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4, PLACE DE LA CONCORDRE
75008 PARIS, FRANCE
TELEPHONE: 265-81-54

TELEX: 280830

33 THROGMORTON STREET
LONDON, EC2N 2BR, ENGLAND
TELEPHONE 1-6086-142(
TELEX: 86814901

INTERSTATE COMMERCE COMMISSION

_ Amendment Agreement Dated as of March 25, 1981
Amending Reconstruction and Conditional Sale Agreement

May 7, 1981

Filed Under Recordation Numberx —
A?hﬁ” :LLQ - Transfer Agreement Filed Under
! T Recordation Number -A
! “ffAA /Jkiﬂﬁ{ Lease of Railroad Equipment Filed Under
. Recordation Number -B
1ﬁepyu~,ﬁqfk?‘CL’ Hulk Purchase Agreement Filed Under
Recordation Number -D

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Seaboard Coast Line Railroad Company
for filing and recordation counterparts of the following
document:

=5
Amendment Agreement No. 1 dated as of Marcim25,%
1981, among Seaboard Coast Line Railroad Company, as hesseE
and as Builder, First Security Bank of Utah, N.A., ascAgent, T
Litton Industries Credit Corp., as Owner, First Securi%y* ::-‘%
State Bank, as Vendee, and First National Bank of Minﬁ@&ﬁo%%s”g
as Investor. ‘ : 2

o

b =
Amendment Agreement No. 1 amends a Reconstruégion-gg
and Conditional Sale Agreement, Transfer Agreement, Lease of
Railroad Equipment and Hulk Purchase Agreement dated as of
March 25, 1981, previously.filed and recorded with the Inter-




™

state Commerce Commission on May [[, 1981, at/%: oL .m.,
Recordation Numbers,ﬂ%;s,/}ﬁ>g -A, j3o8¥-B, and [3s%5-D,
respectively.

‘Amendment Agreement No. 1 adds an additional loco-
motive and corrects the specifications and road numbers of
the equipment.

Please file and record Amendment Agreement No. 1
submitted with this letter and assign it Recordation Number

)38 E-E.

, - Enclosed is a check for $10 payable to the Inter-
state Commerce Commission for the recordation fee for Amend-
ment Agreement No. 1.

Please stamp all counterparts of the enclosed
document with vour official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of

this letter.
Vepy trulﬁ;r\s,

Robert A. Kindler
as Agent for Seaboard Coast
‘Line Railroad Company

Ms. Agatha L. Mergenovich,
Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423
Encl.

32
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INTERSTATE COMMERCE COMMISSION
AMENDMENT AGREEMENT NO. 1 dated as of

March 25, 1981, among SEABOARD COAST LINE
RAILROAD COMPANY, a Virginia corporation (the
"Lessee" or the "Builder" or the "Seller"),
FIRST SECURITY BANK OF UTAH, N.A., a national
banking association (the "Agent"), LITTON
INDUSTRIES CREDIT CORP., a Delaware corpora-
tion (the "Owner"), FIRST SECURITY STATE BANK,
a Utah banking corporation, not in its indi-
vidual capacity but solely as trustee (the
"Vendee") under a Trust Agreement with the
Owner, and FIRST NATIONAL BANK OF MINNEAPOLIS

(the "Investor").

WHEREAS the Lessee, the Agent, the Owner, the Vendee

and the Investor have entered into a Participation Agreement

dated as of March 25, 1981 (the "Participation Agreement"),

covering reconstructed diesel electric locomotives;

WHEREAS the Agent, the Builder and the Vendee have

entered into a Reconstruction and Conditional Sale Agreement

dated as of March 25, 1981 (the "RCSA");

WHEREAS the Agent and the Vendee have entered into

a Transfer Agreement dated as of March 25, 1981 (the "Transfer

Agreement");



WHEREAS the Lessee and the Vendee have entered into
a Lease of Railroad Equipment dated as of March 25, 1981
 (the "Lease") ;

WHEREAS the Vendee and the Agent have entered into
anvAssignment of Lease and Agreement dated as of March 25,
1981 (the "Lease Assignment");

WHEREAS the Lessee and the Agent have entered into
a Consent and Agreement dated as of.March 25, 1981 (the
"Consent"); . . .

WHEREAS the Vendee and.the'Selle: have entered into-
a Hulk Purchase Agreement dated as of March 25, 1981 (the
"Hulk Purchase Agreement");

WHEREAS the Lesseé and the Owner have entered into
a Tax Indemnity Agréement dated as of March 25, 1981 (the
. "Indemnity Agreement"):;

. WHEREAS the parties hereto have approved a Form of
a Certificate of Interest attached as Annex B to the Partici-
. pation Agreement (the "Form of Certificate of Interest");

WHEREAS the Owner and the Vendee have entered into
a Trust Agreement dated as of March 25, 1981 (the "“Trust
Agreement") ; |

WHEREAS the Participation Agreement, the RCSA, the
Transfer Agreement, the Lease, the Lease Assignmenﬁ,_the

Consent, the Hulk Purchase Agreement, the Indemnity Agreement,



the Form of Certificate of Interest and the Trust Agreement
are collectively called the "Documents";
WHEREAS the parties hereto now desire to amend the

Documents;

NOW, THEREFORE, the parties hereto agree as follows:
1. The. first introductory paragraph of the Partici-
- pation Agreement is hereby amended to change the number of
Hulks from 10 to 11.

