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MAURICE T. MOORE
WILLAM B. MARSHALL
RALPH L. MCAFEE
ROYALL VICTOR

HENRY W. beKOSMIAN
ALLEN F. MAULSBY
STEWARD R. BROSS, JR.
HENRY P. RIORDAN
JOHM R. HUPPER
SAMUEL C. BUTLER
WILL.AM J. SCHRENK, JR.
BENGAMIN F. CRANE

FRANCIS F. RANDOLFPH, JR.

JOHN F. HUNT
GEORGE J. BILLESPIE, IIT
RICHARD S. SIMMONS
WAYNE E. CHAPMAN
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MELVIN L. BEDRICK
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ROBERT ROSENMAN
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ALAN J. HRUSKA
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JAMES M. EDWARDS
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CHRISTINE BESHAR
ROBERT S. RIFKIND
DAVID BOIES

DAVID O. BROWNWOOD
PAUL M. DODYK
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D. JOFFE
ROBERT F. MULLEN
ALLEN FINKELSON
RONALD S. ROLFE
JOSERPH R. SAHID
PAUL C. SAUNDERS
MARTIN L. SENZEL
DOUGLAS D. BROADWATER
ALAN C. STEPHENSON
RICHARD L. HOFFMAN
JOSEPH A, MULLINS
MAX R. SHULMAN
WILLIAM P. DICKEY
STUART W. GOLD
JOHN W, WRITE
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COUNSEL
CARLYLE E. MAW
ALBERT R. CONNELLY
FRANK H. DETWEILER
GEORGE G. TYLER

ROSWELL L. GILPATRIC
L. R. BRESLIN, JR.
GEORCE B. TURNER
JOHN H. MORSE
HAROLD R. MEDINA, JR.
CHARLES R, LINTON
ALLEN H. MERRILL

, PLACE DE LA CONCORDE

75008 PARIS, FRANCE

TELEPHONE; 265-81-84
TELEX: 290530

33 THROGMORTON STREET
ILONDON, EC2N ZBR, ENGLAND
TELEPHONE 0I-806-1421

TELEX: 8814901

CABLE ADDRESSES
CRAVATH, N. Y,
CRAVATH, PARIS

CRAVATH, LONDON E. C. 2
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Arid Wearkdngtsa, D, C,

June 19, 1980

A. E. Staley Manufacturing Company
Amendment Agreement Dated as of June 1, 1980
Amending Conditional Sale Agreement
Filed under Recordation No. 11609 and
Lease Filed under Recordation No. 11609-B

Dear Madam:

rules and regulations thereunder, as amended,
with on behalf of A. E. Staley Manufacturing Company for fil-

with the Interstate Commerce Commission on March 26,
\ 11:35 a.m., Recordation number 11609 and a Lease of Railroad Equip-
ment, dated as of January 1, 1980, previously filed and recorded
as above with the Interstate Commerce Commission on March 26, 1980,
at 11:35 a.m., Recordation number 11609-B.

Pursuant to 49 U.S.C. § 11303 and the Commission's
I enclose here-

St
ing and recordation nine counterparts of the following docu-
. ment:
N
.%y& Amendment Agreement dated as of June 1, 1980, among
N A, E. Staley Manufacturing Company, as Lessee, Exchange National
bal Bank of Chicago, as Trustee, La Salle National Bank, as Agent,
»,de and North American Car Corporation.
The Amendment Agreement amends a Conditional Sale Agree-
ment dated as of January 1, 1980, previously filed and recorded

1980 at

Please file and record the Amendment Agreement submitted

with this letter and assign it Recordation number 11609-D.
—”———.‘-__h“

e //\) /,M.«——"‘""_'



Enclosed is a check for $10 payable to the Inter-
state Commerce Commission for the recordation fee for the
Amendment Agreement. ’

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

Very truly yours,
QW%
O

oseph J. Basile, Jr.
ak/Agent for A. E. Staley
Manufacturing Company

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

Encls.

76A



Puterstate Commerce Conmission

Sashington, B.C. 20423 6/23/69

OFFICE OF THE SECRETARY

Joseph J. Basile,Jr.
Craveth, Swaine & Moore
Onc Chase Manhetten Plaza
New Yeork, N.Y. 10CCS

Dear S§ir:

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 &/30/80 at 3:10pm - . , and assigned re-

recordation number (s). 11609-D

Sincerely yours,

P o < » /7.\»
é )’( 2"2"%(5“4?&’/\/

; F .
Agatha I.. Mergernovich
Secretary

Enclosure (s)

SE-30
(7/79)
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INTERSIATE CUMMERCE COMMISSION

RECORDATION NO, / é ﬁééms

AMENDMENT AGREEMENT dated as of June 1,
1980, among NORTH AMERICAN CAR CORPORATION,
a Delaware corporation ("NAC"), EXCHANGE
NATIONAL BANK OF CHICAGO, a national banking
association, not in its individual capacity,
but solely as Trustee under an Amended and
Restated Trust Agreement dated as of Janu-
ary 1, 1980 ("Trustee"), A. E. STALEY MANU-
FACTURING COMPANY, a Delaware corporation
("Lessee"), and LA SALLE NATIONAL BANK, a
national banking association ("Agent").

NAC and the Trustee are parties to a Conditional
Sale Agreement dated as of January 1, 1980 (the "CSA").
NAC and the Agent are parties to an Agreement and Assign-
ment dated as of January 1, 1980 (the "CSA Assignment").
The Lessee and the Trustee are parties to a Lease of Rail-
road Equipment dated as of January 1, 1980 (the "Lease").
The Trustee and the Ageht are parties to an Assignment of
Lease dated as of January 1, 1980 (the "Lease Assignment").

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed and recorded pursuant to 49
U.S.C. § 11303 on March 26, 1980, at 11:35 a.m. and were

- assigned recordation numbers 11609, 11609-A, 11609-B and

11609-C, respectively.

In order to permit the subsitution of certain
units of railroad equipment to be Built by Portec, Inc., in
lieu of units of railroad equipment to have been assembled
by Ingalls Industrial Products Corporation, the parties
hereto have agreed to amend the CSA, the CSA Assignment,
the Lease and the Lease Assignment in certain respects and
therefore agree as follows:

l. The first sentence of Article 2 of the CSA is
amended to read as follows:

"NAC has contracted with Ingalls Industrial
Products Corporation ("Ingalls"), with Pullman Incor-
porated ("Pullman") and with Portec, Inc. ("Portec"),
for the assembly of the Equipment and, following such
assembly, NAC will conditionally sell and deliver the
Equipment to the Trustee."

2. Section 3.2 of the CSA is hereby amended to



o

read as follows:

"3.2. Force Majeure. The obligations of NAC as
to time of delivery are subject to delays resulting
from causes beyond NAC's reasonable control, including
but not limited to acts of God, acts of government
such as embargoes, priorities and allocations, war or
war conditions, riots or civil commotion, sabotage,
strikes, differences with workmen, accidents, fires,
floods, explosions, damage to plant, equipment or
facilities, delays in receiving necessary materials,
delays of carriers or subcontractors, or the failure
of Ingalls, Pullman or Portec to assemble and deliver
the units of Equipment to be assembled by Ingalls,
Pullman or Portec (as the case may be) to NAC."

3. The first sentence of Sectlon 3.4 of the CsaA
is hereby amended to read as follows:

"During construction, the Equipment shall be
subject to inspection and approval by authorized
inspectors of the Trustee (who may be employees of
the Lessee), and NAC shall cause Ingalls, Pullman
and Portec to grant to such authorized inspectors
reasonable access to the plants at which the units
of Equipment are being assembled."

4. The first sentence of Item 2 of Annex A to
the CSA is hereby amended to read as follows:

"NAC warrants that the Equipment will be built in
accordance with the requirements, specifications and
standards set forth or referred to in Article 2 of
this Agreement and warrants that the Equipment will be
free from defects in material (except as to special-
ties incorporated therein which were specified or
supplied by the Lessee and not manufactured by NAC,
Ingalls, Pullman or Portec) and workmanship under
normal use and service."

