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Amendment Agreement Dated as of February 1, 1980
Amending Conditional Sale Agreements

Filed under Recordation Nos. 10407 and 10408
Lease Filed under Recordation No. 10409

Dear Madam:

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

Amendment Agreement dated as of February 1, 1980,
among The Dow Chemical Company, as Lessee, The
Connecticut Bank and Trust Company, as Owner-Trusteee, and
Mercantile-Safe Deposit and Trust Company, as Agent.

The Amendment Agreement amends Conditional Sale
Agreements each dated as of April 15, 1979, previously
filed and recorded with the Interstate Commerce Commission
on June 1, 1979, at 11:55 a.m., Recordation Numbers 104JJJ-7
and 10408 respectively, and a Lease of Railroad Eqĵ Lpm̂ t,
dated as of April„15, 1979, previously filed and rgborded
as above with the Interstate Commerce Commission oiS^June ijrn
1979, at 11:55 a.m., Recordation Number 10409. mi"1 jo £

>3O •%•
Tf • |̂  ";;

The Amendment Agreement amends Annex B tô ĉlr̂ ofo
the Conditional Sale Agreements and Schedule A to tfe Lease

cs> CO



to show only the units of railroad equipment actually
delivered and accepted under each Conditional Sale Agree-
ment and the Lease.

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Number
10409-B.

Please cr̂ sg.Tiind̂ e.x̂ t h e Amendment Agreement under'

Enclosed is a check for $30 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment Agreement and to cover the two requested cross-indexings
referred to above.

Please stamp all five counterparts of the enclosed
document with your 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 four re-
maining counterparts of the document be delivered to the bearer
of this letter.

Very truly yours,

Laurance V. Goodrich
as Agent for The Dow Chemical Company.

Agatha L. Mergenovich,
Secretary,

Interstate Commerce Commission,
Washington, D. C. 20423

Encl.



3nter*tate Commerce Commfeafon
, 3i.C. 20423

OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath, Swaine & Moore
One Chase Manhattan Plaza
New York, N/; Y. 10005

/'; ' • : " • " - . ^*i&i*
Dear Sirl! " • • i \ >-;^rr" V .

I ! '.. ...'. ' V " }''

If:' • ' ••

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 3/6/80 at 2j30PM ' an<^ assigned re-

recordation number(s)•1Q409-B

Sincerely yours,

Agdtha L. Mergen'ovich
Secretarv

Enclosure (s)

SE-30
(7/79)
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INTERSTATE COMMERCE COMMISSION
AMENDMENT AGREEMENT, dated as of Febru-

ary 1 , 1980, among THE CONNECTICUT BANK AND
TRUST COMPANY, not individually but solely in
its capacity as Trustee ("Owner Trustee") under
a Trust Agreement dated as of April 15, 1979,
with NEMLC LEASING ASSOCIATES NO. 1, THE DOW
CHEMICAL COMPANY ("Lessee") and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY ( "Agent" ) .

WHEREAS the Owner Trustee has entered into a
Conditional Sale Agreement No. 1 and Conditional Sale
Agreement No. 2 each dated as of April 15, 1979 ("Conditional
Sale Agreements" ), with each of Hawker Siddeley Canada, Ltd.,
and Procor Limited ("Builders").

WHEREAS the Builders and the Agent have entered
into an Agreement and Assignment No. 1 and Agreement and
Assignment No. 2 each dated as of April 15, 1979 ("Agreement
and Assignments");

WHEREAS the Builders have been paid in full for
the railroad equipment delivered under Conditional Sale
Agreements and the Builders have no further interest in
Conditional Sale Agreements or Agreement and Assignments.

