IMAURICE T. MOCORE
BRUCE BROMLEY
WILLIAM B. MARSHALL
RALPH L.McAFEE
ROYALL VICTOR

ALLEN H. MERRILL
HENRY W, pe KOSMIAN
ALLEN F, MAULSBY
STEWARD R.BROSS,JR.
HENRY P, RIORDAN
JOHN R. HUPPER
SAMUEL C, BUTLER
WILLIAM J. SCHRENK, JR.
BENJAMIN F. CRANE

FRANCIS F. RANDOLPH, JR.

JOHN F. HUNT
GECRGE J. GILLESPIE, T
RICHARD S. SIMMONS
WAYNE E. CHAPMAN
THOMAS U, BARR

- MELVIN L.BEDRICK
GEORGE T. LOWY

ROBERT ROSENMAN
L
\
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CRAVATH, SWAINE & MOORE

JAMES H. DUFFY
ALAN J. HRUSKA
JOHN E. YOUNG
JAMES M. EDWARDS
DAVID G. ORMSBY
DAVID L.SCHWARTZ
RICHARD J. HIEGEL.
FREDERICK A.O. SCHWARZ, JR.
CHRISTINE BESHAR
ROBERT S. RIFKIND
DAVID O. RROWNWOOQOD
PAUL M. DODYK
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D. JOFFE
ROBERT . MULLEN
ALLEN FINKELSON
RONALD S. ROLFE
JOSEPH R.SAMID
PAUL C. SAUNDERS
MARTIN L.SENZEL
DOUGLAS D. BROADWATER
ALAN C. STEPHENSON
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INTERSTATE COMMERCE COMMISSION

COUNSEL
ROSWELL L. GILPATRIC
ALBERT R. CONNELLY
FRANK H. DETWEILER
GEORGE G.TYLER

CARLYLE E. MAW

L. R, BRESLIN, JR.
GEORGE 8. TURNER
JOHN H. MORSE
HAROLD R. MEDINA, JR.
CHARLES R.LINTON

4, PLACE DE LA CONCORDE
75008 PARIS, FRANCE
TELEPHONE:265-81-54
TELEX: 2808530

33 THROGMORTON STREET
LONDON, EC2N I8BR,ENGLAND
TELEPHONE O}-80€-t42|
TELEX: 8814901

CABLE ADDRESSES
CRAVATH, N. Y.
CRAVATH, PARIS
CRAVATH, LONDON E.C.2

March_ 29, 1979
m Zo
™ .
The Chesapeake and Ohio Railway Company fﬁ_ ‘7
Lease Financing Dated as of December 1, 1978 *{ s
\ Conditional Sale Indebtedness S,
Due August 2, 1987 =T
£z
%‘ o 2
Dear Sir: = 2

é/zjﬂfém/’w‘ s

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose here-
with on behalf of The Chesapeake and Ohio Railway Company,
for filing and recordation, counterparts of an Amendment and
Agreement dated as of March 1, 1979, among the Connecticut
Bank and Trust Company, as Trustee, The Chesapeake and Ohio
Railway Company and Mercantile Safe Deposit and Trust Company.

The Amendment and Agreement amends each of the following
documents:

(1) Reconstruction and Conditional Sale Agreement
dated as of December 1, 1978, among Mercantile-Safe
Deposit and Trust Company, as Agent, The Chesapeake &
Ohic Railway Company and The Connecticut Bank and Trust
Company, as Trustee, filed pursuant to 49 U.S.C. § 11303
on January 17, 1979, under Recordation No. 10026;

(2) Transfer Agreement dated as of December 1, 1978,
between Mercantile-Safe Deposit and Trust Company and
The Connecticut Bank and Trust Company, as Trustee, filed

pursuant to 49 U.S.C. § 11303 on January 17, 1979, under
Recordation No. 10026-A;
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(3) (a) Lease of Railroad Equipment dated as of
December 1, 1978, between The Chesapeake and Ohio Railway
Company and The Connecticut Bank and Trust Company, as
Trustee, filed pursuant to 49 U.S.C. § 11303 on January
17, 1979, under Recordation No. 10026-B;

(b) Assignment of Lease and Agreement dated December
1, 1978, between The Connecticut Bank and Trust Company,
as Trustee, and Mercantile-Safe Deposit and Trust Company,
filed pursuant to 49 U.S.C. § 11303 on January 17, 1979,
under Recordation No. 10026-C; and

(4) Hulk Purchase Agreement dated as of December 1,
1978, between The Chesapeake and Ohio Railway Company
and The Connecticut Bank and Trust Company, as Trustee,
filed pursuant to 49 U.S.C. § 11303 on January 17, 1979,
under Recordation No. 10026-~D.

The addresses of parties to the aforementioned agreements
are:

Owner-Trustee-Lessor-Vendee-Buyer

The Connecticut Bank and Trust Company, as Trustee
One Constitution Plaza

Hartford, Connecticut 06115
Builder

The Chesapeake & Ohio Railway Company
Two North Charles Street
Baltimore, Maryland 21201

lLessee-Railroad-Seller

The Chesapeake & Ohio Railway Company
Two North Charles Street
Baltimore, Maryland 21201

Agent-Vendor

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza

P. 0. Box 2258

Baltimore, Maryland 21203

Please file and record the Amendment and Agreement
referred to in this letter, and cross-index them under the names
of the Owner-Trustee-Lessor-Vendee-Buyer, the Builder, the
Lessor-Railroad-Seller and the Agent-~Vendor.



The equipment covered by the Amendment and Agreement
is listed in Exhibit A attached hereto. Each unit of recon-
structed railroad equipment bears the legend "Subject to a
Security Agreement filed with the Interstate Commerce Commission”.

Enclosed is our check for $10 for the required
recordation fee. Please accept for recordation one counter-
part of the enclosed agreement, stamp the remaining counterparts
with your recordation number and return them to the delivering
messenger along with your fee receipt, addressed to the
undersigned.

Very truly yours,

il 5. Mol

John S. Herbert
As Agent for The Chesapeake
and Ohio Railway Company

H. G. Homme, Esq., Acting Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.

33
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Exhibit A

The equipment covered by the Reconstruction and
Conditional Sale Agreement, the Transfer Agreement, the
Lease and the Hulk Purchase Agreement (collectively called
the "original documents"), as each is amended by the Amendment
and Agreement dated as of March 1, 1979, is the same equipment
as is covered by each of the original documents as originally
filed pursuant to 49 U.S.C. § 11303 on January 17, 1979,
under recordation nos. 10026, 10026~A, 10026-B and 10026-C,
respectively, except as follows:

(a) the following road numbers are added to the
road numbers covered by each original document:

CO 32375 CO 32417
Co 32376 CO 32420
CO 32383 CO 32422
CO 32384 CO 32426
CO 32385 CO 32427
CO 32388 CO 32430
CO 32393 CO 32435
CO 32394 CO 32436
CO 32397 CO 32438
CO 32401 CO 32440
CO 32402 CO 32441
CO 32404 CO 32444
CO 32407 CO 32446
CO 32410 WM 70418
CO 32413 WM 70820
CO 32414 BO 153526

(b) the [oullowing road numbers are added to the
road numbers covered by the originul Transfer Agreement
and the original Hulk Purchase Agreement:

‘C_Qv
26733
: 26770
26737 26775 26026
o =
26743 » 26719 26835
26741 26780 26836
26745 26781 26841
26746 26783 26844
26747 e 26846
e 26791 684
26752 26800 26850
5 26801 26850
56737 26804 e
S0y 26805 56850
26763 26812 26861
26763 26819 26867
26822

26868



26870

5673 26925

26927
26674

26929
26875

26931
26876

26939
26881
26885 26943
26886 26944
26888 26945
26889 26948
26890 26952
26895 26954
26896 26958
26897 26965
26901 26966
26902 26970
26904 26974
26906 . 26975
26907 26981
26908 26984
26911 26990
26912 _ 26992
26914 26994
26918 26995
26919 26999
26921
26924

(c) the following road numbers are deleted from
the road numbers covered by each original document:

WM 40418
WM 71820
BO 153426

(d) the following road numbers are deleted from
the road numbers covered by the original Transfer
Agreement and the original Hulk Purchase Agreement:
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526733
526734
526737
526739
526740
526743
526744
526745
526746
526747
526748
526750
526752
526757
526758
526761
526763
526768
526770
5267175
526776
526778
526779
526780
526781
526783
526788
526790
526791
526800
526801
526804
526805
526812
526818
526822
526824
526826
526827
526831
526835
526836
526841
526844
526846
526848
526849
526850
526853

CO

526855
526856
526861
526867
526868
526870
526873
526874
526875
526876
526881
526885
526886
526888
526889
526890
526895
526896
526897
526901
526902
526904
526906
526907
526908
526911

526912

526914
526918
526919
526921
526924
5269125
526927
526929
526931
526939
526943
526044
526245
526948
526952
526954
526958
5269R5
526966A
526970
526974
526975

526981
526984
526990
526992
526994
526995
526999
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- Hnterstate Commeree Commission
Washington, B.E. 20423

OFFICE OF THE SECRETARY

- John S. Berbert
Chesapeake & Ohio Railway Co.
Two North Charles Street
Baltimore, Maryland 21201

Dear gir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,

and assigned recordation number(s)

10026-E

Sincergli;kours,

/{ix
\ [

H -Go Home 9 Jf\,\)

Secretary

Enclosure(s)

~

SE-30-T
(2/78)
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CS&M Ref. 2043-895
{TERSTATE CO31 1RO COMMISSION

AMENDMENT AND AGREEMENT (this "Agreement")
dated as of March 1, 1979, among THE CONNECT-
ICUT BANK AND TRUST COMPANY, not in its
individual capacity but solely as trustee
(the "Vendee"), THE CHESAPEAKE AND OHIO
RAILWAY COMPANY (the "Builder" or the "Lessee"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent (the "Agent"), TENTH HFC LEASING
CORPORATION (an "Owner"), HFC LEASING INC.

(the "Owner Parent"), CONNELL RICE & SUGAR
CO., INC. (Connell Leasing Company Division)
(an "Owner") and CONNELL RICE & SUGAR CO.,

INC. (the "Original Investor").

WHEREAS the parties to this Agreement have entered
into a Participation Agreement dated as of December 1, 1978
(the "Participation Agreement"); the Vendee, the Agent and
the Builder have entered into a Reconstruction and Condi-~
tional Sale Agreement dated as of December 1, 1978 (the
"RCSA"); the Agent and the Vendee have entered into a Trans-
fer Agreement dated as of December 1, 1978 (the "Transfer
Agreement”), and an Assignment of Lease and Agreement dated
as of December 1, 1978 (the "Lease Assignment"); the Vendee

and the Lessee have entered into a Lease of Railroad Equip-



ment dated as of December 1, 1978 (the "Lease"), and a Hulk
Purchase Agreement dated as of December 1, 1978 (the "Hulk
Purchase Agreement"); the Owners and the Vendee have entered
into a Trust Agreement dated as of December 1, 1978 (the
"Trust Agreement"); and the Lessee has consented to the terms
and conditions of the Lease Assignment pursuant to the Lessee's
Consent and Agreement dated as of December 1, 1978 (the "Con-
sent"”) (such Participation Agreement, RCSA, Transfer Agree-
ment, Lease, Lease Assignment, Hulk Purchase Agreement, Trust
Agreement and Consent being hereinafter collectively called
the "Documents”);

WHEREAS the RCSA, the Transfer Agreement, the
Lease, the Lease Assignment and the Hulk Purchase Agreement
were filed with the Interstate Commerce Commission pursuant
to 49 U.,S.C. § 11303 on January 17, 1979, at 10:45 a.m. and
were assigned recordation numbers 10026, 10026-A, 10026-~B,
10026-C and 10026-D, respectively;

WHEREAS the parties hereto desire to amend the
RCSA and the Lease to change certain provisions with
respect to defaults thereunder;

WHEREAS the parties hereto desire to amend the RCSA,
the Lease, the Transfer Agreement and the Hulk Purchase Agree-
ment to change various railroad road numbers and other infor-

mation relating to the specifications of the Equipment; and



WHEREAS the Owners desire to authorize the Vendee
to execute and deliver a certain Supplement dated as of
March 1, 1979, to the Participation Agreement, among the
Lessee, the Agent, the Owners, the Owner Parent, the Vendee
and the parties named in Schedule A thereto (the "Supple-

ment").

NOW, THEREFORE, in consideration of the mutual
agreements herein contained, the parties hereto agree as

follows:

1. Schedule A to the RCSA is amended in its

/

entirety as shown in Item 1 of Exhibit A hereto. Annex I to

the Transfer Agreement is amended in its entirety as shown
-
in Item 2 of Exhibit A hereto. Schedule A to the Lease is
v
amended in its entirety as shown in Item 3 of Exhibit A

hereto. Annex I to the Hulk Purchase Agreement is amended
in its entirety as shown in Iégm 4 of Exhibit A hereto.

2. The Hulk Purchase Agreement, the Transfer
Agreement, the RCSA and the Lease are hereby further amended
by adding to Item I of Annex I to the Hulk Purchase Agreement

and the Transfer Agreement and to Item I of Schedule A to

the RCSA and the Lease the railroad road numbers specified

k) /\ .
in Item 5 of Exhibit A heretfo.

3. The Hulk Purchase Agreement, the Transfer Agree-

ment, the RCSA and the Lease are hereby further amended by
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deleting from Item X of Annex I to the Hulk Purchase Agree-

e

ment and the Transfer Agreement and Item X of Schedule A to

the RCSA and the Lease the following railroad road numbers:

WM 40418 and WM 71820, and substituting in place thereof the
/"‘"\A

following railroad road numbers: WM 70418 and WM 70820.

p————ee

4. The Hulk Purchase Agreement, the Transfer Agree-
ment, the RCSA and the Lease are hereby further amended by
deleti;; from Item V of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement and Item V of Schedule A to
the RCSA and the Lease the following railroad road number:
BO 153426, and substituting in place thereof the following
railroad road number: BO 153526.

5. Item A of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement is further gﬁ;nded in its
entirety as shown in Item 6 of Exhibit A hereto.

6. The Lease is hereby amended by deleting the
third line of Section 9(A) thereof and substituting in
place thereof the following language: "such default shall
continue for five days;". The RCSA is hereby amended by:l
(a) deleting the third line of Article 14(a) thereof and
substituting in place thereof the following language:
"hereunder and such default shall continue for five days;:".

and (b) inserting between the words "Vendee" and "and" in the
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second line of page R-22 the following language: "(such
10-day period to commence on the day upon which the Vendee
shall receive such written notice)".

7. Schedule C to the RCSA is amended in its
entirety as shown in Item 7 of Exhibit A hereto.

8. Execution and delivery of this Agreement by
each of the Owners shall constitute authorization for and
direction to the Vendee to execute and deliver this Agreement
and the Supplement.

9. The Documents are hereby amended to permit the
aforesaid amendments thereto. Each Document is hereby amended
so that any reference therein to any Document shall be deemed
to refer to such Document as amended by this Agreement and,
as such Document may from time to time be otherwise amended.

10. Except as amended hereby, the Documents shall
remain in full force and effect.

11. The Lessee will promptly cause this Agreement
to be filed in accordance with the provisions of Article 17
of the RCSA, Section 14 of the Lease and Paragraph 7 of the
Lease Assignment.