5. The first sentence of Item 3 of Annex A to
the CSA is hereby amended to read as follows:

"Except in cases of articles or materials
specified by the Lessee and not manufactured by NAC,
Ingalls, Pullman or Portec and in cases of designs,
systems, processes, formulae or combinations specified
by the Lessee and not developed by NAC, Ingalls,

-2-
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Pullman or Portec, NAC agrees to indemnify, protect
and hold harmless the Trustee from and against any and
all liability, claims, costs, charges and expenses,
including royalty payments and counsel fees, in any
manner imposed upon or accruing against the Trustee,
its assigns or the users of the Equipment because of
the use in or about the construction or operation of
any of the Equipment of any design, system, process,
formula, combination, article or material which
infringes or is claimed to infringe on any patent or
other right."

6. Annex B to the CSA is hereby deleted in its :?**‘“”
entirety and Exhibit 1 hereto is substituted therefor.

—~———

7. The first sentence of the second paragraph of
Section 3 of the CSA Assignment is hereby amended to read
as follows:

"Except in cases of articles or materials speci-
fied by the Trustee or the Lessee and not manufac-
tured by NAC, Ingalls Industrial Products Corpora-
tion ("Ingalls"), Pullman Incorporated ("Pullman")
or Portec, Inc. ("Portec"), and in cases of designs,
processes or combinations specified by the Lessee and
not developed by NAC, Ingalls, Pullman or Portec, NAC
agrees, to the extent provided in Annex A to the CSA,
except as otherwise specifically provided in Annex A
to the CSA, to indemnify, protect and hold harmless
the Agent from and against any and all liability,
claims, costs, charges and expenses, including royalty
payments and counsel fees, in any manner imposed upon
or accruing against the Agent or its assigns because
of the use in or about the construction or operation
of any of the Equipment of any design, process, com-
bination, article or material which infringes or is
claimed to infringe on any patent or other right.”

8. Section 4(e) of the CSA Assignment is hereby
amended to read as follows:

"(e) an opinion of counsel for NAC, dated as
of such Closing Date, addressed to the Agent and
the Trustee, to the effect that the bills of sale
described in subsections (a) and (b) above have been
duly authorized, executed and delivered by NAC and
that the bills of sale, the CSA and the CSA Assign-
ment are valid and effective to vest in the Agent the

-3~
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security interest of NAC in such units, and in the
Trustee the entire remaining interest of NAC, as the
case may be, free from all claims, liens, security
interests and other encumbrances arising from, through
or under NAC, Ingalls, Pullman or Portec (as the case
may be), other than those of the Trustee, the Agent
and the Lessee, and persons claiming by, through or
under the Trustee, the Agent and the Lessee (counsel
may (i) as to Ingalls and Portec rely on the represen-
tations and warranties contained in the bill of sale
from Ingalls or Portec, as the case may be, to NAC and
on a search of the records of the Interstate Commerce
Commission, (ii) as to Pullman, rely on an opinion of
counsel for Pullman, and (iii) assume the due authori-
zation, execution and delivery of the CSA and the CSA
Assignment by the parties thereto other than NAC);"

9. ©Section 4(i) of the CSA Assignment is hereby
amended to read as follows:

"(i) a copy of a bill or bills of sale from
Ingalls, Pullman or Portec (as the case may be) to NAC
transferring to NAC all right, title and interest of
Ingalls, Pullman or Portec in the units, and warrant-
ing to NAC that, at the time of delivery of such units
to NAC by Ingalls, Pullman or Portec, Ingalls, Pullman
or Portec had legal title to such units and good and
lawful right to sell such units and that such .units
were free of all claims, liens, security interests and
other encumbrances of any nature, except only the
rights of NAC and claims, liens, security interests or
encumbrances created by or arising by, through or
under NAC, such bill or bills of sale to be certified
as authentic by an officer of NAC; and"

10, The first sentence of § 9 of the Lease is
hereby amended to read as follows:

'"THE TRUSTEE DOES NOT MAKE, HAS NOT MADE AND
SHALL NOT BE DEEMED TO MAKE OR HAVE MADE ANY WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF
THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS
DELIVERED TO THE LESSEE HEREUNDER, AND THE TRUSTEE
DOES NOT MAKE ANY WARRANTY OF MERCHANTABILITY OR
FITNESS OF THE UNITS FOR ANY PARTICULAR PURPOSE NOR
AS TO TITLE TO THE UNITS OR ANY COMPONENT THEREOF,
NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR

-4-
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IMPLIED, WITH RESPECT TO, ANY UNIT, EITHER UPON DELIV-
ERY THEREOF TO THE LESSEE OR OTHERWISE, it being
agreed that all such risks, as between the Trustee and
the Lessee, are to be borne by the Lessee; but the
Trustee hereby irrevocably appoints and constitutes
the Lessee its agent and attorney-in-fact during the
term of this Lease to assert and enforce from time to
time, in the name of and for the account of the
Trustee or the Lessee, as their interests may appear,
at the Lessee's sole cost and expense, whatever claims
and rights the Trustee may have against NAC, Ingalls
Industrial Products Corporation ("Ingalls"), Pullman
Incorporated ("Pullman") or Portec, Inc. ("Portec"),
under the provisions of the CSA; provided, however,
that if at any time an Event of Default shall have
occurred and be continuing, the Trustee may assert and
enforce such claims and rights at the Lessee's sole
cost and expense." '

11. Section 12.2 of the Lease is amended to read
as follows:

"12.2. Indemnification of NAC. The Lessee
further agrees to indemnify, protect and hold harmless
NAC as a third-party beneficiary hereof from and
against any and all liability, claims, costs, charges
and expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing against
NAC because of the use in or about the construction or
operation of any of the Units of any article or
material specified by the Lessee and not manufactured
by NAC, Ingalls, Pullman or Portec or of any design,
process or combination specified by the Lessee and not
developed by NAC, Ingalls, Pullman or Portec which
infringes or is claimed to infringe on any patent or
other right. The Lessee will give notice to NAC of
any claim known to the Lessee from which liability may
be charged against NAC, Ingalls, Pullman or Portec
hereunder."”

12. Appendix A to the Lease is hereby deleted and ( —
Exhibit 2 hereto is substituted therefor. -

13. The Lease Assignment is hereby amended to
permit the aforesaid amendments to the instrument to which
it pertains as though originally set forth therein.

1l4. The parties hereto hereby acknowledge and

-5-



consent to each and every amendment to the CSA, the CSA
Assignment, the Lease and the Lease Assignment set forth
herein.

15. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the
provisions of § 18 of the Lease.

16. Except as amended hereby, the CSA, the CSA
Assignment, the Lease and the Lease Assignment shall remain
in full force and effect.

17. This Amendment Agreement shall be governed by
the laws of the State of Illinois; provided, however, that

the parties shall be entitled to all rights conferred by 49

UQSOC‘Q S 11303. '

18.. This Amendment Agreement may be executed in
several counterparts, all of which together shall consti-
tute a single instrument. It shall not be necessary that
any counterpart be signed by all the parties so long as
each party hereto shall execute a counterpart thereof.

19. All references to the "CSA", the "CSA Assign-
ment", the "Lease" and the "Lease Assignment" in such
instruments shall hereinafter mean the CSA, the CSA Assign-
ment, the Lease and the Lease Assignment as amended by this
Amendment Agreement.

IN WITNESS WHEREOF, the parties hereto have

caused this instrument to be executed by duly authorized
officers as of the date first above written.

NORTH AMERICAN CAR CORPORATION,

f@gjg




[Seal]

Attest:

[Corporate Seal]

Attest:

[Seal]

Attest:

EXCHANGE NATIONAL BANK OF
CHICAGO, not in its individual
capacity but solely as Trustee
undet an Amended and Restated
Trust Agreement dated as of

January 1, 1980,

by

A. E. STALEY MANUFACTURING
COMPANY,

by

LA SALLE NATIONAL BANK,
as Agent,

by




AAR

Mechanical Specifi-
Type  Designation cations Plant
100-ton IO NAC's Ingalls
4,750~ S27%* Industrial
cubic Products
foot Corpora—
© covered tion,
hopper Pascagoula,
cars Mississippi
" " v Portec, Inc.,
Atlanta,
Georgia
" " Pullman's Pullman
spec. Incorporated
3782 for {Standard
lot 1072A Division),
dated Butler,
2/10/78, Pennsylvania
last
revised
1/24/80%
Totals

ANNEX B
0 :
CONDITIONAL SALE AGREEMENT

Units of Railroad Equipment

EXHIBIT 1

* Not including freight charges which are to be prepaid by NAC and included in NAC's invoices.