WHEREAS the Owner Trustee and the Lessee have
entered into a Lease of Railroad Equipment dated as of
April 15, 1979 ("Lease");

WHEREAS the Owner Trustee and the Agent have
entered into an Assignment of Lease and Agreement dated as
of April 15, 1979 ("Lease Assignment");

WHEREAS the Conditional Sale Agreements, the Agree-
ment and Assignments, the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S. C. § 11303 on June 1, 1979, at 11:55 a.m. and were
assigned recordation numbers 10407, 10408, 10407-A, 10408-A,
10409 and 10409-B, respectively;

WHEREAS certain units of railroad equipment are
listed in the Conditional Sale Agreements and the Lease as
being subject thereto, but such units were in fact not
delivered and accepted pursuant to the terms thereof on or
before June 30, 1979;



WHEREAS according to the terms of Article 3 of
the Conditional Sale Agreements, such units of railroad
equipment as were not delivered and accepted on or prior
to June 30, 1979, are excluded from the Conditional Sale
Agreements and the Lease; and

WHEREAS the parties hereto desire to amend the
Conditional Sale Agreements and the Lease to show only
the units of railroad equipment actually delivered and
accepted under the Conditional Sale Agreements and the
Lease;

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

1. Annex B to Conditional Sale Agreement No. 1 ̂  f°
is hereby amended and restated in its entirety as shown
in Exhibit A hereto.

2. Annex B to Conditional Sale Agreement No. 2
is hereby amended and restated in its entirety as shown
in Exhibit B hereto.

3. Schedule A to Lease is hereby amended and
restated in its entirety as shown in Exhibit C hereto.

4. The Agreement and Assignments and the Lease
Assignment are hereby amended to permit the aforesaid
amendments to the Conditional Sale Agreements and the
Lease as though originally set forth therein.

5. The Lessee will promptly cause this Amend-
ment Agreement to be filed and recorded in accordance
with the provisions of Article 18 of the Conditional Sale
Agreements and § 15 of the Lease.

6. Except as amended hereby, the Conditional
Sale Agreements, the Lease, the Agreement and Assignments
and the Lease Assignment shall remain in full force and
effect.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers



thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written*

THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner Trustee as
aforesaid,

[Corporate Seal]

Attest:

Authorized Officer

Uf
K

Seal]

by

Authorized Officer

THE DOW CHEMICAL COMPANY,

Vice President

.
" Assistant Secretary

[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

by

Assistant Vice President

Corporate Trust Officer



STATE OF CONNECTICUT,)
) ss.:

COUNTY OF HARTFORD, )

On this day of 1980 before me
personally appeared , to me person-
ally known, who, being by me duly sworn, says that he is
an Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation,
that said instrument was signed and sealed on behalf of said
Corporation by authority-of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
{Notarial Seal]

My Commission expires

STATE OF MICHIGAN, n\
fl ;T n r> ' " I QQ

On this day of f 1980 before me
personally appeared ~C, F- \kQ/rC&V$̂  ̂  , to me person-
ally known, who, being by me duly sworn, says that he is a
Vice President of THE DOW CHEMICAL 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.

Ik.
Notary Public

[Notarial Seal]

My Commission expires '

CORNS Rf. FIRCHAU
Netwy Public. Saginavv County,

Acting in Midland County
My Commission Expires



STATE OF MARYLAND,)
) SS. :

CITY OF BALTIMORE,)

On this day of 1980 before me
personally appeared

, to me personally known, who,
being by me duly sworn, says that he is an Assistant Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said 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.

[Notarial Seal]

My Commission expires

Notary Public
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[CS&M Ref. 4020-014A]

AMENDMENT AGREEMENT, dated as of Febru-
ary -.1, 1980, among THE CONNECTICUT BANK AND
TRUST COMPANY, not individually but solely in
its capacity as Trustee ("Owner Trustee") under
a Trust Agreement dated as of April 15, 1979,
with NEMLC LEASING ASSOCIATES NO. 1, THE DOW
CHEMICAL COMPANY ("Lessee") and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY ("Agent").

WHEREAS the Owner Trustee has entered into a
Conditional Sale Agreement No. 1 and Conditional Sale
Agreement No. 2 each dated as of April 15, 1979 ("Conditional
Sale Agreements"), with each of Hawker Siddeley Canada, Ltd.,
and Procor Limited ("Builders").