12. The terms of this Agreement and all the rights
and obligations hereunder shall be governed by the laws of

the State of Connecticut.
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13. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each

party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals duly attested, to be hereunto affixed as of.the day

and year first above written.

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY, |

/
> L I~
[Corporate Seal] Assistant Vice-Préfident
and Treasurer

APPROVED 21’0 FORM
GENMERAL ATTOBKEY
Sk g
THE CONNECTICUT BANK AND TRUST
COMPANY, as Trustee,

by

Attest:

Assistant

by

[Corporate Seal) Authorized Officer

Attest:

Authorized Officer



MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

[Corporate Seal] Assistant Vice President

Attest:

Corporate Trust Officer

HFC LEASING INC.,
by

[Corporate Seal]

Attest:

TENTH HFC LEASING CORPORATION,

by

[Corporate Seal]

Attest:

CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division),

by

[Corporate Seal]

Attest:




CONNELL RICE & SUGAR CO. INC.,

by

[Corporate Seall

Attest:
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STATE OF OHIO, )

) ss:
COUNTY OF CUYAHOGA, )

On this Z267# day of March 1979, before me person-
ally appeared L. <. Rore, TX. , to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President and Treasurer of THE CHESAPEAKE AND OHIO
RAILWAY COMPANY, 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.

> 0o lee..

i T Notary Public /
- [Notarial Seall CLARA MASUGA, Notary Public
B ) . . \ State of Ohio - Cuyahoga County
‘ Myf\gomml Ssion expires My Commission Expires April 21, 1979

STATE OF CONNECTICUT, )
88s:
COUNTY OF HARTFORD, )

On this day of March 1979, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is an Autho-
rized Officer of THE CONNECTICUT BANK AND TRUST COMPANY, 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.

Notary Public
[Notarial Seall

My Commission expires
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'STATE OF MARYLAND, )
} ss:
CITY OF BALTIMORE, )
On this day of March 1979, before me person-

ally appeared , to me personally

known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said company, that said instrument was
signed and sealed on behalf of said company 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 company.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF ILLINOIS, )
sSs:

COUNTY OF COOK, )
On this day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of TENTH HFC LEASING 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 execu-

tion of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[Notarial Seall

My Commission expires
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STATE OF NEW JERSEY, )

) ss:
COUNTY OF UNION, )
On this "day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is

of CONNELL RICE & SUGAR CO., INC. (Connell Leasing
Company Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and 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
[Notarial Seal]

My Commission expires
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Reconstruction and Conditional Sale Agreement

SCHEDULE A

Specifications of the Equipment*

AAR Railroad
Mechanical Road
Quantity Designation Description Numbers**
188 XM 50' 70 ton AsC
Box Cars
235 XM 50' 50 ton B
Box Cars
302 XL 50' 50 ton D,E,F &8
Box Cars
40 XL, 50' 50 ton F
Box Cars
40 XL 50' 50 ton G
Box Cars
157 GB 52'6" 70 I,J &K
ton
Gondola
Cars
42 GB 52'6" 70 I
ton
Gondola
Cars

Total Hulk Pur-

Hulk Base chase Price and
Purchase Price Reconstruction Costt  Reconstruction Cost
Per Unit Total Per Unit Total Per Unit Total

$4,000 $ 752,000

4,000 940,000
4,000 1,208,000
3,000 120,000
2,000 80,000
3,000 471,000
$4,000 $ 168,000

$ 5,260 $ 988,880

5,260 1,236,100
5,260 1,588 520
10,085 403,400
10,085 403,400
8,607 1,351,299
$ 5,562 $ 233,604

$ 9,260 $1,740,880

9,260 2,176,100
9,260 2;796,520
13,085 523,400
12,085 483,400
11,607 1,822,299
$ 9,562 $ 401,604

:T we3l
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Total Hulk Pur—
AAR Railroad Hulk - Base chase Price and
Mechanical Road Purchase Price Reconstruction Costt Reconstruction Cost
Quantity Designation Description Numbers** Per Unit Total Per Unit Total Per Unit Total

67 M 53'6" 70 L&M 2,500 167,500 5,269 353,023 7,769 520,523
ton
Flat
Cars

20 M 51'3" 50 N 3,000 60,000 5,269 105,380 8,269 165,380
ton Flat
Cars

957 HT 70 ton oPQ &U 3,000 2,871,000 9,950 9,522,150 12,950 12,393,150

Open Top
Hoppers

1,165 HT 70 ton oP,Q&U 4,000 $4,660,000 4,837 5,635,105 8,837 10,295,105

Open Top
Hoppers

140 HT 80 ton R,S,V&W 3,500 490,000 9,950 1,393,000 13,450 1,883,000
Open Top
Hoppers

159 : HT 80 ton R,S,V & W 4,500 715,500 4,837 769,083 9,337 1,484,583
Open Top
Hoppers

73 HT 85 ton T 3,500 255,500 9,950 726,350 13,450 981,850

Open Top
Hoppers

30 HT 85 ton T 4,500 135,000 4,837 145,110 9,337 280,110
Open Top
Hoppers

AN



AAR Railroad
Mechanical Road
Quantity Designation Description Numbers**
245 HT 70 ton X, Y&?2Z
Open Top
Hoppers
261 HT 70 ton X,Y&2
Open Top
Hoppers

Total Hulk Pur-

Hulk Base chase Price and
Purchase Price Reconstruction Costt Reconstruction Cost
Per Unit Total Per Unit Total Per Unit Total

$3,500 $ 857,500 $ 9,950 $2,437,750

4,500 1,174,500 4,837 1,262,457

$15,125,500 $28,554,611

$13,450 $3,295,250

9,337 2,436,957

$43,680,111

* Tt is agreed that, notwithstanding anything to the contrary contained in this Schedule A or in the Agreement to

which this Schedule A is annexed ("this Agreement”), this Agreement will only cover those units of Equipment that are
reconstructed from Hulks that are delivered pursuant to the Hulk Purchase Agreement by the Lessee and accepted by the
Vendee on or before Jurne 15, 1979, and that have a Maximum Purchase Price not in excess of $24,150,000.

of all of the Equipment covered by this Agreement, this Schedule A will be appropriately amended (and an appropriate
supplement filed with the Interstate Commerce Commission) to describe only those units of Equipment covered by this
Agreement, and will designate the particular road numbers thereof.

** Each letter in the column below will be deemed to refer to the Railroad Road Numbers appearing opposite such

letter as it appears elsewhere in this Schedule A.

+ Subject to 10% cost escalation based on actual Builder's cost.

After delivery

ST



Item 2:
TRANSFER AGREEMENT
ANNEX I*
Quantity Description

188 50' 70 ton
Box Cars

235 50' 50 ton
Box Cars

302 50' 50 ton
Box Cars

40 50" 50 ton
Box Cars

40 50' 50 ton
Box Cars

157 52'6" 70
ton
Gondola
Cars

42 52'6" 70
ton
Gondola
Cars

16

Railroad
Road Numbers**

A &C

b, E, F & H

I, J & K

* It is agreed that, notwithstanding anything to the con-
trary contained in this Annex I or in the Transfer Agreement
to which this Annex I is annexed ("this Agreement"), this
Agreement will only cover such of the Hulks as are delivered
by the Seller (as defined in the Hulk Purchase Agreement) and
accepted by the Buyer (as defined in the Hulk Purchase Agree-
ment) on or before June 15, 1979, having a Maximum Purchase
Price (as defined in the RCSA) when reconstructed not in

excess of $24,150,000.

covered by this Agreement,

After delivery of all of the Hulks
this Annex I will be appropriately

amended to describe only those Hulks covered by this Transfer
Agreement and will designate the particular road numbers

thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter as
it appears elsewhere in Annex I to the Hulk Purchase Agreement.



ANNEX I
(Continued)

Railroad
Quantity Description Road Numbers**

67 53'6" 70 L &M
ton
Flat
Cars

20 51'3" 50 N
ton
Flat
Cars

957 70 ton O, P, Qs&U
Open Top
Hoppers

1,165 70 ton 0, P, Q &U
Open Top
Hoppers

140 80 ton R, S, V&sgWw
Open Top
Hoppers

159 80 ton R, S, V&W
Open Top
Hoppers

73 85 ton T
Open Top
Hoppers

30 85 ton T
Open Top
Hoppers

245 70 ton X, Y &2
- Open Top
Hoppers

261 70 ton X, Y & 2
Open Top
Hoppers
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Item 3:

Lease of Railroad Equipment

SCHEDULE A

Specifications of the Equipment*

AAR
Mechanical Railroad
Quantity Designation Description Road Numbers**
188 XM 50' 70 ton A &C
Box Cars
235 XM 50' 50 ton B
Box Cars
302 XL 50' 50 ton D, E, F & H
Box Cars :
40 XL 50' 50 ton F
' Box Cars
40 XL 50' 50 ton G
Box Cars

* It is agreed that, notwithstanding anything to the
contrary contained in this Schedule A or in the Lease of
Railroad Equipment to which this Schedule A is annexed
("this Lease”), this Lease will only cover those Units that
are reconstructed from Hulks that are delivered pursuant
to the Hulk Purchase Agreement by the Lessee and accepted
by the Lessor on or before June 15, 1979, under the RCSA
and that have a Maximum Purchase Price not in excess of
$24,150,000. After delivery of all of the Units covered by
this Lease, this Schedule A will be -appropriately amended
(and an appropriate supplement filed with the Interstate
Commerce Commission) to describe only those Units covered by
this Lease, and will designate the particular road numbers
thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter
as it appears elsewhere in Schedule A to the RCSA.
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Quantity
157

42

67

20
957
1,165
140
159
73

30

245

AAR
Mechanical
Designation

GB

GB

FM

FM

HT

HT

HT

HT

HT

HT

HT

Description

52'6" 70

ton Gondola

Cars

52'6" 70

ton Gondola

Cars

53'6" 70
ton Flat
Cars

51'3" 50
ton Flat
Cars

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

70 ton

Open Top

Hoppers

Railroad

Road Numbers

I, J &K

o,

R,

R,

P, Q& U

P, Q&0

S, V&Ww

S, V&W

X, Y & Z



AAR

Mechanical

Quantity Designation
261 HT

Description

Railroad
Road Numbers

70 ton
Open Top
Hoppers

X, ¥ & 2

20
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Item 4:
Hulk Purchase Agreement
ANNEX I*
Hulk
. Railroad Purchase Price
Quantity Description Road Numbers** Per Unit Total
188 50' 70 ton A&C $4,000 S 752,000
Box Cars
235 50' 50 ton B | 4,000 940,000
Box Cars
302 50' 50 ton D, E, F&H 4,000 1,208,000
Box Cars
40 50' 50 ton F 3,000 120,000
Box Cars
40 50' 50 ton G 2,000 80,000
Box Cars

* It is agreed that, notwithstanding anything to the contrary contained
in this Annex I or in the Hulk Purchase Agreement to which this Annex I is
annexed ("this Agreement”), this Agreement will only cover Hulks delivered
by the Seller and accepted by the Buyer on or before June 15, 1979, having a
Maximum Purchase Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000. After delivery of all of the Hulks covered by this
Agreement, this Annex I will be appropriately amended to describe only those
Hulks covered by this Agreement and will designate the particular road
numbers thereof.

** Bach letter in the column below will be deemed to refer to the Railroad
Road Numbers appearing opposite such letter as it appears elsewhere in this
Annex I.t

t As filed with the Interstate Commerce Commission.



Quantity
157

42

67

20

957

1,165

140

159

73

30

245

Description

52'6" 70 ton
Gondola Cars

52'6" 70 ton
Gondola Cars

53'6™ 70 ton
Flat Cars

51'3" 50 ton
Flat Cars

70 ton Open
Top Hoppers

70 ton Open
Top Hoppers

80 ton Open
Top Hoppers

80 ton Open
Top Hoppers

85 ton Open
Top Hoppers

85 ton Open
Top Hoppers

70 ton Open
Top Hoppers

70 ton Open
Top Hoppers

Railroad
Road Numbers

I,

J &K

L&M

O,

O,

R,

R,

X,

X,

P'Q&U

P,Q&U

S, V&w

S, V&w

Y &2

Y &2

22

Hulk

Purchase Price

Per Unit Total
§3,000 $ 471,000
4,000 168, 000
2,500 167,500
3,000 60,000
3,000 2,871,000
4,000 4,660,000
3,500 490,000
4,500 715,500
3,500 225,500
4,500 135, 000
3,500 857, 500
4,500 1,174,500

5,175,500



Item 5:

co
Cco
Co
CO
co
CO
CO
Co
co
6]0)
Co
CO
CcoO
co
CO
CoO

32375
32376
32383
32384
32385
32388
32393
32394
32397
32401
32402
32404
32407
32410
32413
32414

co
co
CO
CO
co
CO
Co
CcO
CcoO
co
CcoO
CoO
Cco

32417
32420
32422
32426
32427
32430
32435
32436
32438
32440
32441
32444
32446

23
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Item 6:
ANNEX I
50" 70-Ton Box Cars
CO 26000-26999
A.
26000 26114 26302 26425 26560 26680 26770 26888
26001 26118 26304 26426 26561 26681 26775 26889
26003 26125 26308 26430 26565 26682 26776 26890
26007 26126 26310 26432 26568 26684 26778 26895
26009 26127 26312 26434 26570 26685 26779 26896
26010 26142 26313 26435 26573 26689 26780 26897
26013 26143 26314 26437 26576 26690 26781 26901
26016 26144 26316 26438 26579 26691 26783 26902
26018 26146 26321 26441 26581 26693 26788 26904
26019 26151 26322 26454 26584 26696 26790 26906
26029 26152 26325 26457 26586 26697 26791 26907
26032 26162 26328 26459 26592 26698 26800 26908
26038 26170 26330 26462 26593 26699 26801 26911
26041 26179 26332 26463 26598 26702 26804 26912
26042 26190 26335 26464 26602 26703 26805 26914
26043 26192 26336 26467 26603 26708 26812 26918
26045 26194 26338 26468 26607 26713 26819 26919
26046 26196 26339 26470 26615 26714 26822 26921
26048 26197 26340 26475 26616 26715 26824 26924
26050 26201 26344 26478 26618 26717 26826 26925
26053 26203 26349 26482 26625 26718 26827 26927
26055 26208 26350 26484 26627 26719 26831 26929
26058 26211 26352 26494 26628 26721 26835 26931
26062 26213 26353 26496 26632 26723 26836 26939
26064 26215 26356 26499 26633 26731 26841 26943
26067 26218 26363 26501 26635 26732 26844 26944
26068 26220 26364 26506 26638 26733 26846 26945
26071 26221 26365 26511 26640 26734 26848 26948
26072 26222 26370 26512 26641 26737 26849 26952
26073 26225 26377 26513 26643 26739 26850 26954
26074 26241 26380 26516 26645 26740 26853 26958
26076 26245 26381 26517 26647 26743 26855 26965
26077 26248 26386 26518 26648 26744 26856 26966
26081 26256 26389 26523 26650 26745 26861 26970
26082 26260 26395 26525 26653 26746 26867 26974
26083 26270 26398 26529 26657 26747 26868 26975
26084 26276 26399 26530 26660 26748 26870 26981
26085 26280 26402 26539 26661 26750 26873 26984
26086 26282 26405 26540 26666 26752 26874 26990
26095 26285 26407 - 26545 26667 26757 26875 26992
26100 26287 26412 26550 26670 26758 26876 26994
26103 26288 26418 26555 26672 26761 26881 26995
26104 26294 26421 26556 26675 26763 26885 26999

26113 26295 26424 26557 26677 26768 26886
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Item 7:

Reconstruction and Conditional Sale Agreement

Each $1,000,000 of 10.00% CSA Indebtedness

SCHEDULE C

Allocation Schedule of

25

Payment Interest Principal Ending
Date Debt Service Payment Recovery Principal
12/28/79 $ * * -0- $1,000,000.00
2/2/80 * * -0- 1,000,000.00
8/2/80 96,342.29 50,000.00 46 ,342.29 953,657.71
2/2/81 96,342.29 47,682.89 48,659.40 904,998.31
8/2/81 96,342.29 45,249.92 51,092.37 853,905.94
2/2/82 96,342.29 42,695.30 53,646.99 800,258.95
8/2/82 96,342.29 40,012.95 56,329.34 743,929.61
2/2/83 96,342.29 37,196.48 59,145.81 684,783.80
8/2/83 96,342.29 34,239.19 62,103.10 622,680.70
2/2/84 96,342.29 31,134.04 65,208.25 557,472.45
8/2/84 96,342.29 27,873.63 68,468.66 489,003.79
2/2/85 96,342.29 24,450.19 71,892.10 417,111.69
8/2/85 96,342.29 20,855.59 75,486.70 341,624.99
2/2/86 96,342.29 17,081.25 79,261.04 262,363.95
8/2/86 96,342.29 13,118.20 83,224.09 179,139.86
2/2/87 96,342,29 8,956.99 87,385.30 91,754.56

8/2/87 96,342.29 4,587.73 91,754.56 -0~

* Interest only on the CSA Indebtedness shall be payable
to the extent accrued on this date in accordance with the

fourth paragraph of Article 3 hereof.



