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Enclosed herewith for recordation pursuant to the ®

provisions of 49 U.S.C. §11303 are the original and one
copy of an Affidavit of Joseph Stein, Esq. of Messrs.
Rothbart, Stein & Moran on behalf of E.F. Hutton Credit
Corporation (formerly International Paper Credit Corpora-
tion) with respect to foreclosure proceedings authorized by the
United States District Court for the Northern District of
Illinois, Eastern Division. The enclosed document relates
to certain filings under Recordation Number 9883, including
an Amended and Restated Security Agreement dated as of
December 28, 1978, which was filed and recorded at 4:35 p.m.
on December 28, 1978 and assigned Recordation Number 9883-C.

The railroad equipment covered by the enclosed document

is described in Schedule I attached hereto and made a part
hereof.

The names and addresses of the parties to the Amended and
Restated Security Agreement are:

Debtor: Funding Systems Railcars, Inc.
2215 Sanders Road
Northbrook, Illinois 60062
Secured
} Party: E. F. Hutton Credit Corporation

(formerly International Paper Credit Corporation)
Greenwich Office Park No. 1

Greenwich, Connecticut 06830

g Mool = @ T R gl

Kindly return the stamped copy of the enclosed document

to Charles T. Kappler, Esq., Alvord and Alvord, 918 Sixteenth
Street, N.W., Washington, D.C. 20006.



Ms. Agatha L. Mergenovich
Secretary

Interstate Commerce Commission
July 22, 1983

Page Two

Also enclosed is a check in the amount of $50
payvable to the order of the Interstate Commerce
Commission covering the required recordation fee.

Very truly yours,

———

7 .
Charles T. Kappler



SCHEDULE I

One hundred (100) 50'6" 70-ton single sheathed boxcars
without side posts, with 10' sliding doors and rigid

underframe, Association of American Railroads Mechanical
Designation XM, bearing reporting marks and road numbers
as originally identified:

NSL 150413 - NSL 150437
NSL 151250 - NSL 151302
NSL 156046 - NSL 156057

- PT 201157

PT 201148



 Futerstate Commerce Commission
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OFFICE OF THE BECRETARY )
Charles T. Kappler, Esq.
Alvord and Alvord '

918 Sixteenth St. N. W.
Washington, D. C. 20006

July 22, 1983

Dear Sirs
The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 7/22/83 3t 12:55pM , and assigned re-

recordation number (s). 9g8233-1
Sincerely ?ours,

/. Ao K. P2t tgreezrih

‘- o f
Agatha L. Mergeriovich
Secretary
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION:
In re Chapter 11

"UNDING SYSTEMS RAILCARS,

No. 81 B 11964
INC., '

—T
JUL 221983 -1 5z pyy

.!NTERST ATE COMMERCE COMMISSION

Debtor.

E.F. HUTTON CREDIT
CCRPORATION,

Plaintiff,

No. 81 A 3644

FTUNDING SYSTEMS RAILCARS,
INC.,

. Sl Ml il Ceh bl el B Nl Pt et Vsl Ol Nl St St el ot

Defendant.

Record of public sale pursuant to
Section 9-504 of the Uniform Commercial Code
of 100 usad boxcars held at One North LaSalle
Street, Suite 1611, on the 25th davy of May;
A.D. 1983. |
There were in attendance at this
public sale the following:
MR. JOSEPH STEIN,
on behalf of E.F. Hutton Credit Corp.:;
MR, H.R. PIATT & MR. JOBW H. RUBEL,

on bzhalf of Fmons Industries, Inc.;



MR, DENNIS EMICH,

on behalf of Pullman Leasing Co.

MR. STEI!

#id

: Let the record show that i¥ is
now 17:20 a.m., May 25, 1983, and the sale which
was sacheduled for 10:90 a.m. shall now begin.

This sale is in connection with the matter.
of E.¥. Hutton Credit Corporation, Pléintiff and
Adversary Claimant, in the matiter of Fﬁnding
Systems Railcars, Inc., Debtor and Debﬁor in
?qssession in the adversary proceedings, number
81 A 3544, and the arrangement proéeedings insti-

tuted by Funding Systems Railcars, Debtor, is

number 81 B 11964; bhoth of those cases are in
the United States Bankrputcy Court for the
Northern District of Illiinois, Eastern Division.
My name is Joseph Stein and I'm attorney
and agent‘for E.F. Tutton Credit Cdrporation.

We have a

,.
6]

sembled here this morning for the purpose
of conducting a sale of 100 boxcars which are

subiject teo tha liens of E.F. Hutton Credit Cor-

N

tede

noration. Thea Unitad States Bankruptcy Court,

&

by an order which was entersd on April 7, 1983,

by Bankruntoy Judge Hertz and a further order
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which was entered by Judge =-- by U.S. District
Court Judge Plunkett on April 15, 1933, of.-»

by which order of the U.S. District Court Judge
approved the agreed ordar ehtered by Judge Hertz.

For the record, I'm asking the reporter

h

to include in the transcript of these proceedings

jo N
7

a copy of the agreed o:

t{

ler of Bankruptcy Judge
Hertz that I referred to and a copy of the order
of District Court Judge Plunkett approving the

order of Judge Hertz.

0
(2]

S t will be clear on the record, I'm
marking as Exzhibit 1 to this =-- of this date the
agreed ordar of Judge Hertz and Exhibit 2 will
he the ordar of Judge Plunkett,

Pursuant to the orders of Judge Hertz
and Judge Plunkett, E.F, Hutton Credit Corporation
caused a notice tc be sent tc a number of parties
who were believed to be possible purchasers.

The numbex» of notices and persons to whom the

notices were sent were 20 in nunber and I will

+ified statement

[

v

rt

Ie

g 2> +o the reporter now 2 ce

ein; the certifi-

de
e
1
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nrail

O
h

ng signed by Joseph

Q

h

cate of mailing is marked Exhibit 3 and the parties

to whom the notices were mailed, which is three



pages, is Exhibit 3-A, 3-B and 3-C. The notices
which were sent to the parties named on Exhibit
3-A, B and C consisted of the following nofice
which I'11 read into the record, which shall be
incorporated in the record as Exkibit 3-D:
"Notice of Public Sale of Collateral
Consisting of 100 Used Boxcars Hereinafter De-
scribed by Order of Court and by Order of E.F.
Hutton Credit Corporation; Secured Party, Pur-

suant to Section %-504 of the Uniform Commercial

.Code.