WHEREAS the Builders and the Agent have entered
into an Agreement and Assignment No. 1 and Agreement and
Assignment No. 2 each dated as of April 15, 1979 ("Agreement
and Assignments");

WHEREAS the Builders have been paid in full for
the railroad equipment delivered under Conditional Sale
Agreements and the Builders have no further interest in
Conditional Sale Agreements or Agreement and Assignments.

WHEREAS the Owner Trustee and the Lessee have
entered into a Lease of Railroad Equipment dated as of
April 15, 1979 ("Lease");

WHEREAS the Owner Trustee and the Agent have
entered into an Assignment of Lease and Agreement dated as
of April 15, 1979 ("Lease Assignment");

WHEREAS the Conditional Sale Agreements, the Agree-
ment and Assignments, the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on June 1, 1979, at 11:55 a.m. and were
assigned recordation numbers 10407, 10408, 10407-A, 10408-A,
10409 and 10409-B, respectively;

WHEREAS certain units of railroad equipment are
listed in the Conditional Sale Agreements and the Lease as
being subject thereto, but such units were in fact not
delivered and accepted pursuant to the terms thereof on or
before June 30, 1979;



WHEREAS according to the terms of Article 3 of
the Conditional Sale Agreements, such units of railroad
equipment as were not delivered and accepted on or prior
to June 30, 1979, are excluded from the Conditional Sale
Agreements and the Lease; and

WHEREAS the parties hereto desire to amend the
Conditional Sale Agreements and the Lease to show only
the units of railroad equipment actually delivered and
accepted under the Conditional Sale Agreements and the
Lease;

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

1. Annex B to Conditional Sale Agreement No. 1
is hereby amended and restated in its entirety as shown
in Exhibit A hereto. >

2. Annex B to Conditional Sale Agreement No. 2
is hereby amended and restated in its entirety as shown
in Exhibit B hereto.

3. Schedule A to Lease is hereby amended and
restated in its entirety as shown in Exhibit C hereto.

4. The Agreement and Assignments and the Lease
Assignment are hereby amended to permit the aforesaid
amendments to the Conditional Sale Agreements and the
Lease as though originally set forth therein.

5. The Lessee will promptly cause this Amend-
ment Agreement to be filed and recorded in accordance
with the provisions of Article 18 of the Conditional Sale
Agreements and § 15 of the Lease.

6. Except as amended hereby, the Conditional
Sale Agreements, the Lease, the Agreement and Assignments
and the Lease Assignment shall remain in full force and
effect.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers



thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

[Corporate Seal]

Attest:

Authorized Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner Trustee as
aforesaid,

Authorized -Officer

[Corporate Seal]

Attest:

THE DOW CHEMICAL COMPANY,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

by

Assistant Vice President

Corporate Trust Officer



STATE OF. CONNECTICUT,)
) ss.:

COUNTY OF HARTFORD, )

day of
*̂ f

1980 before me
, to me person-

On this
personally appeared
ally known, who, being bjtmity '̂ Û ffh, says that he is
an Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation,
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal]

My Commission expites

Notary Public

BARBARA S. KACICH
NOTARY PUBLIC

MY, COMMISSION EXPIRES MARCH 31,

PROVINCE OF ONTARIO,)
) ss. :

On this day of 1980 before me
personally appeared , to me person-
ally known, who, being by me duly sworn, says that he is a
Vice President of THE DOW CHEMICAL 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.

[Notarial Seal]

My Commission expires

Notary Public



STATE OP MARYLAND,)
) SS.:

CITY OF BALTIMORE,)

On this day of 1980 before me
personally appeared

, to me personally known, who,
being by me duly sworn, says that he is an Assistant Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said 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.

[Notarial Seal]

My Commission expires

Notary Public
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[CS&M Ref. 4020-014A]

AMENDMENT AGREEMENT, dated as of Febru-
ary 1 , 1980, among THE CONNECTICUT BANK AND
TRUST COMPANY, not individually but solely in
its capacity as Trustee ("Owner Trustee") under
a Trust Agreement dated as of April 15, 1979,
with NEMLC LEASING ASSOCIATES NO. 1, THE DOW
CHEMICAL COMPANY ("Lessee") and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY ("Agent").