2. Schedule A to the Pafticipation”AgreemeEt is
hereby amended to change the améunt.of the Maximum Investment -
from $2,420,888 to $2,662,977. |

3. The first paragraph of Article 3 of the RCSA -
is hereby amended to change the amount $2,880,000 to $3,484,800
and to change the amount $3,568,000 to $3,924,800.

4. Schedule A (Specifications of the Equipment).
to the RCSA is hereby deleted and Exhibit 1 heréto is hereby.
substituted therefor. |

5. Schedule B to the RCSA is hereby amended to
change the amount.of.the.Esfimatéd Purchase Price of Equip-
ment from $3,280,000 to $3,608,000.

6. Annex I to the Transfer Agreement is hereby

—
deleted and Exhibit 2 hereto is hereby substituted therefor.
7. Schedule A to the Lease is hereby deleted and

N———
Exhibit 3 hereto is hereby substituted therefor.



8. Exhibit A to the Hulk Purchase Agreement is t)«/”
hereby deleted and Exhibit 4 hereto is hereby substituted
therefor.

9. The Documents are each hereby amended so that
any reference to any Document contained in. any Document is
hereby deemed to refer to such Document as amended hereby.

10. The Investor hereby consents to this Amendment
Agreement No. 1 and hereby directs the Agent to enter into
this Amendment Agreement No. 1 and the Owner hereby consents
to this Amendment Agreement No. 1 and hereby directs the
Vendee to enter into this Amendment Agreement No; 1.

11. The terms of this Amendment Agreement No. 1 and
all rights and'obligatiéns.of‘the parties hereto hereunder
shall be governéd by ané-céﬁstrued in accordance with the laws
of:

(a) the Commonwealth of.Virginia, to the extent
that this Amendment Agreement No. 1 amends the Par-
ticipation Agreement, the RCSA, the Transfer Agreement,
the Lease, the Consent, the Hulk Purchase Agreement
and the Indemnity Agreement; and

. (b) the State of Utah, to the extent that this

Amendment Agréement.No. 1 amends the Lease Assignment
and the Trust Agreement.

12. Except as amended hereby, the Documents shall



remain unaltered and in full force and effect.

'13. The Lessee will promptly cause this Amendment
Agreement No. 1 to be filed with the Interstate Commerce
Commission in accordance with the provisions of .Section 14
of the Lease.

14. This Amendment Agreemenf No. 1 may be executed
in any number of counterparts, each of which shall be deemed
to be an original and 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 deliver a counterpart signed by it‘to Messrs.

Cravath, Swaine & Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement No. 1 to be executed by duly
authorized officers or other persons, as of the date first

above written.

‘SEABOARD COAST LIN RAILROAD COMPANY,

"l

Seriior Vﬁdé President-Finance -

[Corporate Seall

Attest:

Assistant Secretary



FIRST SECURITY BANK OF UTAH, N.A.,
as Agent, -

by

Authorized Officer

LITTON INDUSTRIES CREDIT CORP.,

by

Authorized Officer

FIRST SECURITY STATE BANK,
not in its individual capacity,

but solely as trustee for the Owner

by

Authorized Officer

FIRST NATIONAL BANK OF MINNEAPOLIS,

by

Authorized Officer



STATE OF )
_ ) ss.:
COUNTY OF )
On this day of : 1981, before me per-
sonally appeared , tO me personally

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

of LITTON. INDUSTRIES CREDIT CORP., 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.

My Commission Expires

STATE OF _ )
) ss.:
COUNTY OF )
On this day of 1981, before me per-
sonally appeared , to me personally

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

of FIRST NATIONAL BANK OF MINNEAPOLIS, 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.

My Commission Expires



STATE OF UTAH, )

) ss.:
COUNTY OF SALT LAKE,)
On this day of 1981, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is an
Authorized Offlcer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said national banking association, that said
instrument was signed and sealed on behalf of said national
banking association by authority of its By-laws, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said national banking associa-
tion.

Notary Public

My Commission Expires

STATE OF /58 /04~ ;
COUNTY OF DyVALiE.)

SS.:

sonally appeared Alex J. Mandl, tQ me personally known, who,
being by me duly sworn, says that“he is Senior Vice President-
Finance of SEABOARD COAST LINE RAILROAD 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.