Pursuant to Section 9-504 of the Uni-

form Commercial Code and a certain security agrze-~

-

nment h:

[}

tween E.F. Hutton Credit Corporation as
secured party and Funding Systems Railcars, Inc.

as debtor and pursuant to a certain agreed order

~entered as of April 7, 1983 by the Honorakle

FPrederick J. Hertz, Bankruptcy Judge of the U.S.
Bankruptcy Court for the MNorthern District of
Illinois, Bastern Divisiovon, in the matter entitled

In r2 Punding Systems Railcars, Inc., debtor,

bearing case no. %1 B 11264, and further bearing

jo)]
o
<
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at
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M
k:
o}
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3644, as approved by order of

the Honorable Paul J. Plunkett, Judge of the



United States District Court for the Northern
District of Illinois, Eastern Division, the secured
party, E.F. Hutton Credit Corporation (the "Seller")
will sell one hundred (i00) used Type AAR mechani-
cal designation XM, 50 f+. § in. 70-ton railroad
boxcars, single sheaved goxcars without side posts,
10 £t. sliding doors, rigid under frame,.at public
sale on May 25, 1983 at 10:00 A.M. Chicago time,
(Daylight Savings Time) at the offices of Roth-
bart, Stein & Moran, P.C., Suite 1611, One N.
‘LaSalle St., Chicago, TL 60602,

TERMS OF PUBLIC SALE

The terms

et

ic s3ale shall be

C
)N

the pub
as follows: The sale shall be all cash or a 20
vercent down payment in cash or by certifisd

or cashier’'s check with the balance being due and

*.

payable in ten calendar days after such sale,
payment by certified or cashier's check, time being
cf the essence. If the successful bidder fails

to make the required payment when due, Seller mnmay
forfeit the initial deposit and the secon& highest
hidder shall therasupon be notified and shall bhe
raequire? to make a 20 percent down payment in cash

or by certified oxr cashier's check within three



-ranties either expressed or

days of notification and shall then have a period
of ten days in which to pay the balance of its bhid

certified or cashier's check, ftime being o
by tified hier' hec! £1 being of

‘the essence. Seller resarves the right to

adjourn the sale by announcement at the time of

sale.” Sell

)

r

H

e

n
0]

rv +he right to bid at sale

(D
n

without cash or certified or cashier's check anad
to use all or any part of the indebtedness owed
to it as a basis for its bid at the time of the

sale. Seller makes no representations or war-

il

mplied of any kingd
or nature as to the condition of the boxéars;
all hoxcars will he scld "where is" and "as is."”
Persons wishing to inspect the Agreed
Order of April 7, 1983, £he underlving loan docu-~
mentation or hawving any questions concerning the
said equipment may caliﬁor write Joseph Stein,
Rothbart, Stein & Moran, P.C.; Suite 1611, One
M. LaSalle St., Chicago, IL 60802 (312} 732;5700.“
Joseph Stein signed the notice on be-
half of Rothbart, Stein & Moran, P.C., as at-
torniss and duly authorized agents for R.F. Hut-
ton Credit Corporation, Secured Party, acting

pursuant to the aforesaid agreed order of sale



entered by the said Bankruptcy Court and ap-

proved by the U.S, District Court for the Nor-

-

thern District of Illinois, Eastern Division,

case nos. 81 B

H
-
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and 81 A 3644; case no.

81 B 11964, which

(1
e
Ui

the arrangement proceeding
of the debtor Funding S?stem Railcars; Inc., and
case no. 81 A 3644, which is the case number of
the adversary complaint brought by E.F. Hutton

Credit Corporation to recover the collateral which
is the 100 boxcars.

Among the partiss to whom the notice

was sent, there are included a group of railroad
I

lessors, railrocad companies, used railcar buvers
i
and sellers and also a L=2on C. Baker of the law

firm of Gordon, Hurwitz, who is an attorney and

who practices in New York City. otice was sent
to him by reason of the fact that he might claim

to have some collateral or

4]

ecurity interest in

4

the boxcars and his security interest, if any,

is junicr and subordinate to that of E.F. Hutton
Credit Corporaticn and his interest will be fore-
closed, we expect, in the course of this sale,
pursuant to the Unifcrm Commercial Code.

Let the record also show +hat the notice



was. sent to an aggregate of 21 named parties by certified
mail, return receipt and therevare 21 return receipt
cards which I'll mark as a group exhibit. It will

be Group Exhibit 4 of this date.

Gentlemen, having made the preliminary
. statements, I now ask if any of you ére interested
- in bidding on these boxcars; they are being sold on
" a bulk basis, 100 boxcars. These 100 boxcars are
described in the notice of sale I read into the record
and bear the car markings shown upon Exhibit 5, which-

- is a list of the 100 boxcars showing their numbers

" and which numbers serve to identify the 100 boxcars;
to save time I now show the Exhibit 5 so that you will
- note the car markings and‘I will incorporate Exhibit
.5 in the record of this. sale.

The 100 boxcars are also identified and
described in Schedule A of the Restéted'SeCurity
Agreement dated as of December 28, 1978,’in Interstate
Cbmmerce-Commission (ICC) recordation no. 9883-C, filed
December 28, 1978 with the ICC in which Restated Security
Agreement, Funding Systems Railcars, Inc. is identifiéd
as the debtor, Lincoln First Bank of Rochester is
. identified as interim lender and International Paper

Credit Corporation is identified as secured party;



s s
by

the original of the said‘Amended and Restated Security
Agreement is on file in the office of the ICC; in
Schedule A of the Restated Security Agreement, it is

a "description of equipment" where the 100 boxcars

are fully identified with identifying numbers for each
boxcar. The same identifidation of the 100 boxcars

is also contained in the Subleaseband Management.Agree-
ment dated as of November 24, 1978 in ICC recordation

no. 9983-B filed December 7, 1978 with ICC and Upper
Merion and Plymouth Railroad Company is referred to

as Sublessor and National Railway Utilization Corporation
is referred to as Sublessee/Manager; the original of

£he said Sublease and Management Agreement is on file

and of record at the office of the ICC and the equipment
numbers ascribed to the 100 boxcars are shown in Schedule

A’thereof. The equipment numbers of the said 100 boxcars

are also referred to in the Amendment to Security Agreement'

dated July 1, 1980 and shown in the ICC recordation

no. 9883-F filed August 12, 1980 with the ICC, with
Funding Systems Railcars, Inc. shown as debtor and
International Paper Credit Corporation shown as Secured

Party; a copy of the said Amendment to Security Agreement

filed with the ICC showing the car numbers and identification

numbers of the 100 boxcars as set forth in a copy of
the said Amendment attached hereto as Exhibit 6 and

made a part hereof.
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I now advise you that the sale has commenced and I

ask you whether any of you have any bid that you would
like to make in connection with this sale.

MR. RUBEL: No.

MR. EMICH: Nor I.