** As modified to include vibrator brackets and hydraulic snubbers.

t As modified to include hydraulic snubbers.

Lessee's
Identification Estimated
Numbers ' Estimated Estimated Time and
{Both . Unit Total Place of
Quantity Inclusive) Base Price* Base Price* Delivery
131 STLX 1000- $44,010 $ 5,765,310 March .
1130 1980 through
June 1980 at
Pascagoula,
Mississippi
34 . STIX 1131- " 1,496,340 June 1980 at
: 1164 Chattanooga, -
Tennessee
50 STLX 1165~ " 2,200,500 May 1980
1214 : and June
1980 at
150 STLX 1215- 46,010 6,901,500 Butler,
1364 Pennsylvania
365 $16,363,650



AAR
Mechanical Specifi-
Type Designation cations Plant
100-ton o NAC's Ingalls
4,750~ S27** Industrial
cubic Products
foot Corpora-
covered tion,
hopper Pascagoula,
cars Mississippi
" " " Portec, Inc.,
Atlanta,
Georgia
" " Pullman's Pullman
spec. Incorporated
3782 for (Standard
lot 1072A Division),
dated Butler,
2/10/78, Pennsylvania
last
revised
1/24/80%
Totals

APPENDIX A TO LEASE

Units of Railroad Equipment

EXHIBIT 2

Lessee's
Identification . Estimated
Numbers Estimated Estimated Time and
(Both Unit Total Place of
Quantity Inclusive) Base Price* Base Price* Delivery
131 STLX 1000- $44,010 $ 5,765,310 March
1130 1980 through
June 1980 at
Pascagoula,
Mississippi
34 STLX 1131~ " 1,496,340 June 1980 at
1164 Chattanooga,
Tennessee
50 STLX 1165- " 2,200,500 May 1980
1214 and June
g 1980 at
150 STLX 1215- 46,010 6,901,500 Butler,
' 1364 : Pennsylvania
365 $16,363,650

* Not including freight charges which are to be prepaid by NAC and included in NAC's invoices.

** As modified to include vibrator brackets and hydraulic snubbers.

t As modified to include hydraulic snubbers.
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STATE OF ILLINOIS,)
.) ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared n; % , to
me personally know who, e1ng by me duly sworn, says that
he is ,Q¢¢4411427' of
NORTH AMERICAN CAR C RPORATION, a Delaware corporation,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said Corporation, that said
instrument was signed and sealed on behalf of said Corpora-

tion by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was

-the, free act and deed of said Corporation.

-
-~ —

S

: - e .
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GRS - -

- P e
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e

Notary Public
PO
[Notarial Seal]

My Commission expires

My Commissivi Expires warch 28, 1983
STATE OF ILLINOIS,)

) SS.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared , to
me personally known, who, being by me duly sworn, says that
he is : of

EXCHANGE NATIONAL BANK OF CHICAGO, a national banking
association, that one of the seals affixed to the foregoing
instrument is the seal of said national banking associa-
tion, that said instrument was signed and sealed on behalf
of said national banking association 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 national banking association.

Notary Public
{Notarial Seal]

My Commission expires
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STATE OF ILLINOIS,)
) S8.:
COUNTY OF MACON, )

On this day of 1980, before me per-
sonally appeared , to
me personally known, who, being by me duly sworn, says that
he is of

A. E. STALEY MANUFACTURING COMPANY, a Delaware corpora-
tion, 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 ILLINOIS,)

) Ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared , to
me personally known, who, being by me duly sworn, says that
he is a of

LA SALLE NATIONAL BANK, a national banking association,
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 Board of Directors
and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said national banking

association.

Notary Public
[Notarial Seal]

My Commission expires



AMENDMENT AGREEMENT dated as of June 1,
1980, among NORTH AMERICAN CAR CORPORATION,
a Delaware corporation ("NAC"), EXCHANGE
NATIONAL BANK OF CHICAGO, a national banking
association, not in its individual capacity,
but solely as Trustee under an Amended and
Restated Trust Agreement dated as of Janu-
ary 1, 1980 ("Trustee"), A. E. STALEY MANU-
FACTURING COMPANY, a Delaware corporation
("Lessee"), and LA SALLE NATIONAL BANK, a
national banking association ("Agent").

NAC and the Trustee are parties to a Conditional
Sale Agreement dated as of January 1, 1980 (the "CSA").
NAC and the Agent are parties to an Agreement and Assign-
ment dated as of January 1, 1980 (the "CSA Assignment").
The Lessee and the Trustee are parties to a Lease of Rail-
road Equipment dated as of January 1, 1980 (the "Lease").
The Trustee and the Agent are parties to an Assignment of
Lease dated as of January 1, 1980 (the "Lease Assignment").

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed and recorded pursuant to 49
U.S.C. § 11303 on March 26, 1980, at 11:35 a.m. and were
assigned recordation numbers 11609, 11609-A, 11609-B and
11609-C, respectively. -

In order to permit the subsitution of certain
units of railroad equipment to be built by Portec, Inc., in
lieu of units of railroad equipment to have been assembled
by Ingalls Industrial Products Corporation, the parties
hereto have agreed to amend the CSA, the CSA Assignment,
the Lease and the Lease Assignment in certain respects and
therefore agree as follows:

1. The first sentence of Article 2 of the CSA is
amended to read as follows: :

"NAC has contracted with Ingalls Industrial
Products Corporation ("Ingalls™), with Pullman Incor-
porated ("Pullman") and with Portec, Inc. ("Portec"),
for the assembly of the Equipment and, following such
assembly, NAC will conditionally sell and deliver the
Equipment to the Trustee."

2. Section 3.2 of the CSA is hereby amended to



read as follows:

"3.2. Force Majeure. The obligations of NAC as
to time of delivery are subject to delays resulting
from causes beyond NAC's reasonable control, including
but not limited to acts of God, acts of government
such as embargoes, priorities and allocations, war or
war conditions, riots or civil commotion, sabotage,
strikes, differences with workmen, accidents, fires,
floods, explosions, damage to plant, equipment or
facilities, delays in receiving necessary materials,
delays of carriers or subcontractors, or the failure
of Ingalls, Pullman or Portec to assemble and deliver
the units of Equipment to be assembled by Ingalls,
Pullman or Portec (as the case may be) to NAC."

3. The first sentence of Sectlon 3.4 of the CsaAa
is hereby amended to read as follows:

"During construction, the Equipment shall be
subject to- inspection and approval by authorized
inspectors of the Trustee (who may be employees of
the Lessee), and NAC shall cause Ingalls, Pullman
and Portec to grant to such authorized inspectors
reasonable access to the plants at which the units
of Equipment are being assembled.”

4, The first sentence of Item 2 of Annex A to
the CSA is hereby amended to read as follows:

"NAC warrants that the Equipment will be built in
accordance with the requirements, specifications and
standards set forth or referred to in Article 2 of
this Agreement and warrants that the Equipment will be
free from defects in material (except as to special-
ties incorporated therein which were specified or
supplied by the Lessee and not manufactured by NAC,
Ingalls, Pullman or Portec) and workmanship under
normal use and service."”

5. The first sentence of Item 3 of Annex A to
the CSA is hereby amended to read as follows:

"Except in cases of articles or materials
specified by the Lessee and not manufactured by NAC,
Ingalls, Pullman or Portec and in cases of designs,
systems, processes, formulae or combinations specified
by the Lessee and not developed by NAC, Ingalls,
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Pullman or Portec, NAC agrees to indemnify, protect
and hold harmless the Trustee from and against any and
all liability, claims, costs, charges and expenses,
including royalty payments and counsel fees, in any
manner imposed upon or accruing against the Trustee,
its assigns or the users of the Equipment because of
the use in or about the construction or operation of
any of the Equipment of any design, system, process,
formula, combination, article or material which
infringes or is claimed to infringe on any patent or
other right."