Cs&M Ref. 2043-895

AMENDMENT AND AGREEMENT (this "Agreement")
dated as of March 1, 1979, among THE CONNECT-
ICUT BANK AND TRUST COMPANY, not in its
individual capacity but solely as trustee
(the "Vendee"), THE CHESAPEAKE AND OHIO
RAILWAY COMPANY (the "Builder" or the "Lessee"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent (the "Agent"), TENTH HFC LEASING
CORPORATION (an "Owner"), HFC LEASING INC.

(the "Owner Parent"), CONNELL RICE & SUGAR
CO., INC. (Connell Leasing Company Division)
(an "Owner") and CONNELL RICE & SUGAR CO.,

INC. (the "Original Investor").

WHEREAS the parties to this Agreement have entered
into a Participation Agreement dated as of December 1, 1978
(the "Participation Agreement"); the Vendee, the Agent and
the Builder have entered into a Reconstruction and Condi-
tional Sale Agreement dated as of December 1, 1978 (the
"RCSA"); the Agent and the Vendee have entered into a Trans-
fer Agreement dated as of December 1, 1978 (the "Transfer
Agreement”), and an Assignment of Lease and Agreement dated
as of December 1, 1978 (the "Lease Assignment”); the Vendee

and the Lessee have entered into a Lease of Railroad Equip-



ment dated as of December 1, 1978 (the "Lease"), and a Hulk
Purchase Agreement dated as of December 1, 1978 (the "Hulk
Purchase Agreement"); the Owners and the Vendee have entered
into a Trust Agreement dated as of December 1, 1978 (the
"Trust Agreement”); and the Lessee has consented to the terms
and conditions of the Lease Assignment pursuant to the Lessee's
Consent and Agreement dated as of December 1, 1978 (the "Con-
sent") (such Participation Agreement, RCSA, Transfer Agree-
ment, Lease, Lease Assignment, Hulk Purchase Agreement, Trust
Agreement and Consent being hereinafter collectively called
the "Documents");

WHEREAS the RCSA, the Transfer Agreement, the
Lease, the Lease Assignment and the Hulk Purchase Agreement
were filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on January 17, 1979, at 10:45 a.m. and
were assigned recordation numbers 10026, 10026-A, 10026-B,
10026-C and 10026-D, respectively;

WHEREAS the parties hereto desire to amend the
RCSA and the Lease to change certain provisions with
respect to defaults thereunder;

WHEREAS the parties hereto desire to amend the RCSA,
the Lease, the Transfer Agreement and the Hulk Purchase Agree-
ment to change various railroad road numbers and other infor-

mation relating to the specifications of the Equipment; and



WHEREAS the Owners desire to authorize the Vendee
to execute and deliver a certain Supplement dated as of
March 1, 1979, to the Participation Agreement, among the
Lessee, the Agent, the Owners, the Owner Parent, the Vendee
and the parties named in Schedule A thereto (the "Supple-

ment").

NOW, THEREFORE, in consideration of the mutual
agreements herein contained, the parties hereto agree as
follows:

1. Schedule A to the RCSA is amended in its
entirety as shown in Item 1 of Exhibit A hereto. Annex I to
the Transfer Agreement is amended in its entirety as shown
in Item 2 of Exhibit A hereto. Schedule A to the Lease is
amended in its entirety as shown in Item 3 of Exhibit A
hereto. Annex I to the Hulk Purchase Agreement is amended
in its entirety as shown in Item 4 of Exhibit A hereto.

2. The Hulk Purchase Agreement, the Transfer
Agreement, the RCSA and the Lease are hereby further amended
by adding to Item I of Annex I to the Hulk Purchase Agreement
and the Transfer Agreement and to Item I of Schedule A to
the RCSA and the Lease the railroad road numbers specified
in Item S of Exhibit A hereto.

3. The Hulk Purchase Agreement, the Transfer Agree-

ment, the RCSA and the Lease are hereby further amended by



deleting from Item X of Annex I to the Hulk Purchase Agree-

ment and the Transfer Agreement and Item X of Schedule A to

the RCSA and the Lease the following railroad road numbers:

WM 40418 and WM 71820, and substituting in place thereof the
following railroad road numbers: WM 70418 and WM 70820.

4. The Hulk Purchase Agreement, the Transfer Agree-
ment, the RCSA and the Lease are hereby further amended by
deleting from Item V of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement and Item V of Schedule A to
the RCSA and the Lease the following railroad road number:
BO 153426, and substituting in place thereof the following
railroad road number: BO 153526.

5. Item A of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement is further amended in its
entirety as shown in Item 6 of Exhibit A hereto.

6. The Lease is hereby amended by deleting the
third line of Section 9(A) thereof and substituting in
place thereof the following language: "such default shall
continue for five days;". The RCSA is hereby amended by:l
(a) deleting the third line of Article l1l4(a) thereof and
substituting in place thereof the following language:
"hereunder and such default shall continue for five days;",

and (b) inserting between the words "Vendee" and "and" in the



second line of page R~22 the following language: "(such
10-day period to commence on the day upon which the Vendee
shall receive such written notice)".

7. Schedule C to the RCSA is amended in its
entirety as shown in Item 7 of Exhibit A hereto.

8. Execution and delivery of this Agreement by
each of the Owners shall constitute authorization for and
direction to the Vendee to execute and deliver this Agreement
and the Supplement.

9. The Documents are hereby amended to permit the
aforesaid amendments thereto. Each Document is hereby amended
so that any reference therein to any Document shall be deemed
to refer to such Document as amended by this Agreement and
as such Document may from time to time be otherwise amended.

10. Except as amended hereby, the Documents shall
remain in full force and effect.

11. The Lessee will promptly cause this Agreement
to be filed in accordance with the provisions of Article 17
of the RCSA, Section 14 of the Lease and Paragraph 7 of the
Lease Assignment.

12. The terms of this Agreement and all the rights
and obligations hereunder shall be governed by the laws of

the State of Connecticut.



13. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each

party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate.
seals duly attested, to be hereunto affixed as of_the day

and year first above written.

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY,

by

[Corporate Seall Assistant Vice-President

and Treasurer
Attest:

Asslistant Secretary

THE CONNECTICUT BANK AND TRUST
COMPANY,
/

[Corporate Seal] Authorjfed Officer

Attest:

Authorized Officer




MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

[Corporate Seall Assistant Vice President

Attest:

Corporate Trust Officer

HFC LEASING INC.,
by

[Corporate Seal]

Attest:

TENTH HFC LEASING CORPORATION,

by

[Corporate Seal]

Attest:

CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division),

by

[Corporate Seal]

Attest:




CONNELL RICE & SUGAR CO. INC.,

by

[Corporate Seal]

Attest:




STATE OF OHIOQ, )
) ss:
COUNTY OF CUYAHOGA, )

On this day of March 1979, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President and Treasurer of THE CHESAPEAKE AND OHIO
RAILWAY COMPANY, 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.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT, )
) ss:
COUNTY OF HARTFORD, )

On thisaZéZ% day of March 1979, before me person-
ally appeared DONALD E. SMITH , to me personally
known, who, being by me duly sworn, says that he is an Autho-
rized Officer of THE CONNECTICUT BANK AND TRUST COMPANY, 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.

Ngtary;Publfcf

[Notarial Seall .
) ) ) BARBARA 5. KACICH
My Commission expires NOTARY PUBLIC

MY COMMISSION EXPIRES MARCH 31, 1982
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STATE OF MARYLAND, )

ss:
CITY OF BALTIMORE, )

On this day of March 1979, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said company, that said instrument was
signed and sealed on behalf of said company 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 company.

Notary Public
[Notarial Seall

My Commission expires

STATE OF ILLINOIS, )

) ss:
COUNTY OF COOK, )
On this day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of TENTH HFC LEASING 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 execu-

tion of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[Notarial Seal]

My Commission expires
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STATE OF NEW JERSEY, )

) ss:
COUNTY OF UNION, )

: On this day of March 1979, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is

of CONNELL RICE & SUGAR CO., INC. (Connell Leasing
Company Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and 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
[Notarial Seal]

My Commission expires



Amendment and Agreement

Exhibit A
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Reconstruction and Conditional Sale Agreement

SCHEDULE A

Specifications of the Equipment*

AAR Railroad
Mechanical Road
Quantity Designation Description Numbers**
188 XM 50' 70 ton AsC
Box Cars
235 XM 50' 50 ton B
Box Cars
302 XL 50" 50 ton D,E,F & H
Box Cars
40 XL 50' 50 ton F
Box Cars
40 XL 50' 50 ton G
Box Cars
157 GB 52'6" 70 . I,J &K
ton - -
Gondola
Cars
42 GB 52'6" 70 I
ton -
Gondola
Cars

Total Hulk Pur-
chase Price and
Reconstruction Cost

Hulk Base
Purchase Price Reconstruction Costt
Per Unit Total Per Unit Total Per Unit
$4,000 $ 752,000 $ 5,260 $ 988,880 $ 9,260
4,000 940,000 5,260 1,236,100 9,260
4,000 1,208,000 5,260 1,588 520 9,260
3,000 120,000 10,085 403,400 13,085
2,000 80,000 10,085 403,400 12,085
3,000 471,000 8,607 1,351,299 11,607
$4,000 $ 168,000 S 5,562 S 233,604 $ 9,562

Total

$1,740,880
2,176,100
2,796,526
523,400
483,400

1,822,299

$ 401,604

T well

€1



Quantity

AAR
Mechanical
Designation

Description

Railroad
Road
Numbers **

Hulk
Purchase Price

Base

Reconstruction Costt

Total Hulk Pur-
chase Price and
Reconstruction Cost

Per Unit

Total

Per Unit

67

20

957

1,165

140

159

73

30

FM

53'6™ 70
ton
Flat
Cars

51'3" 50
ton Flat
Cars

70 ton

Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

L &M

o,P,Q & U

O,P, Q&0

R,S,V&W

R,S,V & W

2,500

3,000

3,000

4,000

3,500

4,500

3,500

4,500

167,500

60,000

2,871,000

$4,660,000

490,000

715,500

255,500

135,000

5,269

5,269

9,950

4,837

9,950

4,837

9,950

4,837

Total

Per Unit

353,023

105,380

9,522,150

5,635,105

1,393,000

769,083

726,350

145,110

7,769

8,269

12,950

8,837

13,450

9,337

13,450

9,337

Total

520,523

165,380

12,393,150

10,295,105

1,883,000

1,484,583

981,850

280,110

IAS



AAR Railroad
Mechanical Road
Quantity Designation Description Numbers*¥*
245 HT 70 ton X,Y &2
Open Top
Hoppers
261 HT 70 ton X, Y& ?2
Open Top
Hoppers
4,121

Total Hulk Pur-

Hulk Base chase Price and
Purchase Price Reconstruction Costt Reconstruction Cost
Per Unit Total Per Unit Total Per Unit Total

$3,500 $ 857,500 $ 9,950 $2,437,750

4,500 1,174,500 4,837 1,262,457

15,125,500 $78,554,611

$13,450 $3,295,250

9,337 2,436,957

$43,680,111

* Tt is agreed that, notwithstanding anything to the contrary contained in this Schedule A or in the Agreement to

which this Schedule A is annexed ("this Agreement"), this Agreement will only cover those units of Equipment that are
reconstructed from Hulks that are delivered pursuant to the Hulk Purchase Agreement by the Lessee and accepted by the
Vendee on or before June 15, 1979, and that have a Maximum Purchase Price not in excess of $24,150,000.

of all of the Equipment covered by this Agreement, this Schedule A will be appropriately amended (and an appropriate
supplement filed with the Interstate Commerce Commission) to describe only those units of Equipment covered by this
Agreement, and will designate the particular road numbers thereof.

** Each letter in the column below will be deemed to refer to the Railroad Road Numbers appearing opposite such

letter as it appears elsewhere in this Schedule A.

t Subject to 10% cost escalation based on actual Builder's cost.

After delivery

ST
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Item 2:
TRANSFER AGREEMENT
ANNEX I*
Railroad
Quantity Description Road Numberg**
188 50' 70 ton A & C
Box Cars
235 50' 50 ton B
Box Cars
302 50' 50 ton D, E, F & H
Box Cars
40 50' 50 ton F
Box Cars
40 50' 50 ton G
Box Cars
157 52'6"™ 70 I, J & K
ton
Gondola
Cars
42 52'6" 70 I
ton
Gondola
Cars

* It is agreed that, notwithstanding anything to the con-
trary contained in this Annex I or in the Transfer Agreement
to which this Annex I is annexed ("this Agreement"), this
Agreement will only cover such of the Hulks as are delivered
by the Seller (as defined in the Hulk Purchase Agreement) and
accepted by the Buyer (as defined in the Hulk Purchase Agree-
ment) on or before June 15, 1979, having a Maximum Purchase
Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000. After delivery of all of the Hulks
covered by this Agreement, this Annex I will be appropriately
amended to describe only those Hulks covered by this Transfer
Agreement and will designate the particular road numbers
thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter as
it appears elsewhere in Annex I to the Hulk Purchase Agreement.