On this ¢ day of /29211981, before me per-

My Commission Expires -

/57 L



STATE OF UTAH, )
) ss.:
COUNTY OF SALT LAKE,)

On this day of 1981, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said bank, and that said instrument was
signed and sealed on behalf of said bank 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
bank.

Notary Public

My Commission Expires:
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AMENDMENT AGREEMENT NO. 1

Exhibit 2

TRANSFER AGREEMENT

y .\()
ANNEX I y‘& ";w Pe
sk

&

. Railroad Road Numbers
Quantity Description (Inclusive)

11 Diesel Electric CRR 911-912

Locomotives GA 1042
AWP 576
WA 524
SCL 1023
SCL 1051
SCL 907
SCL 969
SCL 816
SCL 858



AMENDMENT AGREEMENT NO. 1

Exhibit 3

Lease of Railroad Equipment

Schedule A
Mechanical
Quantity Designation Description
11 GP-16 Diesel Electric
Locomotives

e Ly
P
Lessee's

Road Numbers
(Inclusive)

CRR 4612-4613
GA 4975
AWP 4976
WA 4977
SCL 4630-4631
SCL 4758-4761

12



AMENDMENT AGREEMENT NO I

Exhibit 4

HULK PURCHASE AGREEMENT

13

Exhibit A
A S o*’f
%(/JW ° /\/ ¢* Hulk Total
‘ . Purchase Purchase
Quantity Description Railroad Road Numbers Price Price
11 Diesel Electric CRR 911-912 $40,000 $440,000
Locomotives GA 1042
AWP 576
WA 524
SCL 1023 :
SCL 1051 $440,000
SCL 907
SCL 969
SCL 816

SCL 858
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AMENDMENT AGREEMENT NO. 1 dated as of
March 25, 1981, among SEABOARD COAST LINE
RAILROAD COMPANY, a Virginia corporation (the
"Lessee" or the "Builder" or the "Seller"),
FIRST SECURITY BANK OF UTAH, N.A., a national
banking association (the "Agent"), LITTON
INDUSTRIES CREDIT CORP., a Delaware corpora-
tion (the "Owner"), FIRST SECURITY STATE BANK,
a Utah banking corporation, not in its indi-
vidual capacity but solely as trustee (the
"Vendee") under a Trust Agreement with the
Owner, and FIRST NATIONAL BANK OF MINNEAPOLIS

(the "Investor").

WHEREAS the Lessee, the Agent, the Owner, the Vendee
and the Investor have entered into a Participation Agreement
dated as of March 25, 1981 (the "Participation Agreement"),
covering reconstructed diesel electric locomotives;

WHEREAS the Agent, the Builder and the Vendee have
entered into a Reconstruction and Conditional Sale Agreement
dated as of March 25, 1981 (the "RCSA");

WHEREAS the Agent and the Vendee have entered into
a Transfer Agreement dated as of March 25, 1981 (the "Transfer

Agreement");



WHEREAS the Lessee and the Vendee have entered into
a Lease of Railroad Equipment dated as of March 25, 1981
(the "Lease");

WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of March 25,
1981 (the "Lease Assignment");

WHEREAS the Lessee and the Agent have entered into
a Consent and Agreement dated as of.MarCh 25, 1981 (the
"Consent");

WHEREAS the Vendee and the Seller have entered into-
a Hulk Purchase Agreement dated as of March 25, 1981 (the
"Hulk Purchase Agreement"); o

WHEREAS the Lessee and the Owner have entered into
a Tax Indemnity Agreement dated as of March 25, 1981 (the
"Indemnity Agreement");

. WHEREAS the parties hereto have approved a Form of

a Certificate of Interest attached as Annex B to the Partici-
pation Agreement (the "Form of Certificate of Interest");

WHEREAS the Owner and the Vendee have entered into
a Trust Agreement dated as of March 25, 1981 (the "Trust
Agreement") ;

WHEREAS the Participation Agreement,,the RCSA, the
Transfer Agreement, the Lease, the Lease Assignment, the

Consent, the Hulk Purchase Agreement, the Indemnity Agreement,



the Form of Certificate of Interest and the Trust Agreement
are collectively called the "Documents";
WHEREAS the parties hereto now desire to amend the

Documents;

NOW, THEREFORE, the parties hereto agree as»féllows:
l. The first introductory paragraph of thé'Partici-
- pation Agreement is hereby amended to change the number of
Hulks from 10 to 11.

2. Schedule A to the Participation Agreement is
hereby amended to change the ambunt;of the Maximum Investment
from $2,420,888 to $2,662,977.

3. The first paragraph of Article 3 of the RCSA
is hereby amended to change the amount $2,880,000 to $3,484,800
and to change the amount $3,568,000 to $3,924,800.