MR. STEIN: Mr. Ruble and Mr. Platt you have declined
to bid on behalf of Emons industties, Inc. and Mr.
Emich you have declihed to bid on behalf of Pullman
Leasing Co. I want the record to show that E. F. Hutton
Credit Corporation, the secured party, bids $13,000
for each of the 100 boxcars for an aggregate bid of
$1,300,000 and in connection with its bid, E.F. Hutton
Credit Corporation elects to and does apply $1,300,000
of the indebtedness owed to it by Furiding Systems Railcars,
Inc. against the bid; I want to point out on behalf
of E. F. Hutton Credit Corporation that after applying
$1,300,000 of the indebtedness owed to it in connection
with the bid on the 100 boxcars that there is and will
be a deﬁiciency for the balance owed E.F. Hutton Credit
Corporation of more than $1,500,000 and that E. F. -
Hutton Credit Corporation reserves the right to and
will increase the amount of the indebtedness owed it
and the deficiency owed to it by reason of costs incurred,
attorneys fees, expenses and any and all interest charges

that it is entitled to.
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These pfoceedings which were convened in
connection with the public sale of the 100 boxéars
specified in the Notice of Sale and which sale was
provided for in the order of Bankruptcy Judge Hertz
and the confirmatory order of District Court Judge
Plunkett are now completed. In accordance with the
said orders of court and in accordance with the provisions
of the Illinois Uniform Commercial Code, E.F. Hutton
Credit Corporation is declared to be the true and lawful
owner of the said 100 boxcars which have been described
in thecourse of these proceedings and which are described
in the exhibits attached hereto and also described
in the filings with the ICC which were referred to

in the course of the conduct of this sale.

.(Which were all of the pro-
ceedings had, evidence offered, documents
offered, introduced or received in the above
entitled public sale pursuént to order of

court.)
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STATE OF ILLINOIS)
‘ ) ss

COUNTY OF COOCK )

JOSEPH STEIN, being first duly sworn, deposes and
says that as an attorney, duly licensed to practice
law in the State of Illinois and that the foregoing
proceedings were and are truly and correctly recorded
in the foregoing statement and_that the within foregoing

transcript is true, accurate and complete and contains

the record of everything that transpired in the course

A (e

Joseph Stein

- of the foregoing sale.

Subscribed and Sworn to
before me this 1l4th day
of Ju 1983.

Notary Public



UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION
In re Chapter 11

FUNDING SYSTEMS RAILCARS, No. 81 B 11964

IxC.,
Debtor.

)
)
)
)
)
)
, )
E.F. HUTTON CREDIT )
COXPORATION, ' )
’ )
Plaintiff, )
) .
V. ) No. 81 A 3644
) |
)
)
)
)

FUNDING SYSTEMS RAILCARS,
INC.,

Defendant.

AGREED ORDER

This matter coming on to be heard on the joint
Applicationvof.Funding Systems Railcars, Inc., debtor and
debtar_in possession, defendant herein ("FSR"), and E. F.
Hutton Creait Corporation,‘pléintiff herein ("Hutton;), for
authority ﬁo settle and compromise +the clzims and
contrbversies by and between them;.due'notiée of the fiiing
and presentation of said application having been giﬁen; the
court having reviewed and considered said application -and

having heard the statements of counsel for all interested

parties;

‘The Court Finds That: )

A. Due and proper notice of tHe heéfingvbp the
Application and the entry of thié Order has been given to

m
|..r
'..l
o]

arties entitled thereto;

{7( [— Ma\/ &S, _/96’3
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B. The parties hereto have entered into an
agreement to settle  and compromise all claims and
controversies between them, the terms of which are
incerporated in this Order; |

C. The Upper Merion & Plymouth Ré_ilroad Company
("UsP") and the Wisconsin and Southern Railroad Company
("WSOR") are subsidiaries of FSR; |

D. ‘National Railway Utilization Corporation is a
corporation.'organized and existing undér thé.laws of t.he
State of South Carolina ("NRUC"), with its prin‘cipal-place
‘'of business located in Philadelphia,. Pennsylvania,vand J.s
‘the sublessee of certain of the Hutton Boxcars;

E. . Film Properties, Inc. 1s a corporation
organized and existing under the laws of the -State -of
Delawa-r.e ("Film™), with its principal place of business
located in Chicago, and is the owner of 100 boxcars more
- particularly deécribed below ("the Hutton B.ohxciar"s"):;

F. Refco_Equipment, Inc., Refco Rail Equipment,
Inc. and Refc6 Transport Eguipment, Inc. are all Delaware
corporétions ("Refco"), which collectively or singly claim
or may claim to have an interest in the Hutton Boxcars;

G. FSR was the purchaser of the Hutton Boxcars
and entered into a certain Security Agreement with Lincoln
First Bank of Rochester, a national 'banki‘ng corporation
organized andv existing under the laws of the United é£ates,
with its principal place of business in Rochester, Minneésota

("LFBR"), which loaned certain sums of money to FSR in



-

connection with the acquisition 6f the Hutton Boxcars; LFBR
made its 1loan or loans to FSR pursuant to security
 agreemeﬁts grantingbto it a firsﬁ and prior lien or ligns on
the Hutton Boxcars; all of LFBR's security interests ahd any
and all right, title and interest in and to the Hutton
Boxcérs was heretofore duly assignéd by'it to>International
Papér Crédit Corporation ("IPCC") which, by amendment to its
certificate_‘of incorporation, heretofore duly changed its
name to Hutton;
" H. Hutton, LFBR, FSR, NRUC, WSOR, Film ahd/or
Refco “have heretofore entered into certain aéreeménts,
leases and subleases, management and remarketinq agreements,
purchase and acquisition agreements, and certain amendments
thereto and/or modifications thereocf, a 'partiai list of
which is described on Exhibit A attached hereto and
expressly made a part hereof ("the HUttoh»LoanADocumeﬁts").
I. Pursuaht to the Hutton Loan Documents, Hutton
presently has a valid, perfected first position éeCurity
interest in the.lOO Hutton Boxcars.
J. FSR has failed to make payments due Hutton
pursuent to the terms of the Hutton Léan Documents. -
K. The Hutton Boxcars prgsently are in the
possession and/or control of FSR, its subsidiaiie#, NRUC or
of one of their lessees or sublessees. '
| L. The Hutton Boxcars are not neceésary to FSR's

reorganization.