Quantity
67

20

957

1,165

140

159

73

30

245

261

ANNEX I
(Continued)

Description

53'6" 70
ton
Flat
Cars

51'3" 50
ton
Flat
Cars

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

17

Railroad
Road Numbers*¥*

L &M

X,

Y

Y

& W

& 2

& 2
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Item 3:

Lease of Railroad Equipment

SCHEDULE A

Specifications of the Equipment*

AAR
Mechanical Railroad
Quantity Designation Description Road Numbers**

188 XM 50" 70 ton A &C
Box Cars

235 XM 50' 50 ton B
Box Cars

302 XL 50" 50 ton D, E, F & H
Box Cars

40 XL 50' 50 ton F
Box Cars

40 XL 50' 50 ton G
Box Cars

* It is agreed that, notwithstanding anything to the
contrary contained in this Schedule A or in the Lease of
Railroad Equipment to which this Schedule A is annexed
("this Lease"), this Lease will only cover those Units that
are reconstructed from Hulks that are delivered pursuant
to the Hulk Purchase Agreement by the Lessee and accepted
by the Lessor on or before June 15, 1979, under the RCSA
and that have a Maximum Purchase Price not in excess of
$24,150,000. After delivery of all of the Units covered by
this Lease, this Schedule A will be -appropriately amended
(and an appropriate supplement filed with the Interstate
Commerce Commission) to describe only those Units covered by
this Lease, and will designate the particular road numbers
thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter
as it appears elsewhere in Schedule A to the RCSA.



Quantity
157

42

67

20

957

1,165

140

159

73

30

245

AAR
Mechanical
Designation

GB

GB

FM

FM

HT

HT

HT

HT

HT

HT

HT

Description

52'6" 70
ton Gondola
Cars

52'6" 70
ton Gondola
Cars

53'6" 70
ton Flat
Cars

51'3" 50
ton Flat
Cars

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

70 ton ‘
Open Top
Hoppers

Railroad

Road Numbers

I, J &K

L &M

0, P, Q &

O,P,Q&

R, S, V &

X, Y & 2

19



Quantity
261

AAR
Mechanical
Designation

HT

Description

Railroad
Road Numbers

70 ton
Open Top
Hoppers

X, ¥ & 2

20
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Item 4:
Hulk Purchase Agreement
ANNEX I¥*
Hulk
v Railroad Purchase Price
Quantity Description Road Numbers*#* Per Unit Total
188 50' 70 ton A&C $4,000 $ 752,000
Box Cars
235 50' 50 ton B | 4,000 940,000
Box Cars
302 50' 50 ton D, E, F&H 4,000 1,208,000
Box Cars
40 50' 50 ton F 3,000 120,000
Box Cars
40 50' 50 ton G 2,000 80,000
Box Cars

* It is agreed that, notwithstanding anything to the contrary contained
in this Annex I or in the Hulk Purchase Agreement to which this Annex I is
annexed ("this Agreement”), this Agreement will only cover Hulks delivered
by the Seller and accepted by the Buyer on or before June 15, 1979, having a
Maximum Purchase Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000. After delivery of all of the Hulks covered by this
Agreement, this Annex I will be appropriately amended to describe only those
Hulks covered by this Agreement and will designate the particular road
numbers thereof.

** Fach letter in the column below will be deemed to refer to the Railroad
Road Numbers appearing opposite such letter as it appears elsewhere in this
Annex I.?t

t As filed with the Interstate Commerce Commission.



Quantity
157

42

67

20

957

1,165

140

159

73

30

245

261

|

-4
l
-
N
[

|

Description

52'6" 70 ton
Gondola Cars

52'6" 70 ton
Gondola Cars

53'6¢" 70 ton
Flat Cars

51'3" 50 ton
Flat Cars

70 ton Open
Top Hoppers

70 ton Open
Top Hoppers

80 ton Open
Top Hoppers

80 ton Open
Top Hoppers

85 ton Open
Top Hoppers

85 ton Open
Top Hoppers

70 ton Open
Top Hoppers

70 ton Open
Top Hoppers

Railroad
Road Numbers

I,

J &K

L&M

R,

R,

X,

X,

P,Q&U

P, Q&U

S, V&w

S, V&w

Y& ?Z

Y&Z

22

Hulk

Purchase Price

Per Unit Total
$3,000 $ 471,000
4,000 168,000
2,500 167,500
3,000 60,000
3,000 2,871,000
4,000 4,660,000
3,500 490,000
4,500 715,500
3,500 225,500
4,500 135,000
3,500 857,500
4,500 1,174,500
$15,125,500



Item 5:

co
CO
CO
CcO
CO
CO
CO
Co
CO
co
CcO
CcO
Co
CO
Co
Co

32375
32376
32383
32384
32385
32388
32393
32394
32397
32401
32402
32404
32407
32410
32413
32414

CO
co
Cco
co
co
Cco
CO
CO
Cco
co
co
CcO
co

32417
32420
32422
32426
32427
32430
32435
32436
32438
32440
32441
32444
32446

23
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Item 6:
ANNEX I
50' 70-Ton Box Cars
CO 26000~26999
A.
26000 26114 26302 26425 26560 26680 26770 26888
26001 26118 26304 26426 26561 26681 26775 26889
26003 26125 26308 26430 26565 26682 26776 26890
26007 26126 26310 26432 26568 26684 26778 26895
26009 26127 26312 26434 26570 26685 26779 26896
26010 26142 26313 26435 26573 26689 26780 26897
26013 26143 26314 26437 26576 26690 26781 26901
26016 26144 26316 26438 26579 26691 26783 26902
26018 26146 26321 26441 26581 26693 26788 26904
26019 26151 26322 26454 26584 26696 26790 26906
26029 26152 26325 26457 26586 26697 26791 26907
26032 26162 26328 26459 26592 26698 26800 26908
26038 26170 26330 26462 26593 26699 26801 26911
26041 26179 26332 26463 26598 26702 26804 26912
26042 26190 26335 26464 26602 26703 26805 26914
26043 26192 26336 26467 26603 26708 26812 26918
26045 26194 26338 26468 26607 26713 26819 26919
26046 26196 26339 26470 26615 26714 26822 26921
26048 26197 26340 26475 26616 26715 26824 26924
26050 26201 26344 26478 26618 26717 26826 26925
26053 26203 26349 26482 26625 26718 26827 26927
26055 26208 26350 26484 26627 26719 26831 26929
26058 26211 26352 26494 26628 26721 26835 26931
26062 26213 26353 26496 26632 26723 26836 26939
26064 26215 26356 26499 26633 26731 26841 26943
26067 26218 26363 26501 26635 26732 26844 26944
26068 26220 26364 26506 26638 26733 26846 26945
26071 26221 26365 26511 26640 26734 26848 26948
26072 26222 26370 26512 26641 26737 26849 26952
26073 26225 26377 26513 26643 26739 26850 26954
26074 26241 26380 26516 26645 26740 26853 26958
26076 26245 26381 26517 26647 26743 26855 26965
26077 26248 26386 26518 26648 26744 26856 26966
26081 26256 26389 26523 26650 26745 26861 26970
26082 26260 26395 26525 26653 26746 26867 26974
26083 26270 26398 26529 26657 26747 26868 26975
26084 26276 26399 26530 26660 26748 26870 26981
26085 26280 26402 26539 26661 26750 26873 26984
26086 26282 26405 26540 26666 26752 26874 26990
26095 26285 26407 - 26545 26667 26757 26875 26992
26100 26287 26412 26550 26670 26758 26876 26994
26103 26288 26418 26555 26672 26761 26881 26995
26104 26294 26421 26556 26675 26763 26885 26999

26113 26295 26424 26557 26677 26768 26886



Item 7:

Reconstruction and Conditional Sale Agreement

Each $1,000,000 of 10.00% CSA Indebtedness

SCHEDULE C

Allocation Schedule of

25

Payment Interest Principal Ending
Date Debt Service Payment Recovery Principal
12/28/79 $ * * -0~ $1,000,000.00
2/2/80 * * -0~ 1,000,000.00
8/2/80 96,342.29 50,000.00 46 ,342.29 953,657.71
2/2/81 96,342.29 47,682.89 48,659.40 904,998.31
8/2/81 96,342.29 45,249.92 51,092.37 853,905.94
2/2/82 96,342.29 42,695.30 53,646.99 800,258.95
8/2/82 96,342.29 40,012.95 56,329.34 743,929.61
2/2/83 96,342.29 37,196.48 59,145.81 684,783.80
8/2/83 96,342.29 34,239.19 62,103.10 622,680.70
2/2/84 96,342.29 31,134.04 65,208,.25 557,472.45
8/2/84 96,342.29 27,873.63 68,468.66 489,003.79
2/2/85 96,342.29 24,450.19 71,892.10 417,111.69
8/2/85 96,342.29 20,855.59 75,486.70 341,624.99
2/2/86 96,342.29 17,081.25 79,261.04 262,363.95
8/2/86 96,342.29 13,118.20 83,224.09 179,139.86
2/2/87 96,342.29 8,956.99 87,385.30 91,754.56

8/2/817 96,342.29 4,587.73 91,754.56 -0~

* Interest only on the CSA Indebtedness shall be payable
to the extent accrued on this date in accordance with the

fourth paragraph of Article 3 hereof.



CS&M Ref. 2043-895

AMENDMENT AND AGREEMENT (this "Agreement")
dated as of March 1, 1979, among THE CONNECT-
ICUT BANK AND TRUST COMPANY, not in its
individual capacity but solely as trustee
(the "Vendee"), THE CHESAPEAKE AND OHIO
RAILWAY COMPANY (the "Builder" or the "Lessee"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent (the "Agent"), TENTH HFC LEASING
CORPORATION (an "Owner"), HFC LEASING INC.

{the "Owner Parent"), CONNELL RICE & SUGAR
CO., INC. (Connell Leasing Company Division)
(an “"Owner") and CONNELL RICE &‘SUGAR co.,

INC. (the "Original Investor").

WHEREAS the parties to .this Agreement have entered
into a Participation Agreement dated as of December 1, 1978
(the "Participation Agreement"); the Vendee, the Agent and
the Builder have entered into a Reconstruction and Condi-
tional Sale Agreement dated as of December 1, 1978 (the
"RCSA"); the Agent and the Vendee have entered into a Trans-
fer Agreement dated as of December 1, 1978 (the "Transfer
Agreement"), and an Assignment of Lease and Agreement dated
as of December 1, 1978 (the "Lease Assignment"); the Vendee

and the Lessee have entered into a Lease of Railroad Equip-



ment dated as of December 1, 1978 (the "Lease"), and a Hulk
Purchase Agreement dated as of December 1, 1978 (the "Hulk
Purchase Agreement"); the Owners and the Vendee have entered
into a Trust Agreement dated as of December 1, 1978 (the
"Trust Agreement”); and the Lessee has consented to the terms
and conditions of the Lease Assignment pursuant to the Lessee's
Consent and Agreement dated as of December 1, 1978 (the "“Con-
sent") (such Participation Agreement, RCSA, Transfer Agree-
ment, Lease, Lease Assignment, Hulk Purchase Agreement, Trust
Agreement and Consent being.hereinafter collectively called
the "Documents");

WHEREAS the RCSA, the Transfer Agreement, the
Leaée, the Lease Assignment and the Hulk Purchase Agreement
were filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on January 17, 1979, at 10:45 a.m. and
werevassigned recordation numbefs 10026, 10026-A, 10026-B,
10026-C and 10026-D, respectively;

WHEREAS the parties hereto desire to amend the
RCSA and the Lease to change certain provisions with
respect to defaults thereunder;

WHEREAS the parties hereto desire to amend the RCSA,
the Lease, the Transfer Agreement and the Hulk Purchase Agree-
ment to change various({ailroaé}road numbers and other infor-

mation relating to the specifications of the Equipment; and



WHEREAS the Owners desire to authorize the Vendee
to execute and deliver a certain Supplement dated as of
March 1, 1979, to(}héjparticipation Agreementqkfmong the
Lessee, the Agent, the Owners, the Owner Parent, the Vendee

and the parties named in Schedule A thereto[the "Supple-

ment").!

agreements herein contained, the parties hereto agree as

NOW, THEREFORE, in consideration of the mutual

follows:

::;;3. Schedule A to the RCSA is amended in its
entirety as shown in Item 1 of Exhibit A hereto. Annex I to
the Transfer Agreement is amended in its entirety as shown
in Item 2 of Exhibit A hereto. Schedule A to the Lease is
amended in its entirety as shown in Item 3 of Exhibit A

hereto. Annex I to the Hulk Purchase Agreement is amended

in its entirety as shown in Item 4 of Exhibit A hereto. _}
2. The Hulk Purchése Agreement, the Transfer

Agreement, the RCSA and the Lease are hereby further amended

befdding to Item I of Annex I to the Hulk Purchase Agreement

and the Transfer Agreement and to Item I of Schedule A to

the RCSA and the Lease the railroad road numbers specified

in Item_é'of Exhibit A hereto.

;;73. The Hulk Purchase Agreement, the Transfer Agree-

ment, the RCSA and the Lease are hereby[?urtheEZamended by



deleting from Item X of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement and Item X of Schedule A to
the RCSA and the Lease[Ebe following railroad road numbers:
WM 40418 and WM 71820, and substituting in place thereof the
following railroad road numbers: WM 70418 and WM 70820.
8 4. The Hulk Purchase Agreement, the Transfer Agree-
ment, the RCSA and the Lease are hereby further amended by
deleting from Item V of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement and Item V of Schedule A to
the RCSA and the Lease the following railroad road number:

BO 153426, and substituting in place thereof the following

railroad road number: BO 153526.

L

5. Item A of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement is further amended in its
entirety as shown in Item E_of Exhibit A hereto.

6. The Lease is hereby amended by deleting the
third line of Section 9(A) thereof and substituting in
place thereof the following language: "such default shall
continue for five days;". The RCSA is hereby amended by:
(a) deleting the third line of Article 14(a) thereof and
substitutiﬁg in place thereof the following language:
"hereunder and such defaul; shall continue for five days;",

and (b) inserting between the words "Vendee" and "and" in the

L




second line of page R-22 the following language: "(such
10-day period to commence on the day upon which the Vendee
shall receive such written notice)".

7. Schedule C to the RCSA is amended in its
entirety as shown in Item‘l,of Exhibit A hereto.

8. Execution and delivery of this Agreement by
each of the Owners shall constitute authorization for and
direction to the Vendee to execute and deliver this Agreement
and the Supplemeny\

9. The Documents are hereby amended to permit the
aforesaid amendments thereto. Each Document is hereby amended
so that any reference therein to any Document shall be deemed
to refer to such Document as amended by this Agreement and
as such Document may from time to time be otherwise amended.

10. Except as amended hereby, the Documents shall
remain in full force and effect.

11. The Lessee.wiil promptly cause this Agreeéement
to be filed in accordance with the provisions of Article 17
of the RCSA, Section 14 of the Lease and Paragraph 7 of the
Lease Assignment.

12. The terms}of this Agreement and all the rights
and obligations hereunder shall be governed by the laws of

the State of Connecticut;]



13. This Agreement may be executed in any number

of counterparts, all of which together shall constitute a

single instrument. It shall not be necessary that any

counterpart be signed by all the parties so long as each

party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused

their names to be signed hereto by their respective officers

thereunto duly authorized, and their respective corporate

seals duly attested, to be hereunto affixed as of the day

and year first above written.

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Authorized Officer

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY,

by

Assistant Vice-President
and Treasurer

THE CONNECTICUT BANK AND TRUST
COMPANY, as Trustee,

by

Authorized Officer



MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

Y W r

[Corporate Seall Assistant Vice President

Attest:

fzg/éiy2?2<%>-

Corporate Trust Officer

HFC LEASING INC.,
by '

[Corporate Seal]

Attest:

TENTH HFC LEASING CORPORATION,

e

by

[Corporate Seall

Attest:

CONNELL RICE & SUGAR CO., INC.
(Connell Leasing Company Division),

by

[Corporate Seall

Attest:




CONNELL RICE & SUGAR CO. INC.,

by

[Corporate Seall

Attest:




STATE OF OHIO, : )

) ss
COUNTY OF CUYAHOGA, )
On this day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is Assistant
Vice President and Treasurer of THE CHESAPEAKE AND OHIO
RATLWAY COMPANY, 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.