6. Annex B to the CSA is hereby deleted in its
entirety and Exhibit 1 hereto is substituted therefor.

7. The first sentence of the second paragraph of
Section 3 of the CSA Assignment is hereby amended to read
as follows:

"Except in cases of articles or materials speci-
fied by the Trustee or the Lessee and not manufac-—
tured by NAC, Ingalls Industrial Products Corpora-
tion ("Ingalls"), Pullman Incorporated ("Pullman")
or Portec, Inc. ("Portec"), and in cases of designs,
processes or combinations specified by the Lessee and
not developed by NAC, Ingalls, Pullman or Portec, NAC
agrees, to the extent provided in Annex A to the CSA,
except as otherwise specifically provided in Annex A
to the CSA, to indemnify, protect and hold harmless
the Agent from and against any and all liability,
claims, costs, charges and expenses, including royalty
payments and counsel fees, in any manner imposed upon
or accruing against the Agent or its assigns because
of the use in or about the construction or operation
of any of the Equipment of any design, process, com-
bination, article or material which infringes or is
claimed to infringe on any patent or other right.”

8. Section 4(e) of the CSA Assignmént is hereby
amended to read as follows: '

"(e) an opinion of counsel for NAC, dated as
of such Closing Date, addressed to the Agent and
the Trustee, to the effect that the bills of sale
described in subsections (a) and (b) above have been
duly authorized, executed and delivered by NAC and
that the bills of sale, the CSA and the CSA Assign-
ment are valid and effective to vest in the Agent the

-3-



security interest of NAC in such units, and in the
Trustee the entire remaining interest of NAC, as the
case may be, free from all claims, liens, security
interests and other encumbrances arising from, through
or under NAC, Ingalls, Pullman or Portec (as the case
may be), other than those of the Trustee, the Agent
and the Lessee, and persons claiming by, through or
under the Trustee, the Agent and the Lessee (counsel
may (i) as to Ingalls and Portec rely on the represen-
tations and warranties contained in the bill of sale
from Ingalls or Portec, as the case may be, to NAC and
on a search of the records of the Interstate Commerce
Commission, (ii) as to Pullman, rely on an opinion of
counsel for Pullman, and (iii) assume the due authori-
zation, execution and delivery of the CSA and the CSA
Assignment by the parties thereto other than NAC);"

9. Section 4(i) of the CSA Assignment is hereby
amended to read as follows:

“(i) a copy of a bill or bills of sale from
Ingalls, Pullman or Portec (as the case may be) to NAC
transferring to NAC all right, title and interest of
Ingalls, Pullman or Portec in the units, and warrant-

.ing to NAC that, at the time of delivery of such units
to NAC by Ingalls, Pullman or Portec, Ingalls, Pullman
or Portec had legal title to such units and good and
lawful right to sell such units and that such units
were free of all claims, liens, security interests and
other encumbrances of any nature, except only the
rights of NAC and claims, liens, security interests or
encumbrances created by or arising by, through or
under NAC, such bill or bills of sale to be certified
as authentic by an officer of NAC; and"

10. The first sentence of § 9 of the Lease is
hereby amended to read as follows:

"THE TRUSTEE DOES NOT MAKE, HAS NOT MADE AND
SHALL NOT BE DEEMED TO MAKE OR HAVE MADE ANY WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF
THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS
DELIVERED TO THE LESSEE HEREUNDER, AND THE TRUSTEE
DOES NOT MAKE ANY WARRANTY OF MERCHANTABILITY OR
FITNESS OF THE UNITS FOR ANY PARTICULAR PURPOSE NOR
AS TO TITLE TO THE UNITS OR ANY COMPONENT THEREOF,
NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
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IMPLIED, WITH RESPECT TO ANY UNIT, EITHER UPON DELIV-
ERY THEREOF TO THE LESSEE OR QOTHERWISE, it being
agreed that all such risks, as between the Trustee and
the Lessee, are to be borne by the Lessee; but the
Trustee hereby irrevocably appoints and constitutes
the Lessee its agent and attorney-in-fact during the
term of this Lease to assert and enforce from time to
time, in the name 0f and for the account of the
Trustee or the Lessee, as their interests may appear,
at the Lessee's sole cost and expense, whatever claims
and rights the Trustee may have against NAC, Ingalls
Industrial Products Corporation ("Ingalls"), Pullman
Incorporated ("Pullman") or Portec, Inc. ("Portec"),
under the provisions of the CSA; provided, however,
that if at any time an Event of Default shall have
occurred and be continuing, the Trustee may assert and
enforce such claims and rights at the Lessee's sole
cost and expense."

11. Section 12.2 of the Lease is amended to read
as follows:

"12.2. Indemnification of NAC. The Lessee
further agrees to indemnify, protect and hold harmless
NAC as a third-party beneficiary hereof from and
against any and all liability, claims, costs, charges
and expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing against
NAC because of the use in or about the construction or
operation of any of the Units of any article or
material specified by the Lessee and not manufactured
by NAC, Ingalls, Pullman or Portec or of any design,
process or combination specified by the Lessee and not
developed by NAC, Ingalls, Pullman or Portec which
infringes or is claimed to infringe on any patent or
other right. The Lessee will give notice to NAC of
any claim known to the Lessee from which liability may
be charged against NAC, Ingalls, Pullman or Portec
hereunder."

12. Appendix A to the Lease is hereby deleted and
Exhibit 2 hereto is substituted therefor.

13. The Lease Assignment is hereby amended to
permit the aforesaid amendments to the instrument to which
it pertains as though originally set forth therein.

14. The parties hereto hereby acknowledge and
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consent to each and every amendment to the CSA, the CSA
Assignment, the Lease and the Lease Assignment set forth
herein. .

15. The Lessee wili(promptly cause this Amendment
Agreement to be filed and recorded in accordance with the
provisions of § 18 of the Lease.

16. Except as amended hereby, the CSA, the CSA
Assignment, the Lease and the Lease Assignment shall remain
in full force and effect,.

17. This Amendment Agreement shall be governed by
the laws of the State of Illinois; provided, however, that
the parties shall be entitled to all rights conferred by 49
U.Ss.C. § 11303, E

18. This Amendment Agreement may be executed in
several counterparts, all of which together shall consti-
tute a single instrument. It shall not be necessary that
any counterpart be signed by all the parties so long as
each party hereto shall execute a counterpart thereof.

19. All references to the "CSA", the "CSA Assign-
ment", the "Lease" and the "Lease Assignment" in such
instruments shall hereinafter mean the CSA, the CSA Assign-
ment, the Lease and the Lease Assignment as amended by this
Amendment Agreement.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be exeéecuted by duly authorized
officers as of the date first above written.

NORTH AMERICAN CAR CORPORATION,

by

[Corporate Seal]

Attest:




[Seal

EXCHANGE NATIONAL BANK OF
CHICAGO, not in its individual
capacity but solely as Trustee
under an Amended and Restated
Trust Agreement dated as of
January }, 1980

by

/// : :@ﬁEmﬁmmn

Ve

ASSISTANT TRUST OFFICER

[Corporate Seal]

Attest:

A. E. STALEY MANUFACTURING
COMPANY,

by

[Seal]

Attest:

LA SALLE NATIONAL BANK,
as Agent,

by

~—



AAR ‘
Mechanical Specifi-
Type Designation cations Plant
100-ton Lo NAC's Ingalls
4,750~ S27** Industrial
cubic Products
foot Corpora—

" covered tion,
‘hopper Pascagoula,
cars Mississippi

" " " ‘Portec, Inc., -
Atlanta,
Georgia
" " Pullman's Pullman .
spec. Incorporated
3782 for (Standard
lot 1072A Division),
dated Butler,
2/10/78, Pennsylvania
last :
revised
1/24/80t
Totals

ANNEX B
TO
CONDITIONAL SALE AGREEMENT

Units of Railroad Equipment

lessee's
Identification
Numbers ~ Estimated Estimated
{Both . Unit Total
Quantity Inclusive) Base Price* Base Price*
131 STLX 1000- $44,010 $ 5,765,310
1130
34 . STIX 1131- " 1,496,340
1164
50 STLX 1165~ " 2,200,500
1214
150 STLX 1215~ 46,010 6,901,500
1364
365 $16,363,650

* Not including freight charges which are to be prepaid by NAC and included in NAC's invoices.