4. Schedule A (Specificatioﬁs of the Equipment)
to the RCSA is hereby deléted and Exhibit 1 heréto is hereby
substituted therefor. |

5. Schedule B to the RCSA is hereby amended to
change the amount of the Estimated Purchase Price of Equip-
ment from $3,280,000 to $3,608,000.

6. Annex I to the Transfer Agreement is hereby
deleted and Exhibit 2 hereto is hereby substituted therefor.

7. Schedule A to the Lease is hereby deleted and

Exhibit 3 hereto is hereby substituted therefor.



8. Exhibit A to the Hulk Purchase Agreement is
hereby deleted and Exhibit 4 hereto is hereby substituted
therefor.

9. The Documents are each hereby amended so that
any reference to.any Document contained in. any Document is
hereby deemed to refer to such Document as amended hereby.

10. The Investor hereby conéents to this Amendment
Agreement No. 1 and hereby directs the Agent to enter into
this Amendment Agreement No. 1 and the Owner hereby consents
to. this Amendment Agreement No. 1 and hereby directs the
Vendee to entef into this Amendment Agreement No; 1.

1l1. The terms of this Amendment Agreement No. 1 and
all rights and-obligatiéns_of the parties hereto hereunder
shall'be gd?erned by‘énaiconsttued in acéordénce with the laws
of:

(a) the Commonweélth ofVVirginia, to the extent
that this Amendment Agreement'No. 1l amends the Par-
ticipation Agreement, the RCSA, the Transfer Agreement,
the Lease, the Consent, the Hulk Purchase Agreement
and the Indemnity Agreement; and

(b) the State of Utah, to the extent that this
Amendment Agreement No. 1 amends the Lease Assignment
and the Trust Agreement.

12. Except as amended hereby, the Documents shall



remain unaitered and in full force and effect.

13. The Lessee will promptly cause this Amendment
Agreement No. 1 to be filed with the Interstate Commerce
Commissiqn in accordance with the provisions df.Section 14
of the Lease.

14. This Amendment Agreement No. 1 may be executed
in aﬁy number of counterparts, each.Of which shall be deemed
tolbe an original and 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 deliver a counterpart signed by it to Messrs.

Cravath, Swaine & Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have causéd
this Amendment Agreement No. 1 to be executed by duly
authorized officers or other persons, as of the date first
above written. |

'SEABOARD COAST LINE RAILROAD COMPANY,

by

Senior Vice President-Finance
[Corporate Seall

Attest:

Assistant Secretary



FIRST SECURITY BANK OF UTAH, N.A.,
as Agent, ‘

by

e .
“Authorized Officer

LITTON INDUSTRIES CREDIT CORP.,

by

Authorized Officer

FIRST SECURITY STATE BANK, .
not in its individual capacity,

but solely as trustee for the Owner

by

Authorized Officer

FIRST NATIONAL BANK. OF MINNEAPOLIS,

‘by

Authorized Officer



STATE OF )
) ss.:
COUNTY OF )
On. this day of 1981, before me per-
sonally appeared , to me personally

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

of LITTON INDUSTRIES CREDIT CORP., 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.

My- Commission Expires

STATE OF )
) ss.:
COUNTY OF )
On this day of 1981, before me per-
sonally appeared , to me personally

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

of FIRST NATIONAL BANK OF MINNEAPOLIS, 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 1nstrument was the free
act and deed of said Corporation.

My Commission Expires



STATE OF UTAH, )

) ss.:
COUNTY QF SALT LAKE,)
On this éf*ﬂaéy of 1981, before me per-
sonally appeared ROBERT S. CLARK » to me personally

known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said national banking association, that said
instrument was signed and sealed on behalf of said national
banking association by authority of its By-laws, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said national banking associa-
‘tion.

j?ww/{m }/%WM/W/

Notary Publlc

My Commission Expires — &~ §7ﬁ5_

STATE OF NEW YORK, )
) SS.:
COUNTY OF NEW YORK,)

On this day of 1981, before me per-
sonally appeared Alex J. Mandl, to me personally known, who,
being by me duly sworn, says that he is Senior Vice President-
Finance of SEABOARD COAST LINE RAILROAD 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

My Commission Expires



STATE OF UTAH, )
) ss.:
COUNTY OF SALT LAKE,)

On this s day o %1981 before me per-
sonally appeared 'FUCHIA B. EICHE , to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one

of the seals affixed to the foregoing instrument is the
corporate seal of said bank, and that said instrument was
signed and sealed on behalf of said bank 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

dtary Puallc -

3-8 €™

My Commission Expires:
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Quantity
11

AMENDMENT AGREEMENT NO. 1

Exhibit 2

TRANSFER AGREEMENT

ANNEX I

Description

Diesel Electric
Locomotives

Railroad Road Numbers
(Inclusive)