Notary Public
[Notarial Seall

My Commission expires

STATE OF CONNECTICUT, )

ss:
COUNTY OF HARTFORD, )

On this day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is an Autho-
rized Officer of THE CONNECTICUT BANK AND TRUST COMPANY, 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.

, Notary Public
[Notarial Seall

My Commission expires
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STATE OF MARYLAND, )

883
CITY OF BALTIMORE, )

On this 02741 day of March 1979, before me person-
ally appeared R. E. Schreiber , to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said company, that said instrument was
signed and sealed on behalf of said company 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 company. — :kéé;/47
(it 0 SHAL.

Notary Pub£y5

’ [Notarial Seall

My Commission expires ;Z7£f;L’

STATE OF ILLINOIS, )

) ss:
COUNTY OF COOK, )
On this day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of TENTH HFC LEASING 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 execu-

tion of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[Notarial Seal]

My Commission expires
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STATE OF NEW JERSEY, )

) ss:
COUNTY OF UNION, )
On this day of March 1979, before me person-
ally appeared  to me personally

known, who, being by me duly sworn, says that he is

of CONNELL RICE & SUGAR CO., INC. (Connell Leasing
Company Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and 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
[Notarial Seall

My Commission expires



Amendment and Agreement

Exhibit A

12



Reconstruction and Conditional Sale Agreement

SCHEDULE A

Specifications of the Equipment*

Total Hulk Pur-

AAR Railroad Hulk Base chase Price and
Mechanical Road Purchase Price Reconstruction Costt  Reconstruction Cost
Quantity Designation Description Numbers** Per Unit Total Per Unit Total Per Unit Total
188 XM 50' 70 ton ASC $4,000 S 752,000 $ 5,260 $ 988,880 $ 9,260 $1,740,880
Box Cars
235 M 50' 50 ton B 4,000 940,000 5,260 1,236,100 9,260 2,176,100
Box Cars
302 XL 50' 50 ton D,E,F & H 4,000 1,208,000 5,260 1,588 520 9,260 2,796,520
Box Cars '
40 XL 50' 50 ton F 3,000 120,000 10,085 403,400 13,085 523,400
Box Cars - ’
40 XL 50' 50 ton G 2,000 80,000 10,085 403,400 12,085 483,400
Box Cars
157 GB 52'6" 70 I,J &K 3,000 471;000 8,607 1,351,299 11,607 1,822,299
ton
Gondola
Cars
42 GB 52'6" 70 I $4,000 $ 168,000 $ 5,562 §$ 233,604 $ 9,562 $ 401,604
ton
Gondola
» Cars
\

$T Wa3l

£ET



AAR
Mechanical

Description

Railroad
Road
Numbers**

Quantitv  Designation

67

20

957

140

159

73

30

M

53'6" 70
ton
Flat
Cars

51'3" 50
ton Flat
Cars

70 ton

Open Top
Hoppers

70 ton

Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
qupers

85 ton
Open Top
Hoppers

L&M

o0,P,Q & U

0,P, Q& U

R,S,V & W

R,5,V&W

Total Hulk Pur-
chase Price and
Reconstruction Cost

Hulk Base

Purchase Price Reconstruction Costt
Per Unit Total Per Unit Total Per Unit
2,500 167,500 5,269 353,023 7,769
3,000 60,000 5,269 105,380 8,269
3,000 2,871,000 9,950 9,522,150

4,000 $4,660,000 4,837 5,635,105 8,837
3,500 490,000 9,950 1,393,000 13,450
4,500 715,500 4,837 769,083 9,337
3,500 255,500 9,950 726,350 13,450
4,500 135,000 4,837 145,110 9,337

Total

520,523

165,380

12,950 12,393,150

10,295,105

1,883,000

1,484,583

981,850

280,110

Pl




AAR Railroad
Mechanical Road
Quantity Designation Description Numbers*¥*
245 HT 70 ton X,Y&?2
Open Top
Hoppers
261 HT 70 ton X, Y& 2
Open Top
Hoppers
4,121

Total Hulk Pur-

Hulk Base chase Price and
Purchase Price Reconstruction Costt Reconstruction Cost
Per Unit Total Per Unit Total Per Unit Total

$3,500 $ 857,500 $ 9,950 $2,437,750

4,500 1,174,500 4,837 1,262,457

§15,125,500 - 328,554,611

$13,450 $3,295,250

9,337 2,436,957

$43,680,111

* Jt is agreed that, notwithstanding anything to the contrary contained in this Schedule A or in the Agreement to

which this Schedule A is annexed ("this Agreement”), this Agreement will only cowver those units of Eguipment that are
reconstructed from Hulks that are delivered pursuant to the Hulk Purchase Agreement by the Lessee and accepted by the
Vendee on or before June 15, 1979, and that have a Maximum Purchase Price not in excess of $24,150,000.

of all of the Equipment covered by this Agreement, this Schedule A will be appropriately amended (and an appropriate
supplerent filed with the Interstate Commerce Commission) to describe only those units of Equipment covered by this
Agreement, and will designate the particular road numbers thereof. :

** Each letter in the column below will be deemed to refer to the Railroad Road Numbers appearing opposite such

letter as it appears elsewhere in this Schedule A.

t+ Subject to 10% cost escalation based on actual Builder's cost.

After delivery

ST
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Item 2:
TRANSFER AGREEMENT
ANNEX I*
. , Railroad
Quantity Description Road Numbers**
188 50" 70 ton A &C
Box Cars
235 50' 50 ton B
Box Cars
302 50' 50 ton D, E, F & H
Box Cars
40 50" 50 ton | F
Box Cars
40 : 50' 50 ton G
Box Cars
157 52'6" 70 I, J & K
ton :
Gondola
Cars
42 52'6" 70 I
ton
Gondola
Cars

* It is agreed that, notwithstanding anything to the con-
trary contained in this Annex I or in the Transfer Agreement
to which this Annex I is annexed ("this Agreement"), this
Agreement will only cover such of the Hulks as are delivered
by the Seller (as defined in the Hulk Purchase Agreement) and
accepted by the Buyer (as defined in the Hulk Purchase Agree-
ment) on or before June 15, 1979, having a Maximum Purchase
Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000, After delivery of all of the Hulks
covered by this Agreement, this Annex I will be appropriately
amended to describe only those Hulks covered by this Transfer
Agreement and will designate the particular road numbers
thereof, ‘

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter as
it appears elsewhere in Annex I to the Hulk Purchase Agreement.



Quantity
67

20

957

1,165

140

159

73

30

245

261

ANNEX I
{Continued)

Description

53'6" 70
ton
Flat
Cars

51'*3" 50
ton
Flat
Cars

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

Railroad
Road Numbers**

L &M

X,

X,

Y

Y

&

&

17
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Item 3:

Lease of Railroad Equipment

SCHEDULE A

Specifications of the Equipment¥*

AAR
Mechanical Railroad
Quantity Designation Description Road Numbers**
188 XM 50" 70 ton A &C
Box Cars
235 XM 50' 50 ton B
' Box Cars
302 XL 50' 50 ton D, E, F & H
’ Box Cars
40 XL 50' 50 ton F
Box Cars
40 XL 50' 50 ton G
Box Cars

* It is agreed that, notwithstanding anything to the
contrary contained in this Schedule A or in the Lease of
Railroad Equipment to which this Schedule A is annexed
("this Lease"), this Lease will only cover those Units that
are reconstructed from Hulks that are delivered pursuant
to the Hulk Purchase Agreement by the Lessee and accepted
by the Lessor on or before June 15, 1979, under the RCSA
and that have a Maximum Purchase Price not in excess of
$24,150,000, After delivery of all of the Units covered by
this Lease, this Schedule A will be appropriately amended
(and an appropriate supplement filed with the Interstate
Commerce Commission) to describe only those Units covered by
this Lease, and will designate the particular road numbers
thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter
as it appears elsewhere in Schedule A to the RCSA.



Quantity
157

42

67

20

957

1,165

140

159

73

30

245

AAR
Mechanical
Designation

GB

GB

FM

FM

HT

HT

HT

HT

HT

HT

HT

Description

52'6" 70
ton Gondola
Cars

52'6" 70
ton Gondola
Cars

53'6" 70
ton Flat
Cars

51'3" 50
ton Flat
Cars

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

- 80 ton

Open Top
Hoppers

85 ton
Open Top

. Hoppers

85 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

Railroad
Road Numbers

I, Jd &K

L &M

0, P, Q&U

o, P, Q& U

R, S, V&W

L, Y & 2

19



Quantity

261

AAR
Mechanical

Designation
ar

Description

20

Railroad
Road Numbers

70 ton
Open Top
Hoppers

X, Y & 1
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Item 4:
Hulk Purchase Agreement
ANNEX I*
: Hulk
Railroad Purchase Price
Quantity Description Road Numbers*#* Per Unit Total
188 50' 70 ton A& C $4,000 -§ 752,000
Box Cars
235 50' 50 ton B 4,000 940,000
Box Cars
302 50' 50 ton D, E, F&H 4,000 1,208,000
Box Cars '
40 50' 50 ton F 3,000 120,000
Box Cars
40 50' 50 ton G 2,000 80,000
Box Cars

* It is agreed that, notwithstanding anything to the contrary contained
in this Annex I or in the Hulk Purchase Agreement to which this Annex I is
annexed ("this Agreement"), this Agreement will only cover Hulks delivered
by the Seller and accepted by the Buyer on or before June 15, 1979, having a
Maximum Purchase Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000, After delivery of all of the Hulks covered by this
Agreement, this Annex I will be appropriately amended to describe only those
Hulks covered by this Agreement and will designate the particular road
numbers thereof.

** Each letter in the column below will be deemed to refer to the Railroad
Road Numbers appearing opposite such letter as it appears elsewhere in this
Annex I.t

T As filed with the Interstate Commerce Commission.



Quantity
157

42

67

20

957

1,165

140

159

73

30

245

261

-5
-
-
3
ot

|

Description

52'6" 70 ton
Gondola Cars

52'6" 70 ton
Gondola Cars

53'6" 70 ton
Flat Cars

51'3" 50 ton
Flat Cars

70 ton Open
Top Hoppers

70 ton Open
Top Hoppers

80 ton Open
Top Hoppers

80 ton Open
Top Boppers

85 ton Open
Top Hoppers

85 ton Open
Top Hoppers

70 ton Open
Top Hoppers

70 ton Open
Top Hoppers

Railroad

Road Numbers

I, J &K

L&M

0, P, Q&U
O, P, Q&0
R, 5, V&W

R, 5, V&W

X, Y& 2

X, Y&Z

22

Hulk

Purchase Price

Per Unit Total
$3,000 $ 471,000
4,000 168,000
2,500 167,500
3,000 60,000
3,000 2,871,000
4,000 4,660,000
3,500 490, 000
4,506 715,500
3,5Q0 225,500
4,500 135,000
3,500 857,500
4,500 1,174,500

$15,125,500
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Item 5:

b

CO
Co
Cco
co
Co
Cco
Co
Co
CO
Co
CO
Co
CO
Co

R

32375
32376
32383

32384

32385
32388
32393
32394
32397
32401
32402
32404
32407
32410
32413
32414

%

co
CO
610
Co
Cco
co
CO
co
CO
co
co

R

32417
32420
32422
32426
32427
32430
32435
32436
32438
32440
32441
32444
32446

23



24

Item 6:
ANNEX I
50' 70~-Ton Box Cars
CO 26000-26999
A. .

< 26000 26114 26302 26425 26560 26680 26770 26888
26001 26118 26304 - 26426 26561 26681 26775 26889
26003 26125 26308 -~ 26430 26565 26682 26776 26890
26007 26126 26310 26432 26568 26684 26778 26895
26009 26127 26312 26434 26570 26685 26779 26896
26010 26142 26313 26435 26573 26689 26780 26897
26013 26143 26314 26437 26576 26690 26781 26901
26016 26144 26316 26438 . 26579 26691 26783 26902
26018 26146 26321 26441 26581 26693 26788 26904
26019 26151 26322 26454 26584 26694 26790 26906
26029 26152 26325 26457 26586 26697 26791 26907
26032 26162 26328 26459 26592 2669 26800 26908
26038 26170 26330 26462 26593 2669%3 26801 26911
26041 26179 26332 26463 26598 6702 26804 26912
26042 26190 26335 26464 26602 . 26703 26805 26914
26043 26192 26336 26467 26603 26708 26812 26918
26045 26194 26338 26468 26607 26713 26819 26919
26046 _ 26196 26339 26470 26615 26714 26822 26921
26048 26197 26340 26475 26616 26715 26824 26924
26050 26201 26344 26478 26618 26717 26826 26925
26053 26203 26349 26482 . 26625 26718 26827 26927
26055 26208 26350 26484 26627 26719 26831 26929
26058 26211 26352 26494 26628 26721 26835 26931
26062 26213 26353 26496 - 26632 26723 26836 26939
26064 26215 26356 26499 26633 26731 26841 26943
26067 26218 26363 26501 26635 ;;6732 26844 26944
26068 26220 26364 26506 26638 26733 26846 26945
26071 26221 26365 26511 26640 26734 26848 26948
¢ 26072 26222 26370 - 26512 26641 26737 26849 26952
26073 26225 26377 26513 26643 26739 26850 26954
26074 26241 26380 26516 26645 26740 26853 26958
26076 26245 26381 26517 26647 26743 26855 26965
26077 26248 26386 26518 26648 26744 26856 26966
26081 26256 26389 26523 26650 26745 26861 26970
26082 26260 26395 26525 26653 26746 26867 26974
26083 26270 26398 26529 26657 26747 26868 26975
26084 26276 26399 26530 26660 26748 26870 26981
26085 26280 26402 26539 26661 26750 26873 26984
26086 26282 26405 26540 26666 26752 26874 26990
26095 26285 26407 26545 26667 26757 26875 26992
26100 26287 - 26412 26550 26670 26758 26876 26994
26103 26288 26418 26555 26672 26761 26881 26995
26104 26294 26421 26556 26675 26763 26885 26999

26113 26295 26424 26557 26677 26768 26886



Item 7:

Reconstruction and Conditional Sale Agreement

SCH

Allocatio

EDULE C

Sch

ule of

Each $1,000,000 of

10.00% \CSA Indebtedness
-

25

Payment Interest Principal Ending
Date Debt Service Payment Recovery Principal
12/28/79 $ * $ * -0~ $1,000,000.00
2/2/80 * . * -0~ 1,000,000,00
8/2/80 96,342.29 50,000.00 46,342.29 953,657.71
2/2/81 96,342.29 47,682.89 48,659.40 904,998.31
8/2/81 96,342.29 45,249.92 51,092,37 853,905.94
2/2/82 96,342.29 42,695.30 53,646.99 800,258.95
8/2/82 96,342.29 40,012.95 56,329.34 743,929.61
2/2/83 96,342.29 +37,196.48 59,145.81 684,783.80
8/2/83 96,342.29 34,239.19 62,103.10 622,680.70
2/2/84 96,342.29 31,134.04 65,208,25 557,472.45
8/2/84 96,342.29 27,873.63 68,468.66 489,003.79
2/2/85 96,342.29 24,450.19 71,892.10 417,111.69
8/2/85 96,342,29 20,855.59 75,486.70 341,624.99
2/2/86 96,342,229 . 17,081.25 79,261.04 262,363.95
8/2/86 . 96,342.29 13,118.20 83,224,009 179,139.86
2/2/817 96,342.29 8,956.99 87,385.30 91,754.56

8/2/87 96,342.29 4,587,73 91,754.56 ~0-~

* Interest only on the CSA Indebtedness shall be payable
to the extent accrued on this date in accordance with the

fourth paragraph of Article 3 hereof.