** As modified to include vibrator brackets and hydraulic snubbers.

t+ As modified to include hydraulic snubbers.

EXHIBIT 1

Estimated
Time and
Place of
Delivery

March

1980 through
June 1980 at
Pascagoula,
Mississippi

June 1980 at
Chattanooga,
TEnnessee

-May 1980

and June
1980 at
Butler,
Pennsylvania



Type Designation

100-ton
4,750~
cubic
foot
covered
hopper
cars

Totals

AAR
Mechanical Specifi-
cations Plant
o NAC's Ingalls

S27** Industrial
Products
Corpora—-
tion,
Pascagoula,
Mississippi

" " Portec, Inc.,
.Atlanta,
Georgia
" Pullman's Pullman

spec. Incorporated

3782 for (Standard

lot 1072A Division),

dated Butler,

2/10/78, Pennsylvania

last '

revised

1/24/80t

APPENDIX A TO LEASE

Units of Railroad Equipment

EXHIBIT 2

Lessee's
Identification Estimated
Numbers Estimated Estimated Time and
{Both Unit Total Place of
Quantity Inclusive) Base Price* Base Price* Delivery
131 STLX 1000~ $44,010 $ 5,765,310 March
1130 1980 through
June 1980 at
Pascagoula,
Mississippi
34 STLX 1131- " 1,496,340 June 1980 at
1164 Chattanooga,
Tennessee
50 STLX 1165~ " 2,200,500 May 1980
1214 and June
_ 1980 at
150 STIX 1215- 46,010 6,901,500 Butler,
1364 » Pennsylvania
365 $16,363,650

* Not including freight charges which are to be prepaid by NAC and included in NAC's invoices.

** As modified to include vibrator brackets and hydraulic snubbers.

1t As modified to include hydraulic snubbers.



STATE OF ILLINOIS,)

) ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared , to
me personally known, who, being by me duly sworn, says that
he is of

NORTH AMERICAN CAR CORPORATION, a Delaware corporation,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said Corporation, that said
instrument was signed and sealed on behalf of said Corpora-
tion by authority of its Board of Directors and he acknowl-
edged 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 ILLINOIS,)

) ss.:
COUNTY OF COOK, )

—— )

On this /7 day of &L%égﬁ 1980, before me per-
sonally appeared §iiCHAEL D. GOODMAN Lo
me personally known, who, being by me duly sworn, says that
he is Mioe Proside: of

EXCHANGE NATIONAL BANK OF CHICAGO, a national banking
association, that one of the seals affixed to the foregoing
instrument is the seal of said national banking associa-
tion, that said instrument was signed and sealed on behalf
of said national banking association 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 national banking association.

- T et /ﬁﬂfaryfﬁublic

[Notarial S_éal];;

-~

- oy \Q. ) .
My ngjn15510n expires My Commission E!pire: December 13, 1983



STATE OF ILLINOIS,)

) ss.:
COUNTY OF MACON,. )

On this day of 1980, before me per-
sonally appeared : . to
me personally known, who, being by me duly sworn, says that
he is of

A. E. STALEY MANUFACTURING COMPANY, a Delaware corpora-
tion, 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 ILLINOIS,)

) ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared , to
me personally known, who, being by me duly sworn, says that
he is a of

LA SALLE NATIONAL BANK, a national banking association,

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 Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said national banking
association.

Notary Public
[Notarial Seal]

My Commission expires
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AMENDMENT AGREEMENT dated as of June 1,
1980, among NORTH AMERICAN CAR CORPORATION,
a Delaware corporation ("NAC"), EXCHANGE
NATIONAL BANK OF CHICAGO, a national banking
association, not in its individual capacity,
but solely as Trustee under an Amended and
Restated Trust Agreement dated as of Janu-
ary 1, 1980 ("Trustee"), A. E. STALEY MANU-
FACTURING COMPANY, a Delaware corporation
("Lessee"), and LA SALLE NATIONAL BANK, a
national banking association ("Agent").

NAC and the Trustee are parties to a Conditional
Sale Agreement dated as of January 1, 1980 (the "CSA").
NAC and the Agent are parties to an Agreement and Assign-
ment dated as of January 1, 1980 (the "CSA Assignment").
The Lessee and the Trustee are parties to a Lease of Rail-
road Equipment dated as of January 1, 1980 (the "Lease").
The Trustee and the Agent are parties to an Assignment of
Lease dated as of January 1, 1980 (the "Lease Assignment").

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed and recorded pursuant to 49
- U.S.C. § 11303 on March 26, 1980, at 11:35 a.m. and were
assigned recordation numbers 11609, 11609-A, 11609-B and
11609~-C, respectively. '

In order to permit the subsitution of certain
units of railroad equipment to be built by Portec, Inc., in
lieu of units of railroad equipment to have been assembled
by Ingalls Industrial Products Corporation, the parties
hereto have agreed to amend the CSA, the CSA Assignment,
the Lease and the Lease Assignment in certain respects and
therefore agree as follows:

l. The first sentence of Article 2 of the CSA is
amended to read as follows:

"NAC has contracted with Ingalls Industrial
Products Corporation ("Ingalls"), with Pullman Incor-
porated ("Pullman") and with Portec, Inc. ("Portec"),
for the assembly of the Equipment and, following such
assembly, NAC will conditionally sell and deliver the
Equipment to the Trustee."

2. Section 3.2 of the CSA is hereby amended to



read as follows:

"3.2. Force Majeure. The obligations of NAC as
to time of delivery are subject to delays resulting
from causes beyond NAC's reasonable control, including
but not limited to acts of God, acts of government
such as embargoes, priorities and allocations, war or
war conditions, riots or civil commotion, sabotage,
strikes, differences with workmen, accidents, fires,
floods, explosions, damage to plant, equipment or
facilities, delays in receiving necessary materials,
delays of carriers or subcontractors, or the failure
of Ingalls, Pullman or Portec to assemble and deliver
the units of Equipment to be assembled by Ingalls,
Pullman or Portec (as the case may be) to NAC."

3. The flrst sentence of Sectlon 3.4 of the CSA
is hereby amended to read as follows:

"During construction, the Equipment shall be
subject to inspection and approval by authorized
inspectors of the Trustee (who may be employees of
the Lessee), and NAC shall cause Ingalls, Pullman
and Portec to grant to such authorized inspectors
reasonable access to the plants at which the units
of Equipment are being assembled."

4. The first sentence of Item 2 of Annex A to
the CSA is hereby amended to read as follows:

"NAC warrants that the Equipment will be built in
accordance with the requirements, specifications and
standards set forth or referred to in Article 2 of
this Agreement and warrants that the Equipment will be
free from defects in material (except as to special-
ties incorporated therein which were specified or
supplied by the Lessee and not manufactured by NAC,
Ingalls, Pullman or Portec) and workmanship under
normal use and service."

S. The first sentence of Item 3 of Annex A to
the CSA is hereby amended to read as follows:

"Except in cases of articles or materials
specified by the Lessee and not manufactured by NAC,
Ingalls, Pullman or Portec and in cases of designs,
systems, processes, formulae or combinations specified
by the Lessee and not developed by NAC, Ingalls,
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Pullman or Portec, NAC agrees to indemnify, protect
and hold harmless the Trustee from and against any and
all liability, claims, costs, charges and expenses,
including royalty payments and counsel fees, in any
manner imposed upon or accruing against the Trustee,
its assigns or the users of the Equipment because of
the use in or about the construction or operation of
any of the Equipment of any design, system, process,
formula, combination, article or material which
infringes or is claimed to infringe on any patent or
other right."