CRR 911-912
GA 1042

AWP 576

WA 524

SCL 1023
SCL 1051
SCL 907

SCL 969

SCL 816

SCL 858

11



AMENDMENT AGREEMENT NO. 1
Exhibit 3

Lease 0of Railroad Eguipment

Schedule A
Mechanical
Quantity Designation Description
11 GP-16 Diesel Electric

Locomotives

Lessee's
Road Numbers
(Inclusive)

CRR 4612-4613
GA 4975
AWP 4976
WA 4977
SCL 4630-4631

SCL 4758-4761

12



AMENDMENT AGREEMENT NO. 1

Exhibit 4

HULK PURCHASE AGREEMENT

Exhibit A

Quantity Description Railroad Road Numbers

11 Diesel Electric CRR 911-912

Locomotives GA 1042
AWP 576
WA 524
SCL, 1023
SCL 1051
SCL 907
SCL 969
SCL 816
SCL 858

13

Hulk Total
Purchase Purchase

Price Price
$40,000 $440,000
$440,000
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AMENDMENT AGREEMENT NO. 1 dated as of
March 25, 1981, among SEABOARD COAST LINE
RAILROAD COMPANY, a Virginia corporation (the
"Lessee" or the "Builder" or the "Seller"),
FIRST SECURITY BANK OF UTAH, N.A., a national
banking association (the "Agent"), LITTON
INDUSTRIES CREDIT CORP., a Delaware corpora-
tion (the "Owner"), FIRST SECURITY STATE BANK,

~a Utah banking corporation, not in its indi-
vidual capacity but solely as trustee (the
"Vendee") under a Trust Agreement with the
Owner, and FIRST NATIONAL BANK OF MINNEAPOLIS

(the "Investor").

WHEREAS the Lessee, the Agent, the Owner, the Vendee
and the Investor have entered into a Participation Agreement
.dated as of March 25, 1981 (the "Participation Agreement"),
covering reconstructed diesel electric locomotives;

WHEREAS the Agent, the Builder and the Vendee have
entered into a Reconstruction and Conditional Sale Agreement
dated as of March 25, 1981 (the "RCSA");

WHEREAS the Agent and the Vendee have entered into
a Transfer Agreement dated as of March 25, 1981 (the "Transfer

Agreement");



WHEREAS the Lessee and the Vendee have entered into
a Lease of Railroad Equipment dated as of March 25, 1981
(the "Lease");

WHEREAS the Vendee and the Agent have entered into
~an Assignment of Lease and Agréement dated as of March 25,
1981 (the "Lease Assignment");

WHEREAS the Lessee and the Agent have entered into
a Consent and Agreement dated as bf‘March 25, 1981 (the
"Consent") ;

WHEREAS the Vendee and the Seller have entered into-
a Hulk Purchase Agreement dated as of March 25, 1981 (the
"Hulk Purchase Agreement");

WHEREAS the Lessee and the Owner have entered into
a Tax Indemnity Agreement dated as of March 25, 1981 (the
"Indemnity Agreement")}

. WHEREAS the parties hereto have approved a Form of

a Certificate of Interest attached as Annex B to the Partici-
pation Agreement (the "Form of Certificate of Interest");

WHEREAS the Owner and the Vendee have entered into
a Trust Agreement dated as of March 25, 1981 (the "Trust
Agreement“);

WHEREAS the Participation Agreement, the RCSA, the
Transfer Agreement, the Lease, the Lease Assignment, the

Consent, the Hulk Purchase Agreement, the Indemnity Agreement,



the Form of Certificate of Interest and the Trust Agreement
are collectively called the "Documents";
WHEREAS the parties hereto now desire to amend the

Documents;

NOW, THEREFORE, the parties hereto agree as follows:

1. The first introductory paragraph of the Partici-
pation Agreement is hereby amended to change the number of
Hulks from 10 to 1l1.

2. Schedule A to the Participation Agreement is
hereby amended to change the améunt.of>the Maximum Investment
from $2,420,888 to $2,662,977. |

3. The first paragraph of Article 3 of the RCSA
is hereby amended to change the amount $2,880,000 to $3,484,8b0
and to change the amount $3,568,000 to;$3,924,806.

- 4. Schedule A (Specificatioﬁs of the Equipment)
to the RCSA is hereby deleted and Exhibit 1 heréto is hereby
substituted therefor. |

5. Schedule B to the RCSA is hereby amended to
change the amount of the Estimated Purchase Price of Equip-
ment from $3,280,000 to $3,608,000.

6. Annex I to the Transfer Agreement is hereby
deleted and Exhibit 2 hereto is hereby substituted therefor.

7. Schedule A to the Lease is hereby deleted and

Exhibit 3 hereto is hereby'substituted therefor.



8. Exhibit A to the Hulk Purchase Agreement is
hereby deleted and E#hibit 4 hereto is hereby substituted
therefor._

9. The Documents are each\hereby amended so that
any reference to any Document contained in. any Document is
hereby deemed to refer to such Document as amended hereby.