CS&M Ref. 2043-895

AMENDMENT AND AGREEMENT (this "Agreement")
dated as of March 1, 1979, among THE CONNECT-
ICUT BANK AND TRUST COMPANY, not in its
individual capacity but solely as trustee
(the "Vendee"), THE CHESAPEAKE AND OHIO
RAILWAY COMPANY (the "Builder" or the "Lessee"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent (the "Agent"), TENTH HFC LEASING
CORPORATION (an "Owner"), HFC LEASING INC.

(the "Owner Parent"), CONNELL RICE & SUGAR
CO., INC. (Connell Leasing Company Division)
(an "Owner") and CONNELL RICE & SUGAR CO.,

INC. (the "Original Investor").

WHEREAS the parties to this Agreement have entered
into a Participation Agreement dated as of December 1, 1978
(the "Participation Agreement"); the Vendee, the Agent and
the Builder have entered into a Reconstruction and Condi-
tional Sale Agreement dated as of December 1, 1978 (the
"RCSA"); the Agent and the Vendee have entered into a Trans-
fer Agreement dated as of December 1, 1978 (the "Transfer
Agreement"),vand an Assignment of Lease and Agreement dated
as of December 1, 1978 (the "Lease Assignment"); the Vendee

and the Lessee have entered into a Lease of Railroad Equip-



mgﬁt dated as of December 1, 1978 (the "Lease"), and a Hulk
féﬁrchase Agreement dated as of December 1, 1978 (the "Hulk
Purchase Agreement"); the Owners and the Vendee have entered
into a Trust Agreement dated as of December 1, 1978 (the
"Trust Agreement"); and the Lessee has consented to the terms
and conditions of the Lease Assignment pursuant to the Lessee's
. Consent and Agreement dated as of December 1, 1978 (the "Con-
sent") (such Participation Agreement, RCSA, Transfer Agree-
ment, Lease, Lease Assignment, Hulk Purchase Agreement, Trust
Agreement and Consent being hereinafter collectively called
the "Documents");

WHEREAS the RCSA, the Transfer Agreement, the
Lease, the Lease Assignment and the Hulk Purchase Agreement
were filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on January 17, 1979, at 10:45 a.m. and
were assigned recordation numbers 10026, 10026-A, 10026-B,
10026-C and 10026-D, respectively;

WHEREAS the parties hereto desire to amend the
RCSA and the Lease to change certain provisions with
respect to defaults thereunder;

WHEREAS the parties hereto desire to amend the RCSA,
the Lease, the Transfer Agreement and the Hulk Purchase Agree-
ment to change various railroad road numbers and other infor-

mation relating to the specifications of the Equipment; and
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WHEREAS the Owners desire to authorize the Vendee
to execute and deliver a certain Supplement dated as of
March 1, 1979, to the Participation Agreement, among the
Lessee, the Agent, the Owners, the Owner Parent, the Vendee
and the parties named in Schedule A thereto (the "Supple-

ment").

NOW, THEREFORE, in consideration of the mutual
agreements herein contained, the parties hereto agree as
follows:

1. Schedule A to the RCSA is amended in its
entirety as shown in Item 1 of Exhibit A hereto. Annex I to
the Transfer Agreement is amended in its entirety as shown
in Item 2 of Exhibit A hereto. Schedule A to the Lease is
amended in its entirety as shown in Item 3 of Exhibit A
hereto. Annex I to the Hulk Purchase Agreement is amended
in its entirety as shown in Item 4 of Exhibit A hereto.

2. The Hulk Purchase Agreement, the Transfer
Agreement, the RCSA and the Lease are hereby further amended
by adding to Item I of Annex I to the Hulk Purchase Agreement
and the Transfer Agreement and to Item I of Schedule A to
the RCSA and the Lease the railroad road numbers specified
in Item 5 of Exhibit A hereto.

3. The Hulk Purchase Agreement, the Transfer Agree-

ment, the RCSA and the Lease are hereby further amended by



deleting from Item X of Annex I to the Hulk Purchase Agree-

ment and the Transfer Agreement and Item X of Schedule A to

the RCSA and the Lease the following railroad road numbers:

WM 40418 and WM 71820, and substituting in place thereof the
following railroad road numbers: WM 70418 and WM 70820.

4, The Hulk Purchase Agreement, the Transfer Agree-
ment, the RCSA and the Lease are hereby further amended by
deleting from Item V of Annex I to the Hulk Purchase Agree-—
ment and the Transfer Agreement and Item V of Schedule A to
the RCSA and the Lease the following railroad road number:
BO 153426, and substituting in place thereof the following
railroad road number: BO 153526.

5. Item A of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement is further amended in its
entirety as shown in Item 6 of Exhibit A hereto.

6. The Lease is hereby amended by deleting the
third line of Section 9(A) thereof and substituting in
place thereof the following language: "such default shall
continue for five days;". The RCSA is hereby amended by:
(a) deleting the third line of Article 14(a) thereof and
substituting in place thereof the following language:
"hereunder and such default shall continue for five days;".

and (b) inserting between the words "Vendee" and "and" in the



€)

second line of page R-22 the following language: "(such
10-day period to commence on the day upon which the Vendee
shali receive such written notice)".

7. Schedule C to the RCSA is amended in its
entirety as shown in Item 7 of Exhibit A hereto.

8. Execution and delivery of this Agreement by
each of the Owners shall constitute authorization for and
direction to the Vendee to execute and deliver this Agreement
and the Supplement.

9. The Documents are hereby amended to permit the
aforesaid amendments thereto. Each Document is hereby amended
so that any reference therein to any Document shall be deemed
to refer to such Document as amended by this Agreement and
as such Document may from time to time be otherwise amended.

10. Except as amended hereby, the Documents shall
remain in full force and effect.

11. The Lessee will promptly cause this Agreement
to be filed in accordance with the provisions of Article 17
of the RCSA, Section 14 of the Lease and Paragraph 7 of the
Lease Assignment.

12. The terms of this Agreement and all the rights
and obligations hereunder shall be governed by the laws of

the State of Connecticut.



13. This Agreement may be executed in any number

of counterparts, all of which together shall constitute a

single instrument. It shall not be necessary that any

counterpart be signed by all the parties so long as each

party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused

their names to be signed hereto by their respective officers

thereunto duly authorized, and their respective corporate

seals duly attested, to be hereunto affixed as of the day

and year first above written.

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seall

Attest:

Authorized Officer

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY ,

by

Assistant Vice-President
and Treasurer

THE CONNECTICUT BANK AND TRUST
COMPANY, as Trustee,

by.

Authorized Officer



[Corporate Seall

Attest:

Corporate Trust Officer

A

[Corporate Seal]

. Attest:

;iﬁ,ﬁfﬂ k\;f; . w

[Corporate Seall

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Assistant Vice President

HFC LEASING

TENTH HFC LEASING CORPORATION,

by

CONNELL RICE & SUGAR CO., INC.

(Connell Leasing Company Division),

by




CONNELL RICE & SUGAR CO. INC.,

by

[Corporate Seal]

Attest:




STATE OF OHIO, )
) ss:
COUNTY OF CUYAHOGA, )
On this day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is Assistant
Vice President and Treasurer of THE CHESAPEAKE AND OHIO
RAILWAY COMPANY, 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.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT, )

COUNTY OF HARTFORD, )

On this day of March 1979, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is an Autho-
rized Officer of THE CONNECTICUT BANK AND TRUST COMPANY, 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.

Notary Public
[Notarial Seall

My Commission expires
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STATE OF MARYLAND, )

§s2
CITY OF BALTIMORE, )

On this day of March 1979, before me person-
ally appeared r to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE~SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said company, that said instrument was
signed and sealed on behalf of said company 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 company.

Notary Public
[Notarial Seall]

My Commission expires

STATE OF ILLINOIS, )
14 ) ss:
COUNTY OF €008 )

On thichéé%'day f March 1979, before me person-
ally appeared A 594, , to me personall _
known, who, beer)gObyﬂng duly/% sﬁ/g(ronfjgays that he is aWice ASS/S//%(V
President of TENTH HFC LEASING 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 execu-

tion of the foregoing instrument was the free act and deed of

said corporation.
// &Z//// WJZZ(M%

~ ary/ﬁubllc
[Notarlal aeal]

- o -

My CommL551on explres

-~
— o -

>

- -

-, - ~'
sa T ‘Pﬁr.y‘ﬁaﬁ“.r RIS
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o
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STATE OF NEW JERSEY, )

) ss:
COUNTY OF UNION, )
On this day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is

of CONNELL RICE & SUGAR CO., INC. (Connell Leasing
Company Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and 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
[Notarial Seall

My Commission expires



Amendment and Agreement

Exhibit A

12



Reconstruction and Conditional Sale Agreement

SCHEDULE A

Specifications of the Equipment*

AAR Railroad
Mechanical Road
Quantity Designation Description Numbers**
188 M 50' 70 ton AsC
Box Cars
235 XM 50' 50 ton B
Box Cars
302 XL '50' 50 ton D,E,F & H
Box Cars
40 XL 50' 50 ton F
Box Cars
40 XL 50' 50 ton G
Box Cars
157 GB 52'6" 70 I, J &K
ton
Gondola
Cars
42 GB 52'6" 70 I
ton
Gondola
Cars

Total Hulk Pur-

Hulk Base chase Price and
Purchase Price Reconstruction Costt Reconstruction Cost
Per Unit Total Per Unit Total Per Unit Total

$4,000 $ 752,000

4,000 940,000
4,000 1,208,000
3,006 120,000
2,000 80,000
3,000 471,000

$4,000 $ 168,000

$ 5,260 $ 988,880

5,260 1,236,100
5,260 1,588 520
10,085 403,400
10,085 403,400
8,607 1,351,299
$ 5562 $ 233,604

$ 9,260 $1,740,880

9,260 2,176,100

9,260 2,796,520
13,085 523,400
12,085 483,400
11,607 1,822,299
$ 9,562 $ 401,604

T wWwall

€T



Quantity

AAR
Mechanical
Designation

Description

Railroad

Road

Numbers**

67

20

957

1,165

140

159

73

30

FM

53'6" 70
ton
Flat
Cars

51'3" 50
ton Flat
Cars

70 ton

Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

L&M

O'P’Q & U

OP,Q&U

R,S,V &W

R,S,V&W

Total Hulk Pur-
chase Price and
Reconstruction Cost

Hulk Base
Purchase Price Reconstruction Costt
Per Unit Total Per Unit Total Per Unit
2,500 167,500 5,269 353,023 7,769
3,000 60,000 5,269 105,380 8,269
3,000 2,871,000 9,950 9,522,150 12,950
4,000 $4,660,000 4,837 5,635,105 8,837
3,500 490,000 9,950 1,393,000 13,450
4,500 715,500 4,837 769,083 9,337
3,500 255,500 9,950 726,350 13,450
4,500 135,000 4,837 145,110 9,337

Total

520,523

165,380

12,393,150

10,295,105

1,883,000

1,484,583

981,850

280,110

1A



AAR Railroad
Mechanical Road
Quantity Designation Description Numbers**
245 HT 70 ton X, Y&z
Open Top
Hoppers
261 HT 70 ton X, Y&l
Open Top
Hoppers
4,121

* It is agreed that, notwithstanding anything to the contrary contained in this Schedule A or in the Agreement to
which this Schedule A is annexed ("this Agreement"), this Agreement will only cover those units of Equipment that are
reconstructed from Hulks that are delivered pursuant to the Hulk Purchase Agreement by the Lessee and accepted by the
Vendee on or before June 15, 1979, and that have a Maximum Purchase Price not in excess of $24,150,000.

Total Hulk Pur-

Hulk Base chase Price and
Purchase Price Reconstruction Costt  Reconstruction Cost
Per Unit Total Per Unit Total Per Unit Total

$3,500 $ 857,500 $ 9,950 $2,437,750

4,500 1,174,500 4,837 1,262,457

$15,125,500 $28,554,611

$13,450 §3,295,250

9,337 2,436,957

$43,680,111

of all of the Equipment covered by this Agreement, this Schedule A will be appropriately amended (and an appropriate
supplement filed with the Interstate Commerce Commission) to describe only those units of Equipment covered by this
Agreement, and will designate the particular road numbers thereof.

** Each letter in the column below will be deemed to refer to the Railroad Road Numbers appearing opposite such

letter as it appears elsewhere in this Schedule A.

t Subject to 10% cost escalation based on actual Builder's cost.

After delivery

ST
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Item 2:
TRANSFER AGREEMENT
ANNEX I*
Quantity Description
188 50' 70 ton
Box Cars
235 50' 50 ton
Box Cars
302 50' 50 ton
Box Cars
40 50' 50 ton
Box Cars
40 50' 50 ton
Box Cars
157 52'6™ 70
ton
Gondola
Cars
42 52'6" 70
ton
Gondola
Cars

16

Railroad
Road Numbers**

A &C

D, E, F & H

I, J & K

* It is agreed that, notwithstanding anything to the con-
trary contained in this Annex I or in the Transfer Agreement
to which this Annex I is annexed ("this Agreement"), this
Agreement will only cover such of the Hulks as are delivered
by the Seller (as defined in the Hulk Purchase Agreement) and
accepted by the Buyer (as defined in the Hulk Purchase Agree-
ment) on or before June 15, 1979, having a Maximum Purchase
Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000. After delivery of all of the Hulks
covered by this Agreement, this Annex I will be appropriately
amended to describe only those Hulks covered by this Transfer
Agreement and will designate the particular road numbers

thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter as
it appears elsewhere in Annex I to the Hulk Purchase Agreement.



Quantity

67

20

957

1,165

140

159

73

30

245

261

ANNEX 1
(Continued)

Desgcription

53'6" 70
ton
Flat
Cars

51'3" 50
ton
Flat
Cars

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

17

Railroad
Road Numbers**

L

M

& W

& 2

& 2
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Item 3:

Lease of Railroad Equipment

SCHEDULE A

Specifications of the Equipment?*

AAR
Mechanical Railroad
Quantity Designation Description Road Numbers*¥

188 XM 50' 70 ton A &C
Box Cars

235 XM - 50" 50 ton B
Box Cars

302 XL 50' 50 ton D, E, F & H
Box Cars :

40 XL 50" 50 ton F
Box Cars

40 XL 50' 50 ton G
Box Cars

* It is agreed that, notwithstanding anything to the
contrary contained in this Schedule A or in the Lease of
Railroad Equipment to which this Schedule A is annexed
("this Lease"), this Lease will only cover those Units that
are reconstructed from Hulks that are delivered pursuant
to the Hulk Purchase Agreement by the Lessee and accepted
by the Lessor on or before June 15, 1979, under the RCSA
and that have a Maximum Purchase Price not in excess of
$24,150,000., After delivery of all of the Units covered by
this Lease, this Schedule A will be -appropriately amended
(and an appropriate supplement filed with the Interstate
Commerce Commission) to describe only those Units covered by
this Lease, and will designate the particular road numbers
thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter
as it appears elsewhere in Schedule A to the RCSA.