6. Annex B to the CSA is hereby deleted in its
entirety and Exhibit 1 hereto is substituted therefor.

7. The first sentence of the second paragraph of
Section 3 of the CSA Assignment is hereby amended to read
as follows:

"Except in cases of articles or materials speci-
fied by the Trustee or the Lessee and not manufac-
tured by NAC, Ingalls Industrial Products Corpora-
tion ("Ingalls"), Pullman Incorporated ("Pullman")
or Portec, Inc. ("Portec"), and in cases of designs,
processes or combinations specified by the Lessee and
not developed by NAC, Ingalls, Pullman or Portec, NAC
agrees, to the extent provided in Annex A to the CSA,
except as otherwise specifically provided in Annex A
to the CSA, to indemnify, protect and hold harmless
the Agent from and against any and all liability,
claims, costs, charges and expenses, including royalty
payments and counsel fees, in any manner imposed upon
or accruing against the Agent or its assigns because
of the use in or about the construction or operation
of any of the Equipment of any design, process, com-
bination, articlé or material which infringes or is
claimed to infringe on any patent or other right."

8. Section 4(e) of the CSA Assignment is hereby
amended to read as follows: '

"(e) an opinion of counsel for NAC, dated as
of such Closing Date, addressed to the Agent and
the Trustee, to the effect that the bills of sale
described in subsections (a) and (b) above have been
duly authorized, executed and delivered by NAC and
that the bills of sale, the CSA and the CSA Assign-
ment are valid and effective to vest in the Agent the
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security interest of NAC in such units, and in the
Trustee the entire remaining interest of NAC, as the
case may be, free from all claims, liens, security
interests and other encumbrances arising from, through
or under NAC, Ingalls, Pullman or Portec (as the case
may be), other than those of the Trustee, the Agent
and the Lessee, and persons claiming by, through or
under the Trustee, the Agent and the Lessee (counsel
may (i) as to Ingalls and Portec rely on the represen-
tations and warranties contained in the bill of sale
from Ingalls or Potrtec, as the case may be, to NAC and
on a search of the records of the Interstate Commerce
Commission, (ii) as to Pullman, rely on an opinion of
counsel for Pullman, and (iii) assume the due authori-
zation, execution and delivery of the CSA and the CSA
Assignment by the parties thereto other than NAC);"

9. Section 4(i) of the CSA Assignment is hereby
amended to read as follows:

"(i) a copy of a bill or bills of sale from
Ingalls, Pullman or Portec (as the case may be) to NAC
transferring to NAC all right, title and interest of
Ingalls, Pullman or Portec in the units, and warrant-
ing to NAC that, at the time of delivery of such units
to NAC by Ingalls, Pullman or Portec, Ingalls, Pullman
or Portec had legal title to such units and good and
lawful right to sell such units and that such units
were free of all claims, liens, security interests and
other encumbrances of any nature, except only the
rights of NAC and claims, liens, security interests or
encumbrances created by or arising by, through or
under NAC, such bill or bills of sale to be certified
as authentic by an officer of NAC; and"

10. The first sentence of § 9 of the Lease is
hereby amended to read as follows:

'"THE TRUSTEE DOES NOT MAKE, HAS NOT MADE AND
SHALL NOT BE DEEMED TO MAKE OR HAVE MADE ANY WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF
THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS
DELIVERED TO THE LESSEE HEREUNDER, AND THE TRUSTEE
DOES NOT MAKE ANY WARRANTY OF MERCHANTABILITY OR
FITNESS OF THE UNITS FOR ANY PARTICULAR PURPOSE NOR
AS TO TITLE TO THE UNITS OR ANY COMPONENT THEREOF,
NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
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IMPLIED, WITH RESPECT TO ANY UNIT, EITHER UPON DELIV-
ERY THEREOF TO THE LESSEE OR OTHERWISE, it being
agreed that all such risks, as between the Trustee and
the Lessee, are to be borne by the Lessee; but the
Trustee hereby irrevocably appoints and constitutes
the Lessee its agent and attorney-in-fact during the
term of this Lease to assert and enforce from time to
time, in the name of and for the account of the
Trustee or the Lessee, as their interests may appear,
at the Lessee's sole cost and expense, whatever claims
and rights the Trustee may have against NAC, Ingalls
Industrial Products Corporation ("Ingalls™), Pullman
Incorporated ("Pullman") or Portec, Inc. ("Portec"),
under the provisions of the CSA; provided, however,
that if at any time an Event of Default shall have
occurred and be continuing, the Trustee may assert and
enforce such claims and rights at the Lessee's sole
cost and expense."

11. Section 12.2 of the Lease is amended to read
as follows:

"12.2. Indemnification of NAC. The Lessee
further agrees to indemnify, protect and hold harmless
NAC as a third-party beneficiary hereof from and
against any and all liability, claims, costs, charges
and expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing against
NAC because of the use in or about the construction or
operation of any of the Units of any article or
material specified by the Lessee and not manufactured
by NAC, Ingalls, Pullman or Portec or of any design,
process or combination specified by the Lessee and not
developed by NAC, Ingalls, Pullman or Portec which
infringes or is claimed to infringe on any patent or
other right. The Lessee will give notice to NAC of
any claim known to the Lessee from which liability may
be charged against NAC, Ingalls, Pullman or Portec
hereunder."

12. Appendix A to the Lease is hereby deleted and
Exhibit 2 hereto is substituted therefor.

13. The Lease Assignment is hereby amended to
permit the aforesaid amendments to the instrument to which
it pertains as though originally set forth therein.

14, The partiés hereto hereby acknowledge and
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consentbto each and every ameridment to the CSA, the CSA
Assignment, the Lease and the Lease Assignment set forth
herein.

15, The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the
provisions of § 18 of the Lease.

16. Except as amehded hereby, the CSA, the CSA
Assignment, the Lease and the Lease Assignment shall remain
in full force and effect.,

17. This Amendment Agreement shall be governed by
the laws of the State of Illinois; provided, however, that
the parties shall be entitled to all rights conferred by 49
U.S.C. § 11303.

18. This Amendment Agreement may be executed in
several counterparts, all of which together shall consti-
tute a single instrument. It shall not be necessary that
any counterpart be signed by all the parties so long as
each party hereto shall execute a counterpart thereof.

19. All references to the "CSA", the "CSA Assign-
ment”, the "Lease" and the "Lease Assignment" in such
instruments shall hereinafter mean the CSA, the CSA Assign-
ment, the Lease and the Lease Assignment as amended by this
Amendment Agreement.

IN WITNESS WHEREOF, the parties hereto have
caused this instrument to be executed by duly authorized
officers as of the date first above written.

NORTH AMERICAN CAR CORPORATION,

by

[Corporate Seall

Attest:




EXCHANGE NATIONAL BANK OF
CHICAGO, not in its individual
capacity but solely as Trustee
under an Amended and Restated
Trust Agreement dated as of
January 1, 1980,

by

[Seall

Attest:

A. E. STALEY MANUFACTURING
COMPANY,

e AN
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77 lCorpprate Seal] —

—
~
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WQ(% '
AL ? (YA
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. - K LA SALLE NATIONAL BANK,
' as Agent,
by
[Seall
Attest:




Type

100~-ton
4,750~
cubic
foot

© covered
hopper
cars

Totals

AAR
Mechanical Specifi-
Designation cations Plant
IO NAC's Ingalls
S27** Industrial
Products
Corpora—
tion,
Pascagoula,
Mississippi
" " Portec, Inc., -
Atlanta,
Georgia
" Pullman's Pullman
spec. Incorporated
3782 for (Standard
lot 1072A Division),
dated Butler,
2/10/78, Pennsylvania
last
revised
1/24/80t

ANNEX B
TO
CONDITIONAL SALE AGREEMENT

Units of Railroad Equipment

Lessee's
Identification
Numbers " Estimated Estimated
(Both . Unit Total

Quantity Inclusive) Base Price* Base Price*

131 STLX 1000~ $44,010 $ 5,765,310
1130

34 © STIX 1131- " 1,496,340
1164

50 STLX 1165- " 2,200,500
1214

150 STLX 1215- 46,010 6,901,500
1364

365 $16,363,650

* Not including freight charges which are to be prepaid by NAC and included in NAC's invoices.

** Ag modified to include vibrator brackets and hydraulic snubbers.

+ As modified to include hydraulic snubbers.