WHEREAS the Owner Trustee has entered into a
Conditional Sale Agreement No. 1 and Conditional Sale
Agreement No. 2 each dated as of April 15, 1979 ("Conditional
Sale Agreements"), with each of Hawker Siddeley Canada, Ltd.,
and Procor Limited ("Builders").

WHEREAS the Builders and the Agent have entered
into an Agreement and Assignment No. 1 and Agreement and
Assignment No. 2 each dated as of April 15, 1979 ("Agreement
and Assignments");

WHEREAS the Builders have been paid in full for
the railroad equipment delivered under Conditional Sale
Agreements and the Builders have no further interest in
Conditional Sale Agreements or Agreement and Assignments.

WHEREAS the Owner Trustee and the Lessee have
entered into a Lease of Railroad Equipment dated as of
April 15, 1979 ("Lease");

WHEREAS the Owner Trustee and the Agent have
entered into an Assignment of Lease and Agreement dated as
of April 15, 1979 ("Lease Assignment");

WHEREAS the Conditional Sale Agreements, the Agree-
ment and Assignments, the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on June 1, 1979, at 11:55 a.m. and were
assigned recordation numbers 10407, 10408, 10407-A, 10408-A,
10409 and 10409-B, respectively;

WHEREAS certain units of railroad equipment are
listed in the Conditional Sale Agreements and the Lease as
being subject thereto, but such units were in fact not
delivered and accepted pursuant to the terms thereof on or
before June 30, 1979;



WHEREAS according to the terms 6f Article 3 of
the Conditional Sale Agreements, such units of railroad
equipment as were not delivered and accepted on or prior
to June 30, 1979, are excluded from the Conditional Sale
Agreements and the Lease; and

WHEREAS the parties hereto desire to amend the
Conditional Sale Agreements and the Lease to show only
the units of railroad equipment actually delivered and
accepted under the Conditional Sale Agreements and the
Lease;

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

1. Annex B to Conditional Sale Agreement No. 1
is hereby amended and restated in its entirety as shown
in Exhibit A hereto. >

2. Annex B to Conditional Sale Agreement No. 2
is hereby amended and restated in its entirety as shown
in Exhibit B hereto.

3. Schedule A to Lease is hereby amended and
restated in its entirety as shown in Exhibit C hereto.

4. The Agreement and Assignments and the Lease
Assignment are hereby amended to permit the aforesaid
amendments to the Conditional Sale Agreements and the
Lease as though originally set forth therein.

5. The Lessee will promptly cause this Amend-
ment Agreement to be filed and recorded in accordance
with the provisions of Article 18 of the Conditional Sale
Agreements and § 15 of the Lease.

6. Except as amended hereby, the Conditional
Sale Agreements, the Lease, the Agreement and Assignments
and the Lease Assignment shall remain in full force and
effect.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers



thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

[Corporate Seal]

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner Trustee as
aforesaid,

by

Authorized Officer

Authorized Officer

[Corporate Seal]

Attest:

THE DOW CHEMICAL COMPANY,

by

Vice President

Assistant Secretary

[Corporate Seal]

Attest:, i

Corporate Trust Officer

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

by

Assisfant'Vice President



STATE OF CONNECTICUT,)
) ss. :

COUNTY OF HARTFORD, )

On this day of 1980 before me
personally appeared , to me person-
ally known, who, being by me duly sworn, says that he is
an Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation,
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission expires

PROVINCE OF ONTARIO,)
) C G •OO * •

On this day of 1980 before me
personally appeared , to me person-
ally known, who, being by me duly sworn, says that he is a
Vice President of THE DOW CHEMICAL COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation, that said instrument was signed and
sealed on behalf of said Corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission expires



STATE OF MARYLAND,)
) SS.:

CITY OF BALTIMORE,)

/ " — )
day of TOn this day of T ' 1 9 8 0 before me

personally appeared B.! E. Schreiber &
, to me personally known, who,

being by me duly sworn, says that he is an Assistant Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said 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.'
.[Notarial Seal]

J My Commission expires /-~/~ o<s+—

Notary Public''
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