M. FSR claims that the sum of $33,000.00 was paid
bv it to Hutton within 90 days of the filing of this case,
on account of an unseéured antecedent indebtédness, which
sum conétitutes an alleged .preferential_'transfer. A.Hutton
has denied such claim, but to avoid the burden, expense and
uncertainties of litigation,A the parties héve agreead t0 
settle 'and to compromise FSR's claim to said funds
according to the terms of this Order; and |

N.. The parties hereto have agreea fhat_ ahy' and
all right, title and interest of FSR, WSOR, UMP, NRUC, Film
and Refco or any one or more of them'inAand to the Hutton
Boxcars and in and to‘ any lease, management agreement,
remarketing agreement or contract concexning the Hutton
Boxcars as evidenced by the Hutton Loan Documents ox
otherwise shall be abandoned, rejectéd and terminated;

~The Court HavingA Concluded That (1) _ FSE‘S_
abandoament of ité right, title and interest in énd to the
Hutton Boxcars, (2) its fejectién of all agreéhents'xelating
to the Hutton Boxcars, and (3) the entry of this Oxrder are
_in,the.best interests of the estate, its creditors aﬁd all
parties in interest, and Qill further FSR's reorganization

erein; there being no objection made to the entry of this

-

orcier, and the court being fully advised in the-premises:
IT IS HEREBY ORDERED THAT:
1. Twenty days' notice to all creditors and

parties in interest hereby is waived for cause shown

123
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pursuant to the provisions of Rule 2002 (b)(3) of tﬁe Interim
'Bankruptcy Rules.

2. FSR's right, title and interest in and to the
Hutton Boxcers and in and to any 1lease, 1manegement
'agreement; remarketing agreement or contract concerning ﬁhe
Hutton Boxcars‘as evidenced by thevHuttoh Loan Documents,1to;
the extent any sﬁch agreements or contracts are‘executory,
hereby is abandoned, rejected and terminated pursuant to the_
applicabie provisions of title li, United_States Code ("the
Coce"), except as otherwise provided iﬁ'paragraph 3 of this
’_ Orcer. |

3. Hutton hereby is restrained and enjoined’ftom'
interfering with any third-party lease, sublease or other
agreement relating to the use of the Hutton'éoxcars which
may permit the substitution by FSR, WSOR or UMP'ef rail cars-
for the Hutton Boxcars. | _

| 4;.. Tﬁe automataic stey"provided.-by ééczvvéf” the

Code as it pertains to the Hutton Boxcars hereby is vaeated.

5. ﬁxcept with respect to: (i) any obligations
imposed by or required to carry out the terms.of.this‘Order;
‘and (ii) any claim of Hutton against FSR for any deficiency
with respect ﬁo the Hutton Boxcars; and (iii) any claim that
FSR, Film and Reico may have egainst each other with respect
to the Hutton Boxcars or under the Hutton Leah Documents,
anyhand all 1liabilities and indebtedness now existing or
hereafter arising of whatever nature relating to the Hueton

Boxcars, whether such liabilities or indebtedness are direct



or indirect, absolute or contingent or now due or hereafter
to become due, hereby are released.
6. Provided that Hutton complies fully with the

terms of this Order, FSR, WSOR, UMP, NRUC, Film and Refco

~hereby are restrained and enjoined from taking any action to

interfefe, restrain, stay or enjoin, in any manner, Hutton's
Taking pbssession of - and title to theA Hutton onéar§
pursuant to the terms of this Order;__the- Hupton' Loan

Documents and all applicable laws; and FSR, WSOR, UMP, NRUC,
Film andAvRefco hereby are Arestréined and enjoined from
seeking an injunction to stay or enjoin the enforcement of
this Order pursuant to the Bankruptcy Court'svpowérs under
§105 of the Code, or otherwise.

7. PSR, WSOR, UMP, NRUC, Film and Refco shall '
cooperate with Hutton in its obtaining'>possession, of the
Hutton Boxcars, and they and Huttoﬁ shall execute any and
all ieasoﬁableuand necessary documents Eendérea'to them to
carrjr'oﬁt the terms of this Order as they relate' to the
Hutton Bokcars.

| 8. FSR, WSOR, UMP, NRUC, Film and Refco hereby
are tendering possession and/or control of the Hutton
Boxcars to Hutton,.and Hutton hereby is acéepting-control
and posséssion of the boxcars on an‘fas is" and "where is“
basis. Hutton shall cause the markings of uMP, WSOR and/or
NRUC to be removed from the Hutton Boxcars forthwith. All
costs relating to the Hutton Boxcars including, but 'not>

limited to, taxes (including, but nct limited to, ad valorem
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and other property taxés), insurance, storage, maihtenance,
movement or remarking of the Button Boxcars from and after
the entry of this Order shall be paid by Hutton.  To the
extent FSR, UMP, WSOR or NRUC has any lien xights with
respect té any such costs from and after the entry of this
Order, those lien rights shall ‘remain \in full force and
effect. If Hutton elects to have FSR, UMP, WSOR or NRUC
store 'the Hutton Boxcars after the entry of this order,
provided‘ UMP, WSOR or NRUC héVe adequate.'storége space
availablé, it shall pay UMP or WSOR the sum of $1.50 per day
per car and NRUC the sum bf $2f00 per day per car for such
storage. The cost of storage shail be billed semi-monthly
and shall be due and payvable within five (5) days.
thereafter. All revenues paid to UMP, WSOR or FSR gene:ated
by any usage of the Hutton Boxcars prior to the entry of
this Order shall be retained by FSR, WSOR of uMpP frée and
clear of all claims and interests of Hutton,' Film or Refco.
9(a). Pursuaht to the Hutton Loan Documents and
applicable lah; Hutton may accelerate the indebtedness due
it as evidenced by the Hutton Loan Documents and sell the
Hutton Boxcars to the highest bidder at a sale as set forth
hereafter. Hutton may make éuch sale without obtaining
appraisals of the values of the boxcars, without advertising
the Hutton Boxcars for sale, without (i) assembiingp'them,
(i1) makiﬁg them available for inspection, (iii) removing
them from service, or (iv) having the Hutton Boxcars in its

physical possession or control. This Order shall constitute
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notice to the parties here£6 ofpé sale of the Huttonxébxcafs
at 10:00 A.M., Chicago time, at the offices of Rothbart,
Stein & Moran, P.C., Suite 1611, One North LaSalle Street,
Chicago; Illinois 60602, on May , 1983. Further notice
mailed to at least five railcar leasing companies and at
least tén railroad corporations specifying the time, pPlace
and terms of the sale of the Hutton‘Boxcars to be held not
-less than 21 calendar days and not more than 35 days after
the mailing of such notices shail_conétituté adequate ﬁoticé
of such sale. Such sale méy be adjourned 5y annéuncement at
the timé and place appointed for such sale.