EXHIBIT 1

Estimated
Time and
Place of
Delivery

March

1980 through
June 1980 at
Pascagoula,
Mississippi

June 1980 at
Chattanooga,
Tennessee

May 1980

and June
1980 at
Butler,
Pennsylvania



Type

100-ton
4,750-
cubic
foot
covered

hopper
cars

Totals

AAR
Mechanical Specifi-
Designation cations Plant
j70) NAC's Ingalls
S27%* Industrial
Products
Corpora—
tion,
Pascagoula,
Mississippi
" " Portec, Inc.,
Atlanta,
Georgia
" Pullman's Pullman
spec. Incorporated
3782 for (Standard
lot 1072A Division),
dated Butler,
2/10/78, Pennsylvania
last
revised
1/24/80t

APPENDIX A TO LEASE

Units of Railroad Equipment

EXHIBIT 2

Lessee's
Identification Estimated
Numbers Estimated Estimated Time and
(Both Unit Total Place of
Quantity Inclusive) Base Price* Base Price* Delivery
131 STLX 1000- $44,010 $ 5,765,310 March
1130 1980 through
June 1980 at
Pascagoula,
Mississippi
34 STIX 1131- " 1,496,340 June 1980 at
1164 Chattanooga,
Tennessee
50 STLX 1165- " 2,200,500 May 1980
1214 and June
_ 1980 at
150 STLX 1215~ 46,010 6,901,500 Butler,
-1364 : Pennsylvania
365 $16,363,650

* Not including freight charges which are to be prepaid by NAC and included in NAC's invoices.

** As modified to include vibrator brackets and hydraulic snubbers.

t As modified to include hydraulic snubbers.



STATE OF ILLINOIS,)
) ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared , to
me personally known, who, being by me duly sworn, says that
he is of

NORTH AMERICAN CAR CORPORATION, a Delaware corporation,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said Corporation, that said
instrument was signed and sealed on behalf of said Corpora-
tion by authority of its Board of Directors and he acknowl-
edged that the execiition of the foregoing instrument was
the free act and deed of said Corporation.

Notary Public
[Notarial Seal]
My Commission expires
STATE OF ILLINOIS,)

) ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared , to
me personally known, who, being by me duly sworn, says that
he is of

EXCHANGE NATIONAL BANK OF CHICAGO, a national banking
association, that one of the seals affixed to the foregoing
instrument is the seal of said national banking associa-
tion, that said instrument was signed and sealed on behalf
of said national banking association 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 national banking association.

Notary Public
{Notarial Seal]

My Commission expires



STATE OF ILLINOIS,)

) SS.:
COUNTY OF MACON, )

on this 70 aay of ,

1980, before me per-
sonally appeared , to
me personally known, who, be ng by me duly sworn, says that
he is

of
A. E. STALEY MANUFACTURING COMPANY, a Delaware corpora-

tion, 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.

%
el ./
#—_;_
Te ©
- - =
<

Notary Public

STATE OF ILLINOQOIS,)

) ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared , to

me personally known, who, being by me duly sworn, says that
he is a of
LA SALLE NATIONAL BANK, a national banking association,
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 Board of Directors
and he acknowledged that the execution of the foregoing

instrument was the free act and deed of said national banking
association.

Notary Public
[Notarial Seall

My Commission expires



AMENDMENT AGREEMENT dated as of June 1,
1980, among NORTH AMERICAN CAR CORPORATION,
a Delaware corporation ("NAC"), EXCHANGE
NATIONAL BANK OF CHICAGO, a national banking
association, not in its individual capacity,
but solely as Trustee under an Amended and
Restated Trust Agreement dated as of Janu-
ary 1, 1980 ("Trustee"), A. E. STALEY MANU-
FACTURING COMPANY, a Delaware corporation
("Lessee"), and LA SALLE NATIONAL BANK, a
national banking association ("Agent").

NAC and the Trustee are parties to a Conditional
Sale Agreement dated as of January 1, 1980 (the "CSA").
NAC and the Agent are parties to an Agreement and Assign-
ment dated as of January 1, 1980 (the "CSA Assignment").
The Lessee and the Trustee are parties to a Lease of Rail-
road Equipment dated as of January 1, 1980 (the "Lease").
The Trustee and the Agent are parties to an Assignment of
Lease dated as of January 1, 1980 (the "Lease Assignment").

The CSA, the CSA Assignment, the Lease and the
Lease Assignment were filed and recorded pursuant to 49
U.s.C. § 11303 on March 26, 1980, at 11:35 a.m. and were
assigned recordation numbers 11609, 11609-3A, 11609-B and
11609-C, respectively. :

In order to permit the subsitution of certain
units of railroad equipment to be built by Portec, Inc., in
lieu of units of railroad equipment to have been assembled
by Ingalls Industrial Products Corporation, the parties
hereto have agreed to amend the CSA, the CSA Assignment,
the Lease and the Lease Assignment in certain respects and
therefore agree as follows:

1. The first sentence of Article 2 of the CSA is
amended to read as follows:

"NAC has contracted with Ingalls Industrial
Products Corporation ("Ingalls"), with Pullman Incor-
porated ("Pullman") and with Portec, Inc. ("Portec"),
for the assembly of the Equipment and, following such
assembly, NAC will conditionally sell and deliver the
Equipment to the Trustee."

2. Section 3.2 of the CSA is hereby amended to



read as follows:

"3.2., Force Majeure. The obligations of NAC as
to time of delivery are subject to delays resulting
from causes beyond NAC's reasonable control, including
but not limited to acts of God, acts of government
such as embargoes, priorities and allocations, war or
war conditions, riots or civil commotion, sabotage,
strikes, differences with workmen, accidents, fires,
floods, explosions, damage to plant, equipment or
facilities, delays in receiving necessary materials,
delays of carriers or subcontractors, or the failure
of Ingalls, Pullmanh or Portec to assemble and deliver
the units of Equipment to be assembled by Ingalls,
Pullman or Portec (as the case may be) to NAC."

3. The first sentence of Sectlon 3.4 of the CSA
is hereby amended to read as follows:

"During construction, the Equipment shall be
subject to inspection and approval by authorized
inspectors of the Trustee (who may be employees of
the Lessee), and NAC shall cause Ingalls, Pullman
and Portec to grant to such authorized inspectors
reasonable access to the plants at which the units
of Equipment are being assembled."

4. The first sentence of Item 2 of Annex A to
the CSA is hereby amended to read as follows:

"NAC warrants that the Equipment will be built in
accordance with the requirements, specifications and
standards set forth or referred to in Article 2 of
this Agreement and warrants that the Equipment will be
free from defects in material (except as to special-
ties incorporated therein which were specified or
supplied by the Lessee and not manufactured by NAC,
Ingalls, Pullman or Portec) and workmanship under
normal use and service."

5. The first sentence of Item 3 of Annex A to
the CSA is hereby amended to read as follows:

"Except in cases of articles or materials
specified by the Lessee and not manufactured by NAC,
Ingalls, Pullman or Portec and in cases of designs,
systems, processes, formulae or combinations specified
by the Lessee and not developed by NAC, Ingalls,
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Pullman or Portec, NAC agrees to indemnify, protect
and hold harmless the Trustee from and against any and
all liability, claims, costs, charges and expenses,
including royalty payments and counsel fees, in any
manner imposed upon or accruing against the Trustee,
its assigns or the users of the Equipment because of
the use in or about the construction or operation of
any of the Equipment of any design, system, process,
formula, combination, article or material which
infringes or is claimed to infringe on any patent or
other right."

6. Annex B to the CSA is hereby deleted in its
entirety and Exhibit 1 hereto is substituted therefor.

7. The first sentence of the second paragraph of
Section 3 of the CSA Assignment is hereby amended to read
as follows:

"Except in cases of articles or materials speci-
fied by the Trustee or the Lessee and not manufac-
tured by NAC, Ingalls Industrial Products Corpora-
tion ("Ingalls"), Pullman Incorporated ("Pullman")
or Portec, Inc. ("Portec"), and in cases of designs,
processes or combinations specified by the Lessee and
not developed by NAC, Ingalls, Pullman or Portec, NAC
agrees, to the extent provided in Annex A to the CSA,
except as otherwise specifically provided in Annex A
to the CSA, to indemnify, protect and hold harmless
the Agent from and against any and all liability,
claims, costs, charges and expenses, including royalty
payments and counsel fees, in any manner imposed upon
or accruing against the Agent or its assigns because
of the use in or about the construction or operation
of any of the Equipment of any design, process, com-
bination, article or material which infringes or is
claimed to infringe on any patent or other right."