10. The Investor hereby consents to this Amendment
Agreement No. 1 and hereby directs the Agent ternter into
this Amendment Agreement No. 1 and the Owner hereby consents
to this Amendment Agreement No. 1 and hereby directs the
Vendee to enter intovthis Amendment Agreement No. 1.

~11. The terms of this Amendment Agreement No. 1 and -
all rights and'obligatiéns_of the parties. hereto hereunder
shall be governéd'by‘and cdﬂstruéd in accoraance with the laws
of:

(a) the Commonwealth of.Virginia,'to the extent

that this Amendment Agreement No. 1 amends the Par-
ticipation Agreement, the RCSA, the Trénsfer Agreement,
the Lease, the Consent, the Hulk Purchase Agreement
and the Indemnity Agreement; and

(b) the State of Utah, to the extent that this

Amendment Agreement No. 1 amends the Lease Assignment
and the Trust Agreement.

12. Except as amended hereby, the Documents shall



remain.unaltered and in full force and effect.

13. The Lessee will promptly cause this Amendment
Agreement No. 1 to be filed with the Interstate Commerce
Commission in accordance with the provisioné of Section 14
of the Lease. |

14. This Amendment Agreement No. 1 may be executed
in any number of counterpaits,veach of which shall.be deemed
to be an original and 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 deliver a counterpart signed by it to Messrs.

Cravath, Swaine & Moore, special counsel for the Agent.

. IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement No. 1 to be executed by duly
authorized officers or other persons, as of.thevdate first
above written.

'SEABOARD COAST LINE RAILROAD COMPANY,

by

Senior Vice President-Finance
[Corporate Seall

Attest:

Assistant Secretary



FIRST SECURITY BANK OF UTAH, N.A.,
as Agent,

by

Authorized Officer

LITTON INDUSTRIES CREDIT CORP.,

by

Authorized Officer

FIRST SECURITY STATE BANK,
not in its individual capacity,
but solely as trustee for the Owner

by

Authorized Officer

FIRST NATIONAL BANK OF MINNEAPOLIS,

‘by

Authorized Officer



STATE OF ComnBcTicei )
¢ ) ss.:
COUNTY OF FAIR FIG LD )

On this ém day of May 1981, before me per-
sonally appeared Reacwr 1 Buwr i<k ' , to me personally
known, who, being by me duly sworn, says that he is Tue vicg
Veesiment S“aecm.c Crnamine®f LITTON INDUSTRIES CREDIT CORP., 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 tbe free
act and deed of said Corporation.

-~

i Mmdu, ’

My Commission Expires

I |83

- STATE OF , )
: ) ss.:
COUNTY OF )
On this day of 1981, before me per-
sonally appeared , to me personally

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

of FIRST NATIONAL BANK OF MINNEAPOLIS, 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. A

My Commission Expires

)



STATE OF UTAH, )

) ss.:
COUNTY OF SALT LAKE,)
On this day of 1981, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said national banking association, that said
instrument was signed and sealed on behalf of said national
banking association by authority of its By-laws, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said national banking associa-
tion.

Notary Public

My Commission Expires

STATE OF NEW YORK, )
) SS.:
COUNTY OF NEW YORK,)

On this day of 1981, before me per-
sonally appeared Alex J. Mandl, to me personally known, who,
being by me duly sworn, says that he is Senior Vice President-
Finance of SEABOARD COAST LINE RAILROAD 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

My Commission Expires



STATE OF UTAH, )

) ss.:
COUNTY OF SALT LAKE,)
On this day of @~ 1981, before me per-
sonally appeared - , to me personally

known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one

of the seals affixed to the foregoing instrument is the
corporate seal of said bank, and that said instrument was
signed and sealed on behalf of said bank 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
bank. :

Notary Public

My Commission Expires:
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Quantity
11

AMENDMENT AGREEMENT NO. 1

Exhibit 2

TRANSFER AGREEMENT

ANNEX I

11

Railroad Road Numbers -
Description (Inclusive)

Diesel Electric CRR 911-912
Locomotives . GA 1042

AWP

576

WA 524

SCL
SCL
SCL
SCL
SCL
SCL

1023
1051
907
969
816
858



Quantity
11

AMENDMENT AGREEMENT NO. 1

Exhibit 3

Lease of Railroad Equipment

Schedule A
Mechanical
Designation Description

GP-16

Diesel Electric
Locomotives

Lessee's
Road Numbers
(Inclusive)

CRR 4612-4613
GA 4975
AWP 4976
WA 4977
SCL 4630-4631
SCL 4758-4761

12



AMENDMENT AGREEMENT NO. 1

Exhibit 4

HULK PURCHASE AGREEMENT

Exhibit A

Quantity Description Railroad Road Numbers

11 Diesel Electric CRR 911-912

Locomotives GA 1042
AWP 576
WA 524
SCL 1023
SCL 1051
SCL 907
SCL 969
SCL 816
SCIL, 858 -

