

Builder - Rail Fleet Corporation

ANNEX A(1)

Descripci&n of Equipment

Equipment

.. Numbers Average Unit Total
Quantity (Inclusive) ' Price : . Price Delivery
A /!}7 .NSL 156015 $37,600.00 $3007800—06= C(Greenville
d HN3=—15603d S South
m NSL /Sbor) S : # 2‘3; ol Carolina

o~ - o
. ,{'72§%§:£>‘ TOTAL . - e e $300r800v00 R

g 265,20 %



o s i .+ 0 = @

» e e A8 ¥
AT STRITILNL ) e e

Type

AAR

Mechanical

Designation

™

TOTAL .

Builder's
Specifications

50'6",.70—t6n single
sheaved boxcars with-
out side posts 10'Q"

- gliding doors rigid

underframe

Builder - National Railway Utilization

Corporation
ANNEX A(1)
Description of Equipment
Equipment
_ Numbers Average Unit - Total
Quantity C/z (Inclusive) Price Price . Delivery
% BT 201036- $37,600.00 Piy3ibro0rofpf Pickens,
| R O Gie South
: # (,363, boo- 00 ou

T 20161 & BRE & Ca.rolin.a
%%@ TOTAL.....'.....~..W4

§,353, 0002



Builder's

Type _ Specifications
AAR ~ 50'6", 70-ton single
Mechanical sheaved boxcars with~
Designation out side posts 10'0"
XM sliding doors rigid

‘underframe

TOTAL . . . &« v v & e-e = o o o o o

Builder - Berwick Forge & Fabricating , 1
Division of Whittaker e
Corporation
SCHEDULE II(A)
Description of Equipment
Eqdipment Coe
' : Numbers Average Unit - . Total = - _
Quantity . .(Inclusive) Price . P;ice * Delivery
7 MNJ 120510 $37,832.00 . $264,824.00 Renovo, PA
MNJ 120516 - o s C
.7 TOTAL . « « « o « « « . . . $264,824.00