9(b). Hutton hereby is authorized to sell the
Hutton Boxcars to the highest biddér at such sale either as
an entirety or in separate lots, provided such bidder pajs
either all cash or a 20 percent down payment in cash with
thne balange being due in 10 calendar days aftexr such Sale,
time being of thefessence. If the highést bidder doés not
make the payment required to satisfy its bid and if the
second highest bidder, if any, also does not make the
paymehﬁ required to satisfy itsbbid,'theh, in eithér event,.
Hutton shall have the option to declare the sale null ana
voié and to conduct a new sale meetihg the reguirements of
' this section as though the earlier sale had no£ occurred.
In all events, Hutton shall be requirea _toQ conclude its
foreclosure sale prior to the confirmation 6f a plan :of

reorganization herein.
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9(c). Hutton hereby is authorized to bld a;ll c;r
any portion of the indebtedness due it under the Hutton Loan
Documents atb any such sale, provided such bid is eqdal to or
greater than the fair market wvalue of thé Hutton Boxcars.
Any amounts so bid shall be credited against the amounts- due
it under t_hé Hutton Loan Documents in lieu of a cash paSrment
with respect to any amount bid at sucﬁ sale. In the event a
deficiency remains in any indebtedness due Hutton following
such sale, Hutton covenants and agrees that i't will not
pursﬁe collection ox 'sati‘s;faction of such clai‘rﬁ.'._ except by
the filing herein of a general unsecured cléim against FSR
and the acceptance of such payment o.r othér consideration aé
may be payable on such claim as may be allowe'd, herein
pursuant to such plan of reorganization as may be cbnfirmed_
herein. |

9(d). Hutton may conduct suc_h‘ sale througt_l any
aﬁthorized 'attorney or agent 'and. without empib)}ing an
appraiser, auctioneer or other professional for such
purpose. All proceeds from such sale, except amounts in .
excess of the indebtedness due Hutton under the Hutton Loan
Docﬁmenté, shall be paid to Hutton :only, and .any sale so
conducted shall operatev to diyest all right, . title,
interest, cla;m, demand or lien of FSR, UMP, WSOR, NRUC,
Film, Refco and éach of th_em, and any person claiming
through any one or more of them, with respect xto the Hutton

Boxcars or +to any proceeds derived from the sale thereof,
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except amounts in excess of the indebtedness due Hutton
under the Hutton Loan'Documents.

9(e). Except aé otherwise provided in this Order,
any-shch sale shall be and constitute a perpetual bar to any
claim by FSR, UMP, WSOR, NRuc; Film and Refco and eaéh of
theﬁ énd'any person claiming through any one or more of them
to the Hutton Boxcars and to the proceeds of the sale
thereof, except to the extent. such procéeds 'exceed. theA
indebtedﬂess‘to Hutton under the Hutton Loén Documents.

»9(f). Any purchaser at such sale shall.take full
right, title and interest to the Hutton Boxcars as the sole
and exclusive owner thereof, free of any and-all claims of
FSR, WSOR, UMP, NRUC, Film and Refco and each of them and of
any person claiming through.any one or more of them. Such
sale may be verified and confirmed by a duly verified
certificate of sale signed by any person present at such
salz ana such certificate, a copy of this» Order and all
othef documents deemed necessary to Hutton may be filed with
the Interstaﬁé Commerce Commission to evidence ~the
abzndonment of FSR's, WSOR'S, UMP's, NRUC's, Film's and
Refco's interests in and to‘the Hutton Boxcars and of the
authorization for the sale and of the transfer of 6wnership
of the Hutton Boxcars to the successful bidder-at such sale.

9(g). Notices and a sale ,(inclu&ing the terms
thereof) satisfying the requirements of this paragraph 9
shall constitute a commercially reasonable notice and sale

(including the terms thereof) pursuant to Section 9-504(3)_

10
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of the Uniform Commercial éode, pursuant to the Huttoh Loan
Documénts and to all applicable laws. Such proﬁisions are
specifically aéceptable to and binding on FSR, WSOR, UMP,
NRUC, Film and Refco.

10. Hutton shall tender to FSR forthwith the sum

of

$33,000°00 by negotiable check, which check FSR may.
negotiafev.upon the entry of this Order. Upon such
negotiation, Hutton hereby is released and"discha;ged from
any .and all claims by FSR arising out of-the.feceipt by
Hutton oflall sums alleged by FSR to be preferential.

11. Notwithstanding any contrary provision, if
any, in the Hutton Loan Documents, NRUC shall withdraw all
funds now held in escrow by NRUC in account No.‘509001900 at
Continental Bank of Norristown; PennsylVania in the
approximate sﬁﬁ of $15,660.00 ("the Maintenance Escrow
- Funds").. NRUC shall pay all feeszto’Contihental-Bahk<as'may’~
be owed to Continental .as its fees and shall divide the
remaihing balance of the‘Maintenance Escrow Funds into three
equal shareé."NRUC shall retain one such share for its own
accouﬁt and shall remit forthwith.one share to FSR and one
to Hutton.

'12. Provided the terms and conditions of this
Order are conplied with in their entirety, and subject to
the approval by the Bankruptcy Court of a disclosure
statement that does not disclose any matters not previously
cisclosed to Hutton having a materially or ‘substantially

adverse effect upon Hutton's rights and interests, Hutton,

11
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to the extent it has a claim for any deficiency in respect
of the Hutton Boxcars, shall accept and vote for such pian
of i-eorganization, ‘as amended, proposed by FSR, and _shall-
cause forthwith the dismissal with prejudice of any matters
now in ligitation including, but not limited to, pending
appeals, contested matters and adverséry pfocee&ings.

13. This Order.shail.not be gltered,'nmdified.
amended or vacated without the priorijoint»written conéent
of thé parties hereto upon further appiication ﬁo and order
of the Court.

14. The provisions of this Order shall be binding
upon and shall inure to the benefit of all signatories and
to their respective successors and assigns.

15. This Order may be executed by the parties
hereto in counterparts. A

16. The Court hereby certifies that pursuant to
E(2)(a)(ii) of the Genefal - Order -of the. United . States
District Couft dated December 20, 1982, circumstancés exist
which»require this Order to be approved by a Judge of thé»

district court and Hutton shall seek such approval.

AGREED AS TO‘FORM AND SUBSTANCE:

| FUNDING SYSTEMS RAILCARS, INC.
debtor and debtor in possession

By

12 B



April 7, 1983

E. F. TON/CREDIT CO?PO-XTION ‘
14 p .
By : NAar——

Charles J. French, Vic 2? Pre51dent
WISCONSIN AND SOU H/ N RAILROAD COMPANY

By

FILM PROPERTIES, INC.

By

NATIONAL RAILWAY UTILIZATION CORPORATION

By..

REFCO EQUIPMENT, INC.,

- REFCU RAIL EQUIPMENT, INC.,

REFCO TRANSPORT EQUIPMENT, INRC.

/

By .