13

Hulk Total
Purchase Purchase

Price Price
$40,000 $440,000
$440,000






[CS&M Ref. 2044-112 (RL)]

AMENDMENT AGREEMENT NO. 1 dated as of
March 25, 1981, among SEABOARD COAST LINE
RAILROAD COMPANY, a Virginia corporation {the
"Lessee" or the "Builder" or the "Seller"),
FIRST SECURITY BANK OF UTAH, N.A., a national
banking association (the "Agent"), LITTON
INDUSTRIES CREDIT CORP., a Delaware corpora-
tion (the "Owner"), FIRST SECURITY STATE BANK,
a Utah banking corporation, not in its indi-
vidual capacity but solely as trustee (the
"Vendee") under a Trust Agreement with the
Owner, and FIRST NATIONAL BANK OF MINNEAPOLIS

(the "Investor").

WHEREAS the Lessee, the Agent, the Owner, the Vendee
and the Investor have entered into a Participation Agreement
dated as of March 25, 1981 (the "Participation Agreement"),
covering reconstructed diesel electric locomotives;

WHEREAS the Agent, the Builder and the Vendee have
entered into a Reconstruction and Conditional Sale Agreement
dated as of March 25, 1981 (the "RCSA");

WHEREAS the Agent and the Vendee have entered into
a Transfer Agreemeht dated as of March 25, 1981 (the "Transfer

Agreement");



WHEREAS the Lessee and the Vendee have entered into
a Lease of Railroad Equipment dated as of March 25, 1981
(the "Lease");
WHEREAS the Vendee and the Agent have entered into
an Assignment of Lease and Agreement dated as of March 25,
1981 (the "Lease Assignment");
WHEREAS the Lessee and the Agent have entered into
a Consent and Agreement dated as of March 25, 1981 (the
"Consent");
WHEREAS the Vendee and the Seller have entered ihto-
a Hulk Purchase Agreement dated as of March 25, 1981 (the
"Hulk Purchase'Agreement");
| WHEREAS the Lessee and the Owner have entered into
‘a Tax IndemnityAAgreement dated as of March 25, l§81 (the
"Indemnity Agréement");
. WHEREAS the parties hereto have approved a Form of
a Certificate of Interest attached as Annex B to the Partici-
pation Agreement (the "Form of Certificate of Interest");
WHEREAS the Owner and the Vendee have entered into
a Trust Agreement dated as of March 25, 1981 (the "Trust
Agreement") ;
WHEREAS the Participation Agreement, the RCSA, the
Transfer Agreement, the Lease, the Lease Assignment, the

Consent, the Hulk Purchase Agreement, the Indemnity Agreement,



the Form of Certificate of Interest and the Trust Agreement
are collectively called the "Documents";
WHEREAS the parties hereto now desire to amend the

Documents;

ﬁOW, THEREFORE, the parties hereto agree as follows:
1. The first introductory‘paragraph of the Partici-
- pation Agreement is hereby amended to change the number of
Hulks from 10 to 11.

2. Schedule A to the Participation Agreement is
hereby amended to change the améunt,of the Maximum Investment
from $2,420,888 to $2,662,977.

| 3. The first paragraph of Article 3 of the RCSA
is hereby amended to change the amount $2,880,000 to $3,484,800
and to change the amount $3,568,000 to $3,924,800. |

4. Schedule A (Specifications of the Equipment)
to the RCSA is hereby deleted and Exhibit 1 heréto is hereby
substituted therefor. |

5. Schedule B to the RCSA is hereby amended to
change the amount of the Estimated Purchase Price of Equip-
ment from $3,280,000 to $3,608,000.

| 6. Annex I to the Transfer Agreement is hereby
deleted and‘Exhibit 2 hereto is hereby substituted therefor.

7. Schedule A to the Lease is hereby deleted and

Exhibit 3 hereto is hereby substituted therefor.



8. Exhibit A to the Hulk Purchase Agreement is
hereby deleted and Exhibit 4 hereto is hereby substituted
therefor.

9. The Documents. are each hereby amended so that
any reference to any Document contained in.anf Document is
hereby deemed to refer to such Document as amended hereby.

10. The Investor hereby consents to this Amendment
Agreement No. 1 and hereby directs the Agent to enter into
this Amendment Agreement No. 1 and the Owner hereby consents
to this Amendment Agreement No. 1 and hereby directs the
Vendee to'enter into this Amendment Agreement No;.l.