Quantity
157

42

67

20

957

1,165

140

159

73

30

245

AAR
Mechanical
Designation

GB

GB

FM

FM

HT

HT

HT

HT

HT

HT

HT

Description

52'6" 70
ton Gondola
Cars

52'6" 70
ton Gondola
Cars

53'6" 70
ton Flat
Cars

51'3" 50
ton Flat
Cars

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

70 ton ‘
Open Top
Hoppers

Railroad

Road Numbers

I, J &K

L &M

0O, P, Q &

0, P, Q &

R’ S,V &

X, Y & 12

19



Quantity
261

AAR
Mechanical
Designation

HT

Description

Railroad
Road Numbers

70 ton
Open Top
Hoppers

X, Y &2

20
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Item 4:
Hulk Purchase Agreement
ANNEX I*
Hulk
' Railroad Purchase Price
Quantity Description Road Numbers** Per Unit Total
188 50' 70 ton A&C $4,000 S 752,000
Box Cars
235 50" 50 ton B | 4,000 940,000
Box Cars
302 50' 50 ton D, E, F&H 4,000 1,208,000
Box Cars
40 50' 50 ton F 3,000 120,000
Box Cars
40 : 50' 50 ton G 2,000 80,000
Box Cars

* It is agreed that, notwithstanding anything to the contrary contained
in this Annex I or in the Hulk Purchase Agreement to which this Annex I is
annexed ("this Agreement"), this Agreement will only cover Hulks delivered
by the Seller and accepted by the Buyer on or before June 15, 1979, having a
Maximum Purchase Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000. After delivery of all of the Hulks covered by this
Agreement, this Annex I will be appropriately amended to describe only those
Hulks covered by this Agreement and will designate the particular road
numbers thereof.

** Fach letter in the column below will be deemed to refer to the Railroad
Road Numbers appearing opposite such letter as it appears elsewhere in this
Annex I.t

t As filed with the Interstate Commerce Commission.
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Hulk
Railroad Purchase Price
Quantity Description Road Numbers Per Unit Total
157 52'6" 70 ton I, J&K $3,000 S 471,000
Gondola Cars :
42 52'6" 70 ton I 4,000 168,000
Gondola Cars
67 53'6" 70 ton L&M 2,500 167,500
Flat Cars
20 51'3"™ 50 ton N 3,000 60, 000
Flat Cars
957 70 ton Cpen 0, P, Q&0 3,000 2,871,000
Top Hoppers
1,165 70 ton Open O, P,Q&0U 4,000 4,660,000
Top Hoppers
140 80 ton Open R, S, V&W 3,500 490, 000
Top Hoppers
159 80 ton Open R, S, V&gWw 4,500 715,500
Top Hoppers
73 85 ton Open T 3,500 225,500
Top Hoppers
30 85 ton Open T 4,500 135,000
Top Hoppers
245 70 ton Open X, Y& 2 3,500 857,500
Top Hoppers
261 70 ton Open X, Y&Z 4,500 1,174,500
Top Hoppers
4,121 $15,125,500

|
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Item 5:

Cco
Cco
CO
Co
Co
Cco
CcO
CcO
CO
co
CoO
Co
CcO
co
co
CO

32375
32376
32383
32384
32385
32388
32393
32394
32397
32401
32402
32404
32407
32410
32413
32414

Co
co
Co
Co
co
Co
co
Co
Co
co
Cco
Cco
Cco

32417
32420
32422
32426
32427
32430
32435
32436
32438
32440
32441
32444
32446

23
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26000
26001
26003
26007
26009
26010
26013
26016
26018
26019
26029
26032
26038
26041
26042
26043
26045
26046
26048
26050
26053
26055
26058
26062
26064
26067
26068
26071
26072
26073
26074
26076
26077
26081
26082
26083
26084
26085
26086
26095
26100
26103
26104
26113

Item 6:

26114
26118
26125
26126
26127
26142
26143
26144
26146
26151
26152
26162
26170
26179
26190
26192
26194
26196
26197
26201
26203
26208
26211
26213
26215
26218
26220
26221
26222
26225
26241
26245
26248
26256
26260
26270
26276
26280
26282
26285
26287
26288
26294
26295

26302
26304
26308
26310
26312
26313
26314
26316
26321
26322
26325
26328
26330
26332
26335
26336
26338
26339
26340
26344
26349
26350
26352
26353
26356
26363
26364
26365
26370
26377
26380
26381
26386
26389
26395
26398
26399
26402
26405

26407 -

26412
26418
26421
26424

ANNEX I

50' 70-Ton Box Cars

CO 26000-26999
26425 26560
26426 26561
26430 26565
26432 26568
26434 26570
26435 26573
26437 26576
26438 26579
26441 26581
26454 26584
26457 26586
26459 26592
26462 26593
26463 26598
26464 26602
26467 26603
26468 26607
26470 26615
26475 26616
26478 26618
26482 26625
26484 26627
26494 26628
26496 26632
26499 26633
26501 26635
26506 26638
26511 26640
26512 26641
26513 26643
26516 26645
26517 26647
26518 26648
26523 26650
26525 26653
26529 26657
26530 26660
26539 26661
26540 26666
26545 26667
26550 26670
26555 26672
26556 26675
26557 26677

26680
26681
26682
26684
26685
26689
26690
26691
26693
26696
26697
26698
26699
26702
26703
26708
26713
26714
26715
26717
26718
26719
26721
26723
26731
26732
26733
26734
26737
26739
26740
26743
26744
26745
26746
26747
26748
26750
26752
26757
26758
26761

26763
26768

26770
26775
26776
26778
26779
26780
26781
26783
26788
26790
26791
26800
26801
26804
26805
26812
26819
26822
26824
26826
26827
26831
26835
26836
26841
26844
26846
26848
26849
26850
26853
26855
26856
26861
26867
26868
26870
26873
26874
26875
26876
26881

26885
26886

24

26888
26889
26890
26895
26896
26897
26901
26902
26904
26906
26907
26908
26911
26912
26914
26918
26919
26921
26924
26925
26927
26929
26931
26939
26943
26944
26945
26948
26952
26954
26958
26965
26966
26970
26974
26975
26981
26984
26990
26992
26994
26995
26999
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Item 7:

Reconstruction and Conditional Sale Agreement

Each $1,000,000 of 10.00% CSA Indebtedness

SCHEDULE C

Allocation Schedule of

25

Payment Interest Principal Ending
Date Debt Service Payment Recovery Principal
12/28/79 $ * * -0~ $1,000,000.00
2/2/80 * * -0- 1,000,000.00
8/2/80 96,342.29 50,000.00 46,342.29 953,657.71
2/2/81 96,342.29 47,682.89 48,659.40 904,998.31
8/2/81 96,342.29 45,249.92 51,092.37 853,905.94
2/2/82 96,342.29 42,695.30 53,646.99 800,258.95
8/2/82 96,342.29 40,012.95 56,329.34 743,929.61
2/2/83 96,342.29 37,196.48 59,145.81 684,783.80
8/2/83 96,342.29 34,239.19 62,103.10 622,680.70
2/2/84 96,342.29 31,134.04 65,208.25 557,472.45
8/2/84 96,342.29 27,873.63 68,468.66 489,003.79
2/2/85 96,342.29 24,450.19 71,892.10 417,111.69
8/2/85 96,342.29 20,855.59 75,486.70 341,624.99
2/2/86 96,342.29 17,081.25 79,261.04 262,363.95
8/2/86 96,342.29 13,118.20 83,224.09 179,139.86
2/2/87 96,342.29 8,956.99 87,385.30 91,754.56

8/2/87 96,342.29 4,587.73 91,754.56 ~0-

* Interest only on the CSA Indebtedness shall be payable
to the extent accrued on this date in accordance with the

fourth paragraph of Article 3 hereof.



CS&M Ref. 2043-895

AMENDMENT AND AGREEMENT (this "Agreement")
dated as of March 1, 1979, among THE CONNECT-
ICUT BANK AND TRUST COMPANY, not in its
individual capacity but solely as trustee
(the "Vendee"), THE CHESAPEAKE AND OHIO
RAILWAY COMPANY (the "Builder" or the "Lessee"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent (the "Agent"), TENTH HFC LEASING
CORPORATION (an "Owner"), HFC LEASING INC.

(the "Owner Parent"), CONNELL RICE & SUGAR
CO., INC. (Connell Leasing Company Division)
(an "Owner") and CONNELL RICE & SUGAR CO.,

INC. (the "Original Investor").

WHEREAS the parties to this Agreement have entered
into a Participation Agreement dated as of December 1, 1978
(the "Participation Agreement”"); the Vendee, the Agent and
the Builder have entered into a Reconstruction and Condi-
tional Sale Agreement dated as of December 1, 1978 (the
"RCSA"); the Agent and the Vendee have entered into a Trans-
fer Agreement dated as of December 1, 1978 (the "Transfer
Agreement"), and an Assignment of Lease and Agreement dated
as of December 1, 1978 (the "Lease Assignment"); the Vendee

and the Lessee have entered into a Lease of Railroad Equip-



ment dated as of December 1, 1978 (the "Lease"), and a Hulk
Purchase Agreement dated as of December 1, 1978 (the “Hulk
Purchase Agreement"); the Owners and the Vendee have entered
into a Trust Agreement dated as of December 1, 1978 (the
"Trust Agreement"); and the Lessee has consented to the terms
and conditions of the Lease Assignment pursuant to the Lessee's
Consent and Agreement dated as of December 1, 1978 (the "Con-
sent") (such Participation Agreement, RCSA, Transfer Agree-
ment, Lease, Lease Assignment, Hulk Purchase Agreement, Trust
Agreemént and Consent being hereinafter collectively called
the "Documents");

WHEREAS the RCSA, the Transfer Agreement, the
Lease, the Lease Assignment and the Hulk Purchase Agreement
were filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on January 17, 1979, at 10:45 a.m. and
were assigned recordation numbers 10026, 10026-A, 10026-B,
10026-C and 10026-D, respectively;

WHEREAS the parties hereto desire to amend the
RCSA and the Lease to change certain provisions with
respect to defaults thereunder;

WHEREAS the parties hereto desire to amend the RCSA,
the Lease, the Transfer Agreement and the Hulk Purchase Agree-
ment to change various railroad road numbers and other infor-

mation relating to the specifications of the Equipment; and



WHEREAS the Owners desire to authorize the Vendee
to execute and deliver a certain Supplement dated as of
March 1, 1979, to the Participation Agreement, among the
Lessee, the Agent, the Owners, the Owner Parent, the Vendee
and the parties named in Schedule A thereto (the "Supple-

ment").

NOW, THEREFORE, in consideration of the mutual
agreements herein contained, the parties hereto agree as
follows:

1. Schedule A to the RCSA is amended in its
entirety as shown in Item 1 of Exhibit A hereto. Annex I to
the Transfer Agreement is amended in its entirety as shown
in Item 2 of Exhibit A hereto. Schedule A to the Lease is
amended in its entirety as shown in Item 3 of Exhibit A
hereto. Annex I to the Hulk Purchase Agreement is amended
in its entirety as shown in Item 4 of Exhibit A hereto.

2. The Hulk Purchase Agreement, the Transfer
Agreement, the RCSA and the Lease are hereby further amended
by adding to Item I of Annex I to the Hulk Purchase Agreement
and the Transfer Agreement and to Item I of Schedule A to
the RCSA and the Lease the railroad road numbers specified
in Item 5 of Exhibit A hereto.

3. The Hulk Purchase Agreement, the Transfer Agree-

ment, the RCSA and the Lease are hereby further amended by



deleting from Item X of Annex I to the Hulk Purchase Agree-

ment and the Transfer Agreement and Item X of Schedule A to

the RCSA and the Lease the following railroad road numbers:

WM 40418 and WM 71820, and substituting in place thereof the
following railroad road numbers: WM 70418 and WM 70820.

4, The Hulk Purchase Agreement, the Transfer Agree-
ment, the RCSA and the Lease are hereby further amended by
deleting from Item V of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement and Item V of Schedule A to
the RCSA and the Lease the following railroad road number:
BO 153426, and substituting in place thereof the following
railroad road number: BO 153526.

5. Item A of Annex I to the Hulk Purchase Agree-
ment and the Transfer Agreement is further amended in its
entirety as shown in Item 6 of Exhibit A hereto.

6. The Lease is hereby amended by deleting the
third line of Section 9(A) thereof and substituting in
place thereof the following language: "such default shall
continue for five days;". The RCSA is hereby amended by:v
(a) deleting the third line of Article 14(a) thereof and
substituting in place thereof the following language:
"hereunder and such default shall continue for five days;",

and (b) inserting between the words "Vendee" and "and" in the



second line of page R-22 the following language: "(such
10-day period to commence on the day upon which the Vendee
shall receive such written notice)".

7. Schedule C to the RCSA is amended in its
entirety as shown in Item 7 of Exhibit A hereto.

8. Execution and delivery of this Agreement by
each of the Owners shall constitute authorization for and
direction to the Vendee to execute and deliver this Agreement
and the Supplement.

9. The Documents are hereby amended to permit the
aforesaid amendments thereto. Each Document is hereby amended
so that any reference therein to any Document shall be deemed
to refer to such Document as amended by this Agreement and
as such Document may from time to time be otherwise amended.

10. Except as amended hereby, the Documents shall
remain in full force and effect.

11. The Lessee will promptly cause this Agreement
to be filed in accordance with the provisions of Article 17
of the RCSA, Section 14 of the Lease and Paragraph 7 of the
Lease Assignment.

12. The terms of this Agreement and all the rights
and obligations hereunder shall be governed by the laws of

the State of Connecticut.
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13. This Agreement may be executed in any number

of counterparts, all of which together shall constitute a

single instrument. It shall not be necessary that any

counterpart be signed by all the parties so long as each

party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused

their names to be signed hereto by their respective officers

thereunto duly authorized, and their respective corporate

seals duly attested, to be hereunto affixed as of the day

and year first above written.

[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Authorized Officer

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY,

by

Assistant Vice-President
and Treasurer

THE CONNECTICUT BANK AND TRUST
COMPANY, as Trustee,

by

Authorized Officer
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[Corporate Seal]

Attest:

Corporate Trust Officer

[Corporate Seall

Attest:

[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Assistant Vice President

HFC LEASING INC.,
by

TENTH HFC LEASING CORPORATION,

by
CONNELL RIQE & SUGAR CO., INC.
(Connell Kedsing Gompany Division),
by <Z%7
/// r
C/,
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[Corporate Seal]

CONNELL RICE & SUGAR CO.

by

INC. ’
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STATE OF OHIO, )

COUNTY OF CUYAHOGA, )

On this day of March 1979, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President and Treasurer of THE CHESAPEAKE AND OHIO
RAILWAY COMPANY, 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.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT, )
) ss:
COUNTY OF HARTFORD, )

On this day of March 1979, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is an Autho-
rized Officer of THE CONNECTICUT BANK AND TRUST COMPANY, 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.

Notary Public
[Notarial Seal]

My Commission expires
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STATE OF MARYLAND, )

Ss:
CITY OF BALTIMORE, )

On this day of March 1979, before me person-
ally appeared , to me personally
known, who, being by me duly sworn, says that he is Assistant
Vice President of MERCANTILE~SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said company, that said instrument was
signed and sealed on behalf of said company 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 company.