13




DATED:

April 7,

1983

E.F. HUTTON CREDIT CORPORATION

WISCONSIN AND SOUTHERN RAILROAD COMPANY

By ;izﬂ—fuﬂwu1;v .;Z /<;€:i:4-VL~
~

UPPER MERION & PLYMOUTH RAILROAD COMPANY

By | ) 7/44?“-
S

FILM PROPERTIES, INC.

By

NATIONAL RAILWAY UTIL1ZATION CORPORATION

By

REFCO EQUIPMENT, INC.,
REFCO RAIL EQUIPMENT, INC.,
REFCO TRANSPORT EQUIPMENT, INC.

By .

./ Ban@)’ Judge

13
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DATED:

April 7,

1983

L.F. EUTTON CRIDIT CORPORATION

By

WISCONSIN AND SOUTEERPN RAILROAD COMPANY

By

UPPER MERION & PLYMOUTH RAILROAD COMPAKY

FILM PROPERTIES,

Nae /L

Y

NATIONZL RAILwAY"bTILiZATI?y/gbapoRATioN’

By

REFCO EQUIPMENT, INC.,
REFCO RAIL EQUIPMENT, INC.,
REFCO TRANSPO QUIPMENT NC.

Y

= 7

By

ft
L)




DATED:

2pril 7,

1983

u n:ﬁ:{

By

WISCONSIN AND SOUTHERN RAILROAD COMPANRY

By

FILM PROPERTIES, INC.

By

NATIONAL RAILWAY UTILIZATION CORPORATION

e Y.

REFCO EQUIPMENT, INC.,
REFCO RAIL EQUIPMENT, INC.,
REFCO TRANSPORT EQUIPMENT, INC.

By

[
(€} ]



UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re Chapter 11

)

)
FUNDING SYSTEMS RAILCARS, INC., ) No. 81 B 11964
)
Debtor. )

: )

E.F. EUTTON CREDITOR CORPORATION )
)
Plaintiff, )

. )

V. ) No. 81 A 3644

: . )
FUNDING SYSTEMS RAILCARS, INC., )
)

Defendant. ) »

EXHIBIT A TO AGREED ORDER ENTERED UPON
AGREEMENT BY AND BETWEEN FUNDING SYSTEMS

RAILCARS, INC. E. F. HUTTON CREDIT CORPORATION,
ET AL DATED APRIL 7, 1983.

l. Security Agreement dated 11/24/78 between Funding Systems
Railcars, Inc. (FSR), debtor and Lincoln First Bank of Rochester,
secured party. '

2. Lease and ManagementbAgreement dated as of 11/24/78 between
FSR, lessor and Upper Merion & Plymouth Raiilroad Company, lessee/manager

3. Sublease and Management Agreement dated as of 11/24/78
between Upper Merion, etc., sublessor and National Rallway Utilization
Corporation, sublessee/manager.

4. Amendment to Lease and Management Adreement dated as of
11/2£/78 between FSR, lessor and Upper Merion, etc.

5. MAmended and Restated Security Agreement dated as of 12/28/78'
among FSR, debtor, Lincoln First Bank of Rochester,_interim lenderx
and International Paper Credit Corperation (IPC), secured party.

6. Amendment to Sublease and, Management Agreemént dated as
of 7/1/80 between Upper Merion, etc., sublessor and National Railway
Utilization Corporation, sublessee and agreed to by IPC.



7. Sublease and Management Agreement as of 7/1/80 between
Upper Merion, etc., sublessor and Wisconsin & Southern Railroad
Co., sublessee/manager.

_ . 8. Amendment to Security Agreenent dated as of 7/1/80 between
FSR, debtor and IPC, secured party.

9. 2mendment to Lease and Management Agreement dated as of
7/1/80 between FSR, lessor and Upper Merion, etc., lessee.

10. Certificate of Amendment of Certificate of Incorporation
of International Paper Credit Corporation filed with the State
of Delaware May 15, 1981 changing the name of “"international Paper
Credit Corporation" to "E.F. Hutton Credit Corporation®,



UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

In re
FUNDING SYSTEMS RAILCARS, INC.,
Debtor.
E.F. HUTTON CREDIT CORPORATION,
Plaintiff,
Vs
FUNDING SYSTEMS RAILCARS, Inc.

Defendant.

Chapter 11

No. 81 B 11964

)
)
)
)
)
)
)
)
;
) No. 81 A 3644
)

)

)

)

ORDER OF THE DISTRICT COURT APPROVING
AGREED ORDER OF SETTLEMENT ENTERED
BY BANKRUPTCY JUDGE

This matter coming on to be heard upon the joint motion of

Funding Systems Railcars, Inc., debtor and debtor in possession

in the above entitled'éhapéef 11 arrangement proceedings and

defendant in the above entitled adversary proceédings, by its

attorneys, Nachman, Munitz & Sweig, by Lewis Rosenbloom and E.

F. Hutton Credit Corporation, plaintiff in the abo§e_entit1ed

adversary proceedings, by its attorneys, Rothbart, Stein & Moran,

P.C., by Joseph Stein, no notice being required herein by reason

of the said joint motion of the aforesaid parties and the court

being advised in the premises, this court finds as follows:

L?/f r& Mg«{ a5, /943 |
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1. That the agreed order of settlement relating to the éubject
adversary proceedings and the said arrangement proceedings was
entered by the Honorable Frederick Hertz, Bankruptcy Judge as of
April 7, 1983, a copy of which said order is attached hereto,
marked Exhibit A and expressly made a part hereof.

2. The said order expressly contained a provision that the -
Bankruptcy Court cerﬁified that pursuant to E(2)(a)(ii) of‘the
General Order of the United States District Court dated December
20, 1982, circumstances exist which require this order to be
‘approved by a judge of the District Court and that E. F. Hutton
Credit Corporatidn shall seek such approval.

3. That an appropriate motion has been filed herein for an
order of approval by this honorable court of the said agreed order
. entered by the Bankruptcy Court as of April 7, 1983.

4. This court has considered the said agréed order, Exhibit
‘A hereof, the said motion for approval of the said order and the
statements of che attorneys for the respective parties,

It it is hereby ordered that the said agreed order entered
in the above entitléd proceedings on April 7, 1983 by Bankruptcy

Judge Frederick Hertz be and the gigefié/ﬂggeby appigye

ENTER:

Aofude Hpd L2, re63 -
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CERTIFICATE OF MATILING

I, Joseph Stein, attorney, certify that I served the foregoing
notice of public sale to all persons listed on the attached list
consisting of three pages attached hereto as Exhibit A and expessly
made a part hereof, by certified mail, return receipt requested,
by depositing  same in the U.S. Mail chute at One N. LaSalle St.,
Chicago, IL 60602 this 3¥d day of May, 1983, with proper postage

prepaid. | 4\/{/{// /////,, ,f V%/\ -

Jdseph Stein




RAILROAD LESSORS

ACF Industries, Inc.
620 North Second Street
Sst. Charles, MI 63301

Chicago Freight Car Leasing Co.
205 West Touhy Avenue
Park Ridge, IL 60068

North American Car Corp.
33 West Monroe Street
Chicago, IL 60603 .