11. The terms of this Amendment Agreement No. 1 and

all rights and obligations of the parties hereto hereunder
shall be governed by and coﬁétrued in ac;ordance with the laws
of:
(a) the Commonwealth of.Virginia, to tﬁe extent
that this Amendment Agreement No. 1 amends the Par-
ticipation Agreement, the RCSA, the Transfer Agreement,
the Lease, the Consent, the Hulk Purchase Agreement
and the Indemnity Agreement; and
(b) the State of Utah, to the extent that this
Amendment Agreement No. 1 amends the Lease Assignment

and the Trust Agreement.

12. Except as amended hereby, the Documents shall’



remain unaltered and in full force and éffect.

'13. The Lessee will promptly cause this Amendment
Agreement No. 1 to be filed with the Interstate Commerce
Commission in accordance with the proyisions of Section 14
of the Lease.

14. This Amendment Agreement No. 1 may be executed
in any number of counterpafts, each of which shall be deemed
to be an original and 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 deliver a counterpart signed by it to Messrs.

Cravath, Swaine & Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the partiés hereto have caused
this Amendment Agreement No. 1 to be executed by duly
authorized officers or other persons, as of the date first
above written.

-SEABOARD COAST LINE RAILROAD COMPANY,

by

Senior Vice President-Finance
[Corporate Seall

Attest:

Assistant Secretary



FIRST SECURITY BANK OF UTAH, N.A.,
as Agent, ' ,

by

Authorized Officer

LITTON INDUSTRIES CREDIT CORP.,

by

Authorized Officer

FIRST SECURITY STATE BANK, .
not in its individual capacity,

but solely as trustee for the Owner

by

Authorized Officer

FIRST NATIONAL BANKvOF.MINNEAPOLIS,
by_ééz:;:;ifi:véﬁf,/%ff
' fjiig;iﬁegﬂ fficer




STATE OF )
) ss.:
COUNTY OF )
On this day of 1981, before me per-
sonally appeared ' , to me personally

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

of LITTON INDUSTRIES CREDIT CORP., 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.

My Commission Expires

On this é‘zﬁ day of 7z 1981, before me per-
sonally appeared Gnatoie 4 , to me personally

- known, who,. being by me duly sworn, says that he is &—

droet Vet Preeda~d of FIRST NATIONAL BANK OF MINNEAPOLIS, 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.

<
/7 Srrto W
L3 AY
gWﬁ:’.\MMe AALEALAAAASAA,

AMAAAAL
3, MORRIS V. KUBOUSEK ~§
£ NOTARY PUBLIC - MINNESOTA &
G HENNEPIN COUNTY

_ My Commission Expires Ja
xvvvwwwvvvwvwvvwvvwvgi'lvm

My Commission Expires




STATE OF UTAH, )
) 8S.:
COUNTY OF SALT LAKE,)

On this - day of 1981, before me per-
sonally appeared © , to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH, N.A.,
that one of the seals affixed to the foregoing instrument
is the seal of said national banking association, that said
instrument was signed and sealed on behalf of said national
banking association by authority of its By-laws, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said national banking associa-
tion.

Notary Public

My Commission Expires

STATE OF NEW .YORK, )
’ ) ss.:
COUNTY OF NEW YORK,)

On this day of - 1981, before me per-
sonally appeared Alex J. Mandl, to me personally known, who,
being.by me duly sworn, says that he is Senior Vice President-
Finance of SEABOARD COAST LINE RAILROAD 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

My Commission Expires



STATE OF UTAH, )

- ) ss.:
COUNTY OF SALT LAKE,)

On this day of 1981, before me per-
sonally appeared ; to me personally

known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that one

of the seals affixed to the foregoing instrument is the
corporate seal of said bank, and that said instrument was
signed and sealed on behalf of said bank 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
bank.

Notary Public

My Commission Expires:
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AMENDMENT AGREEMENT NO. 1

Exhibit 2

TRANSFER AGREEMENT

ANNEX I

Railroad Road Numbers
Quantity Description {Inclusive)

11 Diesel Electric CRR 911-912
Locomotives . ‘ GA 1042
: ' AWP 576
- WA 524
SCL 1023
SCL 1051
SCL 907
-SCL 969
SCL 816
SCL 858



Quantity
11

AMENDMENT AGREEMENT NO. 1

Exhibit 3

Lease of Railroad Equipment

- Schedule A
Mechanical
Designation Description

GP-16

Diesel Electric
Locomotives

L.essee's
Road Numbers
(Inclusive)’

CRR 4612-4613
GA 4975

AWP 4976

WA 4977

SCL 4630-4631
SCL 4758-4761

12



AMENDMENT AGREEMENT NO. 1

Exhibit 4

HULK PURCHASE AGREEMENT

Exhibit A

Quantity  Description Railroad Road Numbers

11 Diesel Electric CRR 911-912

Locaomotives GA 1042
AWP 576
WA 524
SCL 1023
SCL 1051
SCL 907
SCL 969
SCL 816
SCL 858

13

Hulk Total
Purchase Purchase -

Price Price
$40,000 $440,000
$440,000