Notary Public
[Notarial Seall

My Commission expires

STATE OF ILLINOIS, )

) ss:
COUNTY OF COOK, )
On this day of March 1979, before me person-
ally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of TENTH HFC LEASING 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 execu-

tion of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
[Notarial Seal]

My Commission expires
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STATE OF NEW JERSEY, )
) ss:
COUNTY OF UNION, )

2
On tﬁiéiiiﬂ;@ffy of March 1979, before me person-
ally appeared Corapot , to me personally

known, who, being by me duly sworn, says that he is(%zce

of CONNELL RICE & SUGAR CO., INC. (Connell Leasing
Company Division), that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and 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 P@blic

[Notarial Seal]

My Commission expires
QATARY PEILIC OF HEW JERSEY

87y Commissicn Expires fov. 23, 1932
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Reconstruction and Conditional Sale Agreement

SCHEDULE A

Specifications of the Equipment*

AAR Railroad
Mechanical Road
Quantity Designation Description Numbers**
188 M 50 70 ton As&C
Box Cars
235 M 50" 50 ton B
Box Cars
302 XL 50' 50 ton D,E,F & H
Box Cars
40 XL 50' 50 ton F
Box Cars
40 XL 50' 50 ton G
Box Cars
157 GB 52'6" 70 I, J &K
ton
Gondola
Cars
42 GB 52'6" 70 I
ton
Gondola
Cars

Total Hulk Pur-
chase Price and
Reconstruction Cost

Hulk Base
Purchase Price Reconstruction Costt
Per Unit Total Per Unit Total Per Unit
$4,000 $ 752,000 S 5,260 S 988,880 $ 9,260
4,000 940,000 5,260 1,236,100 9,260
4,000 1,208,000 5,260 1,588 520 9,260
3,000 120,000 10,085 403,400 13,085
2,000 80,000 10,085 403,400 12,085
3,000 471,000 8,607 1,351,299 11,607
$4,000 $ 168,000 $ 5,562 $ 233,604 $ 9,562

Total

$1,740,880

2,176,100

2,796,520

523,400

483,400

1,822,299

$ 401,604

:T We3I

€T



Quantity

AAR
Mechanical
Designation

Description

Railroad

Road

Numbers**

Hulk
Purchase Price

Base

Reconstruction Costt

Total Hulk Pur-
chase Price and
Reconstruction Cost

Per Unit

Total

Per Unit

67

20

957

1,165

140

159

73

30

FM

53'6" 70
ton
Flat
Cars

51'3" 50
ton Flat
Cars

70 ton

Open Top
Hoppers

70 ton

Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton

Open Top
Hoppers

85 ton
Open Top
Hoppers

L&M

o,PQ &U

OP,Q&U

R, S,V & W

R,S,V&W

2,500

3,000

3,000

4,000

3,500

4,500

3,500

4,500

167,500

60,000

2,871,000

$4,660,000

490,000

715,500

255,500

135,000

5,269

5,269

9,950

4,837

9,950

4,837

9,950

4,837

Total

Per Unit

353,023

105,380

9,522,150

5,635,105

1,393,000

769,083

726,350

145,110

7,769

8,269

12,950

8,837

13,450

9,337

13,450

9,337

Total

520,523

165,380

12,393,150

10,295,105

1,883,000

1,484,583

981,850

280,110

LAl
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Total Hulk Pur-

AAR Railroad Hulk Base chase Price and
Mechanical Road Purchase Price Reconstruction Costt Reconstruction Cost
Quantity Designation Description Numbers** Per Unit Total Per Unit Total Per Unit Total
245 HT 70 ton X, Y&z  $3,500 $ 857,500 $ 9,950 $2,437,750 $13,450 $3,295,250
Open Top
Hoppers
261 HT 70 ton X, Y&Z 4,500 1,174,500 4,837 1,262,457 9,337 2,436,957
Open Top
Hoppers
4,121 $15,125,500 $28,554,611 $43,680,111

* It is agreed that, notwithstanding anything to the contrary contained in this Schedule A or in the Agreement to
which this Schedule A is annexed ("this Agreement"), this Agreement will only cover those units of Equipment that are
reconstructed from Hulks that are delivered pursuant to the Hulk Purchase Agreement by the Lessee and accepted by the
Vendee on or before June 15, 1979, and that have a Maximum Purchase Price not in excess of $24,150,000. After delivery
of all of the Equipment covered by this Agreement, this Schedule A will be appropriately amended (and an appropriate
supplement filed with the Interstate Commerce Commission) to describe only those units of Equipment covered by this
Agreement, and will designate the particular road numbers thereof.

** Each letter in the column below will be deemed to refer to the Railroad Road Numbers appearing opposite such
letter as it appears elsewhere in this Schedule A.

t Subject to 10% cost escalation based on actual Builder's cost.

ST
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Item 2:
TRANSFER AGREEMENT
ANNEX I*
Railroad
Quantity Description Road Numbers**
188 50' 70 ton A & C
Box Cars
235 50' 50 ton B
Box Cars
302 50' 50 ton D, E, F & H
Box Cars
40 50' 50 ton F
Box Cars
40 50' 50 ton G
Box Cars
157 52'6" 70 I, Jd & K
ton
Gondola
Cars
42 52'6" 70 I
ton
Gondola
Cars

* It is agreed that, notwithstanding anything to the con-
trary contained in this Annex I or in the Transfer Agreement
to which this Annex I is annexed ("this Agreement"), this
Agreement will only cover such of the Hulks as are delivered
by the Seller (as defined in the Hulk Purchase Agreement) and
accepted by the Buyer (as defined in the Hulk Purchase Agree-
ment) on or before June 15, 1979, having a Maximum Purchase
Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000. After delivery of all of the Hulks
covered by this Agreement, this Annex I will be appropriately
amended to describe only those Hulks covered by this Transfer
Agreement and will designate the particular road numbers
thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter as
it appears elsewhere in Annex I to the Hulk Purchase Agreement.
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Quantity

67

20

957

1,165

140

159

73

30

245

261

ANNEX I
(Continued)

Description

53'6" 70
ton
Flat
Cars

51'3" 50
ton
Flat
Cars

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

80 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

85 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

70 ton
Open Top
Hoppers

17

Railroad
Road Numbers**

L

M

& W

& 2

& 2
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Item 3:

Lease of Railroad Equipment

SCHEDULE A

Specifications of the Equipment*

AAR
Mechanical Railroad
Quantity Designation Description Road Numbers**

188 XM 50' 70 ton A &C
Box Cars

235 XM 50" 50 ton B
Box Cars

302 XL 50' 50 ton D, E, F &H
Box Cars »

40 XL 50 50 ton F
Box Cars

40 XL 50' 50 ton G
Box Cars

* It is agreed that, notwithstanding anything to the
contrary contained in this Schedule A or in the Lease of
Railroad Equipment to which this Schedule A is annexed
("this Lease"), this Lease will only cover those Units that
are reconstructed from Hulks that are delivered pursuant
to the Hulk Purchase Agreement by the Lessee and accepted
by the Lessor on or before June 15, 1979, under the RCSA
and that have a Maximum Purchase Price not in excess of
$24,150,000. After delivery of all of the Units covered by
this Lease, this Schedule A will be -appropriately amended
(and an appropriate supplement filed with the Interstate
Commerce Commission) to describe only those Units covered by
this Lease, and will designate the particular road numbers
thereof.

** Each letter in the column below will be deemed to refer
to the Railroad Road Numbers appearing opposite such letter
as it appears elsewhere in Schedule A to the RCSA.



<7

AAR
Mechanical Railroad
Quantity Designation Description Road Numbers

157 GB 52'6" 70 I, J & K
ton Gondola
Cars

42 GB 52'6" 70 I
ton Gondola
Cars

67 FM 53'6" 70 ‘ L &M
ton Flat
Cars

20 FM 51'3" 50 N
ton Flat
Cars

957 ‘ HT 70 ton 0, P, Q &U
Open Top
Hoppers

1,165 HT 70 ton O, P, Q& U
Open Top
Hoppers

140 HT 80 ton R, S,V s&sW
Open Top
Hoppers

159 HT 80 ton Rr Sr V & W
Open Top
Hoppers

73 HT 85 ton T
Open Top
Hoppers

30 HT 85 ton T
Open Top
Hoppers

245 HT 70 ton X, Y &2
Open Top
Hoppers



s

AAR

Mechanical

Quantity Designation
261 HT

Description

Railroad
Road Numbers

70 ton
Open Top
Hoppers

X, ¥ & Z

20
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Item 4:
Hulk Purchase Agreement
ANNEX I*
) Hulk
’ _ Railroad Purchase Price
Quantity Description Road Numbers*#* Per Unit Total
a 188 50" 70 ton AsC $4,000 $ 752,000
Box Cars
235 50' 50 ton B | 4,000 940,000
Box Cars
302 50' 50 ton D, E, F&H 4,000 1,208,000
Box Cars
40 50' 50 ton F 3,000 120,000
Box Cars
40 50' 50 ton G 2,000 80,000
Box Cars

* It is agreed that, notwithstanding anything to the contrary contained
in this Annex I or in the Hulk Purchase Agreement to which this Annex I is
annexed ("this Agreement”), this Agreement will only cover Hulks delivered
by the Seller and accepted by the Buyer on or before June 15, 1979, having a
Maximum Purchase Price (as defined in the RCSA) when reconstructed not in
excess of $24,150,000. After delivery of all of the Hulks covered by this
- Agreement, this Annex I will be appropriately amended to describe only those
Hulks covered by this Agreement and will designate the particular road
numbers thereof.

C ** Bach letter in the column below will be deemed to refer to the Railroad
Road Numbers appearing opposite such letter as it appears elsewhere in this
Annex I.t

t As filed with the Interstate Commerce Commission.



Quantity
157

42

67

20

957

1,165

140

159

73

30

245

261

=N
d
-
38
—

|

Description

52'6" 70 ton
Gondola Cars

52'6" 70 ton
Gondola Cars

53'6" 70 ton
Flat Cars

51'3" 50 ton
Flat Cars

70 ton Open
Top Hoppers

70 ton Open
Top Hoppers

80 ton Open
Top Hoppers

80 ton Open
Top Hoppers

85 ton Open
Top Hoppers

85 ton Open
Top Hoppers

70 ton Open
Top Hoppers

70 ton Open
Top Hoppers

Railroad

Road Numbers

I, J&K

L&M

0, P, Q&U

0, P, Q&U

R, S, V&W

R, S, V&W

X, Y& Z

X, Y& Z

22

Hulk
Purchase Price

Per Unit Total

$3,000 $ 471,000

4,000 168,000
2,500 167,500
3,000 60, 000
3,000 2,871,000
4,000 4,660,000
3,500 490,000
4,500 715,500
3,500 225,500
4,500 135,000
3,500 857,500
4,500 1,174,500

$15,125,500
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Item 5:

CO
Cco
Co
co
Co
Co
CoO
Co
Cco
610
CO
Co
Co
(610)
Co
CO

32375
32376
32383
32384
32385
32388
32393
32394
32397
32401
32402
32404
32407
32410
32413
32414

Co
CO
Cco
CO
CO
Co
Cco
CO
CoO
Cco
Cco
co
CO

32417
32420
32422
32426
32427
32430
32435
32436
32438
32440
32441
32444
32446

23



26000
26001
26003
26007
26009
26010
26013
26016
26018
26019
26029
26032
26038
26041
26042
26043
26045
26046
26048
26050
26053
26055
26058
26062
26064
26067
26068
26071
26072
26073
26074
26076
26077
26081
26082
26083
26084
26085
26086
26095
26100
26103
26104
26113

Item 6:

26114
26118
26125
26126
26127
26142
26143
26144
26146
26151
26152
26162
26170
26179
26190
26192
26194
26196
26197
26201
26203
26208
26211
26213
26215
26218
26220
26221
26222
26225
26241
26245
26248
26256
26260
26270
26276
26280
26282
26285
26287
26288
26294
26295

26302
26304
26308
26310
26312
26313
26314
26316
26321
26322
26325
26328
26330
26332
26335
26336
26338
26339
26340
26344
26349
26350
26352
26353
26356
26363
26364
26365
26370
26377
26380
26381
26386
26389
26395
26398
26399
26402
26405

26407 -

26412
26418
26421
26424

ANNEX I

50' 70-Ton Box Cars

CO 26000-26999
26425 26560
26426 26561
26430 26565
26432 26568
26434 26570
26435 26573
26437 26576
26438 26579
26441 26581
26454 26584
26457 26586
26459 26592
26462 26593
26463 26598
26464 26602
26467 26603
26468 26607
26470 26615
26475 26616
26478 26618
26482 26625
26484 26627
26494 26628
26496 26632
26499 26633
26501 26635
26506 26638
26511 26640
26512 26641
26513 26643
26516 26645
26517 26647
26518 26648
26523 26650
26525 26653
26529 26657
26530 26660
26539 26661
26540 26666
26545 26667
26550 26670
26555 26672
26556 26675
26557 26677

26680
26681
26682
26684
26685
26689
26690
26691
26693
26696
26697
26698
26699
26702
26703
26708
26713
26714
26715
26717
26718
26719
26721
26723
26731
26732
26733
26734
26737
26739
26740
26743
26744
26745
26746
26747
26748
26750
26752
26757
26758
26761

26763
26768

26770
26775
26776
26778
26779
26780
26781
26783
26788
26790
26791
26800
26801
26804
26805
26812
26819
26822
26824
26826
26827
26831
26835
26836
26841
26844
26846
26848
26849
26850
26853
26855
26856
26861
26867
26868
26870
26873
26874
26875
26876
26881

26885
26886

24

26888
26889
26890
26895
26896
26897
26901
26902
26904
26906
26907
26908
26911
26912
26914
26918
26919
26921
26924
26925
26927
26929
26931
26939
26943
26944
26945
26948
26952
26954
26958
26965
26966
26970
26974
26975
26981
26984
26990
26992
26994
26995
26999



[

Item 7:

Reconstruction and Conditional Sale Agreement

Each $1,000,000 of 10.00% CSA Indebtedness

SCHEDULE C

Allocation Schedule of

25

Payment Interest Principal Ending
Date Debt Service Payment Recovery Principal
12/28/79 $ * * -0- $1,000,000.00
2/2/80 * * -0~ 1,000,000.00
8/2/80 96,342.29 50,000.00 46,342.29 953,657.71
2/2/81 96,342.29 47,682.89 48,659.40 904,998.31
8/2/81 96,342.29 45,249.92 51,092.37 853,905.94
2/2/82 96,342.29 42,695.30 53,646.99 800,258.95
8/2/82 96,342.29 40,012.95 56,329.34 743,929.61
2/2/83 96,342.29 37,196.48 59,145.81 684,783.80
8/2/83 96,342.29 34,239.19 62,103.10 622,680.70
2/2/84 96,342.29 31,134.04 65,208.25 557,472.45
8/2/84 96,342.29 27,873.63 68,468.66 489,003.79
2/2/85 96,342.29 24,450.19 71,892.10 417,111.69
8/2/85 96,342.29 20,855.59 75,486.70 341,624.99
2/2/86 96,342.29 17,081.25 79,261.04 262,363.95
8/2/86 96,342.29 13,118.20 83,224.09 179,139.86
2/2/87 96,342.29 8,956.99 87,385.30 91,754.56

8/2/87 96,342.29 4,587.73 91,754.56 -0-

* Interest only on the CSA Indebtedness shall be payable
to the extent accrued on this date in accordance with the

fourth paragraph of Article 3 hereof.