" PLM, Inc.

50 California Street
San Francisco, CA 94111

CFBX, Inc.
327 South LaSalle Street
Chicago, IL 60604

Erman Corp.

-2333 Waukegan Road-

Bannockburn, IL 60015

Pullman Leasing Co.
200 South Michigan Avenue
Chicago, IL 60604 ‘

Sheldon Landy

Railpool

208 South LaSalle Street
Chicago, IL 60604

Thrall Car Mfg. Co.
P. O. Box 218
Chicago Heights, IL 60411

ATTENTION: Mr. Chester Wright

Evans Railcar Leasing
2550 Golf Road
Rolling Meadows, IL 60008

Santa Fe Railroad Company
80 East Jackson Boulevard
Chicago, IL 60604

Chessie System
Two North Charles
Baltimore, MD 21201

A

EXHIBIT, A - M“‘( A, 11¢€3

l
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Burlington Northern Railroad
176 East Fifth Street
St. Paul, Minnesota 55101

ATTENTION: Mr. John Tierney
' Vice President - Purchasing

Chicago, Milwaukee, St. Paul
& Pacific Railroad Company

Union Street

516 West Jackson Boulevard

Chicago, 1L 60606

Soo Line Railroad Co.
Soo Line Building"
Box 530
Minneapolis, MN 55440

USED RAILCAR BUYERS & SELLERS

‘Berwind Railway Service Co.
Suite 290 _

5725 North East River Road
Chicago, IL 60631

Hyman-Michaels Co.
180 North LaSalle Street
Chicago, IL 60602

Marfax Steel & Railway Equipment
~P. 0. Box 30
Blue Island, IL €0406

Purdy Co.
.2400 West 95th Street
Evergreen Park, IL 60642

Railway & Industrial Services

2201 North Center Street
Joliet, IL 60435

[?7‘\' ’:’),\Bl M“Y.@F) iq P2



Leon C. Baker :

Gordon, Hurwitz, Butowsky, et al
299 Park Ave.

New York, NY 10017

3

Fibir 3.8, My 25, 1183
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NOTICE OF PUBLIC SALE OF COLLATERAL CONSISTING OF 100
USED BOXCARS HEREINAFTER DESCRIBED BY ORDER OF COURT AND
BY ORDER OF E. F. HUTTON CREDIT CORPORATION, SECURED PARTY,
PURSUANT TO SECTION 9-504 OF THE UNIFORM COMMERCIAL CODE

Pursuant to Section 9-504 of the Uniform Commercial Code and
a.certaiﬁ security agreement between E. F. Hutton Credit Corxrporation
as secured party and Fﬁnding Systems Railcars, Inc. as debtor and
pursuant to a certain agreed oxder eﬂtered as of April 7, 1983 by'
the Honorable Frederick J. Hertz, Bankruptcy'qudge of thé U.S.
Bankruptcy Court for the Northern District of Illinois, Eastern

Division, in the matter entitled In re Funding Systems Railcars,

Inc., debtor, bearing case no. 81 B 11964, and further bearing

adversary no. 81 A 3644, as approved by order of the Honorable Paul

J. Plunkett, JudgéAbf the United States District Court for the

Northern District of Illinois, Eastern Division, the secured party,
E. F. Hutton Credit Corporation (the "Seller") will séllione hundred
(100) used Type AAR mechanical designation XM,.SO ft. 6 in. 70-

ton railroad boxcars, single sheaved boxcars without side posts,

10 ft. slidiﬁg doors, rigid ﬁnder frame, at public sale on May 25,
1983 at 10:00 A.M. Chicago time, (Daylight Savings Time) at the
offices of RothBart, Stein &'Moran, p.C., Sﬁite 1611, One N. LaSalle
St., Cﬁicago, IL 60602.

TERMS OF PUBLIC SALE

The terms of the public sale shall be as follows: The sale

shall be all cash or a 20 percent down payment in cash or by gertified

[x. 3-D, My 1§, /783



or cashier's check with the balance being due ana payable in ten
calendar days after such sale, payment by certified or cashier’'s
check, time being of the essence. If the successful bidder fails
to make the required payment when due, Seller may forfeit the initial
deposit and the second highest bidder shali thereqpon be notified
and shall be required to make a 20 perceht down payment in cash
or by certified or cashier's check within three days of notification
ana shall then have a.period of ten days in_whiqh-to pay the balance
of its bid by certified or cashier's check, time being of the essence.
Seller reserves the right to adjourn the sale-by announcemenﬁ at
the time of sale. Seller reserves the right to bid at sale without
cash or certified or cashiex's check and to use all or any parﬁ
of the indebtedness owed to it as a basis for its bid at the time
of the sale. Seller makes no representations or warranties either
expressed or implied of any kind or hature as to the coﬁdition of
the boxcars; all boxcars will be sold "where is™ and "as is".

Persons wishing to inspect the Agréed Oxdex of April 7, 1983,
the underlying loan documentation or hav1ng any questions concerning
the said equlpment may call or write Joseph Steln, Rothbart, Stein

& Moran, P.C., Suite 1611, One N. LaSalle St., Chicago, IL . 60602

Goods ¥ o

Jgseph Stein
thbart, Stein & Moran, P. Cc.,
attorneys and duly authorized
, ! agents for E.F. Hutton Credit
'Z{4CLVA [ /67&{3 Corporation, Secured Party, acting
Y / pursuant to the aforesaid agreed
order of sale entered by the said
Bankruptcy Court and approved by
the U.S. bistrict Court For the
Northern District of Illinois,
Eastern Division, case nos. 81 B
11964 & 81 A 3644.

(312) 782-5700.
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<N Hnterstate Commerce Commission <
Waghington, B.C. 20423

I, JAMES II. BAYRL, Assistant Secretary of the

NTEISTATE COMHERCE COHMISSION, do hereby certify that the

attached is a truc copybof the Amendment to Security Agreement,

dated July 1, 1980, in Recordation No. 9883—?,'Funding Systens

4 Railcars, Inc., (Debtor), and International Paper Credit Corporation,
(Secured Party), the original of which is on file and of record in

ithe office of said Commission.

IN WITNESS WHEREGF I have
hereunto set my hand and
affixed the Seal of said

Cormission this ,?ygh day -

of November, A. D., 1981

q

i
ISTANT SuCillBTARY OF Ails

VTERSTATE COMAMEDNICE COMMISSION

EXHIBIT 6 (') “

MRY 25 /953
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g3 THIS AMENDMENT is dated as of the 1st day of July, 1980

and amends that certain Amended and Restated Security Agreement
‘dated as of the 28th day of December, 1978 (the “Security Agree-
ment") between FUNDING SYSTEMS RAILCARS, INC. (the "Debtor") and

INTERNATTONAL PAPER CREDIT -CORPORATION :(the' “Secured: Pa;;-‘gmy

N WHEREAS, the partles hereto are partles*to;th,e Secur;.ty
Agreement which was FiTed with™ ‘":_fnterstate Commerce: Commission
at Recordation Number 9883-C on December 28 1978, and ST T

T — e

- WHEREAS, zdesiyre - tbc’f amend the

Securlty Agreemerrt rs—h

.1.' """"""" | The- " 'Secukrity. »
grants -a security interest in certain ‘railroad’ boxcars (the
quuJ.pmg.ntu) -more fully descr;Lbed On= Schedule A~te~—the Securlty.

PT 201148 - PT 201157 (1nclus:.ve)
NSL 150413 - NSL 150437 (inclusive S e
o .. .. __ NSL 151250 - NSL=151302=(inclusive)- e
E ' NSL 156046 - NSL 156057 (1nc1us:.ve)

. The partles hereto agree that the “Debtor may change the
equipment numbers on the Equipment and that the Securlty Agree—-’
ment and Schedule A thereto are hereby . amended to 1nclude~_not
only the Equipment bearing the numbers referred to above, but
also the Equipment which may, from time ‘to time, bear the fol-

. lowing numbers: -

ex (1)
MAY AS, /783
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-a secuzlty

Lo . ‘ . P T .
* ’ WSOR 201148 WSOR 201157 (inclusive),  * »
'WSOR 150413 - WSOR 150437 (inclusive) <
WSOR 151250 - WSOR 151302 (inclusive) - R

WSOR 156046 - WSOR 156057 (inclusive)

| I |

2. Addltlonal Collateral The term Collateral ééikfgiw'“
deflned 1n the Securlty Agreement hall also 1nclude and 'by‘the rren

tltle, 1nterest cla1ms~e“7“

"t_(“UMP") and”W1sconsrn & ‘southérn Railroad#=Co.:
- (the - "W&SR. Agreement")ﬁwh

to, that certaln Sublease ano"Management Agreem
'Juiy 1,--1980 : between. Upper: Merlon ~and Plymouth Rallroad'Company =

© THeTuded in—the  W&SR- Agreement. aré all amendments‘thereto;whether o

_now_existing or_ hereafter entered 1nto, 1nclud1ng all’ exten51ons ren

1nstruments or communlcatlons pursuant thereto, and '

- {e) The rlght to take action upon the occurrence
of an Event of Default thereunder,'lncludlng the commencement T
conduct. and- consummation of legal,.. admlnlstratlve or. other pro-_;g“;
ceedings as shall .be permitted by the W&SR Agreement or: by law

and to do any and all other things whatsoever which the ‘Debtor is ;1g;

or may be entitled to do under said W&SR Agreement.

-2 -
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3. Termination. The p.arties hereto agree that the
Debtor or UMP shall have the right, from time to time, to ter-
minate that certain Sublease and Management Agreement dated as of -
November 24, 1978 between UMP as Sublessor and Natlonal Rallway»

.Utlllzatlon Corporatlon (“NRUC") as manager (the "NRUC Agree-_fm-'"'"

ment“T as o ~any “and all of “the- Equlpment and “to~ release""and**‘"*""ﬁ
dlscharge NRUC from any and all of 1ts obllgatlons thereunder, -
.provided however, that . .any 1tem of Equipment, as to -which the A
NRUC Agreement is to be terminated; must’ s:.multaneously be ac-—- T

'_" cepted by W&SR- under the W&SR Agreement. s

exectfte,_ and"v del:Lver to the Sécured “PArty such “additional’ docu- S
- mentation as.the Secured Party may reasonably. request in order to

complete the transactions contemplated by this Amendment: - - - -

e R St U e e eEeeenEIiiiclnoa ol chmwmem Lo ~ R T T R R e e Tt a2

r-rsg,,_\,Further Modlflcatlons.,___ Except as expressly -set.

forth hxereln,»_ the Securlty Agreement_ shall remaJ.n 1n full force )

and effect,_..unamended and unmod:Lfled -

5 IN WITNESS WI-IEREOF ~—Athe Debtor and the Secured Pdrty S

of the" day and year ‘:E:Lrst above:

PR y‘» > . . 0. L
- ERY
ﬁ le: Jomf ”f?rm (j

: R " AYTORREY-
WITNESS: '“IN‘I’ERNATIONAL PAPER CREDIT -~~~ ===
L 'CORPO N ~ T
_\E’;cwﬁ[:- S .C,@dtcflb By [t Sy i ! / e
J o/ _ o - o Title: savgf vice - %:?
R/M10 . Bl
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STATE OF \gh\

)
' }SS:
COUNTY. OF LLfo¢ACALLJ )
on this _8.._\'j.g day of - Julig ,» 19/, before me, - -

"'"personally appeared Q—Ghtr F M(‘ fj[wﬂl/f - to me.personally.. ..

known, who being by me duly sworn, says thg: he is a [I‘Hﬂ}m&/
[\~ \_/Qn U‘IL‘ of Funding Systems Railcars, Inc. that o

" of the sea‘is affixed to the foregoing instrument is the corporate
seal of sald corporatlon, ~ that sald :Lnstrument was 51gned and
"'sealed on behalf of said- corporatlon by authorlty of 1ts Board of
ADlrectors, and he acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation.

Notary Public

L (SEAL) o S 4 PATRICIA L. HINES, HOTARY PUBLIC

of said corporation.

" (SEAL)

©RLIn T PITTSBURGH, ALLEGHENY COUNTY o-aoens s o ok

MY COMMISSION EXPIRES OCT. 6, 1980

’ Member, Peansylvania Associationof Notaries o
STATE OF C;oﬂm&—(\od' . < N
© COUNTY OF FQ n”—FeJ\d

)
~)SS: :
N ) © T e “'.. -

on. this day of Q,\){u S 19&) before

A personally appearemQV\d ?(Du![er(\aq to. me per—f'
.sonallv known,' who ‘being by me’ duly sworn, says that he is a

,.')o NIDL, Q}gg f%_}; ngdg A 3,7 of International Paper Credit Cox-

poratlon that one of the seals affixed to the foregoing instru-

_~ment is the corporate seal of said corporation, that said in- - -~

strument 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

e okeche

‘Notary Public

YZREN M, WHART Ol
' NO7TARY PUBL!C‘
A GaIERe . ErPIRES ;ARCH 5, 1883
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