8. Section 4(e) of the CSA Assignment is hereby
amended to read as follows:

"(e) an opinion of counsel for NAC, dated as
of such Closing Date, addressed to the Agent and
the Trustee, to the effect that the bills of sale
described in subsections (a) and (b) above have been
duly authorized, executed and delivered by NAC and
that the bills of sale, the CSA and the CSA Assign-
ment are valid and effective to vest in the Agent the
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security interest of NAC in such units, and in the
Trustee the entiré remaining interest of NAC, as the
case may be, free from all claims, liens, security
interests and other encumbrances arising from, through
or under NAC, Ingalls, Pullman or Portec (as the case
may be), other than those of the Trustee, the Agent
and the Lessee, and persons claiming by, through or
under the Trustee, the Agent and the Lessee (counsel
may (i) as to Ingalls and Portec rely on the represen-
tations and warranties contained in the bill of sale
from Ingalls or Portec, as the case may be, to NAC and
on a search of the records of the Interstate Commerce
Commission, (ii) as to Pullman, rely on an opinion of
counsel for Pullman, and (iii) assume the due authori-
zation, execution and delivery of the CSA and the CSA
Assignment by the parties thereto other than NAC);"

9. Section 4(i) of the CSA Assignment is hereby
amended to read as follows:

"(i) a copy of a bill or bills of sale from
Ingalls, Pullman or Portec (as the case may be) to NAC
transferring to NAC all right, title and interest of
Ingalls, Pullman or Portec in the units, and warrant-
ing to NAC that, at the time of delivery of such units
to NAC by Ingalls, Pullman or Portec, Ingalls, Pullman
or Portec had legal title to such units and good and
lawful right to sell such units and that such units
were free of all claims, liens, security interests and
other encumbrances of any nature, except only the
rights of NAC and claims, liens, security interests or
encumbrances created by or arising by, through or
under NAC, such bill or bills of sale to be certified
as authentic by an officer of NAC; and"

10, The first sentence of § 9 of the Lease is
hereby amended to read as follows:

""THE TRUSTEE DOES NOT MAKE, HAS NOT MADE AND
SHALL NOT BE DEEMED TO MAKE OR HAVE MADE ANY WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF
THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS
DELIVERED TO THE LESSEE HEREUNDER, AND THE TRUSTEE
DOES NOT MAKE ANY WARRANTY OF MERCHANTABILITY OR
FITNESS OF THE UNITS FOR ANY PARTICULAR PURPOSE NOR
AS TO TITLE TO THE UNITS OR ANY COMPONENT THEREOF,
NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
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IMPLIED, WITH RESPECT TO ANY UNIT, EITHER UPON DELIV-
ERY THEREOF TO THE LESSEE OR OTHERWISE, it being
agreed that all such risks, as between the Trustee and
the Lessee, are to be borne by the Lessee; but the
Trustee hereby irrevocably appoints and constitutes
the Lessee its agent and attorney-in-fact during the
term of this Lease to assert and enforce from time to
time, in the name of and for the account of the
Trustee or the Lessee, as their interests may appear,
at the Lessee's sole cost and expense, whatever claims
and rights the Trustee may have against NAC, Ingalls
Industrial Products Corporation ("Ingalls"), Pullman
Incorporated ("Pullman") or Portec, Inc. ("Portec"),
under the provisions of the CSA; provided, however,
that if at any time an Event of Default shall have
occurred and be continuing, the Trustee may assert and
enforce such claims and rlghts at the Lessee's sole
cost and expense."

11. Section 12.2 of fhe Lease is amended to read
as follows:

"12.2. Indemnification of NAC. The Lessee
further agrees to indemnify, protect and hold harmless
NAC as a third-party beneficiary hereof from and
against any and all liability, claims, costs, charges
and expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing against
NAC because of the use in or about the construction or
operation of any of the Units of any article or
material specified by the Lessee and not manufactured
by NAC, Ingalls, Pullman or Portec or of any design,
process or combination specified by the Lessee and not
developed by NAC, Ingalls, Pullman or Portec which
infringes or is claimed to infringe on any patent or
other right. The Lessee will give notice to NAC of
any claim known. to the Lessee from which liability may
be charged against NAC, Ingalls, Pullman or Portec
hereunder." :

12. Appendix A to the Lease is hereby deleted and
Exhibit 2 hereto is substituted therefor.

: 13. The Lease Assignment is hereby amended to
permit the aforesaid amendments to the instrument to which
it pertains as though originally set forth therein.

14. The parties hereto hereby acknowledge and

-5



.

consent to each and every amendment to the CSA, the CSA
Assignment, the Lease and the Lease Assignment set forth
herein.

15. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded in accordance with the
provisions of § 18 of the Lease.

16. Except as' amended hereby, the CSA, the CSA
Assignment, the Lease and the Lease Assignment shall remain
in full force and effect.

17. This Amendment Agreement shall be governed by
the laws of the State of Illinois; provided, however, that

the parties shall be entitled to all rights conferred by 49

U.S.C. § 11303.

18.  This Amendment Agreement may be executed in
several counterparts, all of which together shall consti-
tute a single instrument. It shall not be necessary that
any counterpart be signed by all the parties so long as
each party hereto shall execute a counterpart thereof.

19. All references to the "CSA", the "CSA Assign-
ment”, the "Lease" and the "Lease Assignment”" in such
instruments shall hereinafter mean the CSA, the CSA Assign-
ment, the Lease and the Lease Assignment as amended by this
Aamendment Agreement.

IN WITNESS WHEREOF, the parties hereto have

caused this instrument to be executed by duly authorized
officers as of the date first above written.

NORTH AMERICAN CAR CORPORATION,

by

[Corporate Seall

Attest:




~

[Seal]

Attest:

[Corporate Seal]

Attest:

EXCHANGE NATIONAL BANK OF
CHICAGO, not in its individual
capacity but solely as Trustee
under an Amended and Restated
Trust Agreement dated as of
January 1, 1980,

by

A. E. STALEY MANUFACTURING
COMPANY,

by

LA SALLE NATIONAL BANK,
as Agent,

" ooy By Mt

VICE PRESIDENT

\SEISTANT SECRETARS



Type

100-ton
4,750~
cubic
foot
© covered

hopper
cars

Totals

AAR
Mechanical Specifi-
Designation cations Plant
10 NAC's Ingalls
S27*%* Industrial
Products
Corpora-
tion,
Pascagoula,
Mississippi
" " Portec, Inc.,
Atlanta,
Georgia
" Pullman's Pullman
spec. Incorporated
3782 for (Standard
lot 1072A Division),
dated Butler,
2/10/78, Pennsylvania
last
revised
1/24/80t

ANNEX B
TO
QONDITIONAL SALE AGREEMENT

Units of Railroad Equipment

Lessee's
Identification
Numbers Estimated Estimated
(Both . Unit Total

Quantity Inclusive) Base Price* Base Price*

131 STLX 1000- $44,010 $ 5,765,310
1130

34 ~ STIX 1131- , " 1,496,340
ll64

50 STLX 1165~ " 2,200,500
' 1214

150 STLX 1215- 46,010 6,901,500
1364

365 $16,363,650

* Not including freight charges which are to be prepaid by NAC and included in NAC's invoices.

** As modified to include vibrator brackets and hydraulic snubbers.

t+ As modified to include hydraulic snubbers.

EXHIBIT 1

Estimated
Time and
Place of
Delivery

March

1980 through
June 1980 at
Pascagoula,
Mississippi

June 1980 at
Chattanooga,
Tennessee

May 1980

and June
1980 at
Butler,
Pennsylvania



AAR
Mechanical Specifi-
Type Designation cations Plant
100-ton 1o NAC's Ingalls
4,750~ S27** Industrial
cubic Products
foot Corpora—-
covered tion,
hopper Pascagoula,
cars Mississippi
" " " Portec, Inc.,
Atlanta,
Georgia
" " Pullman's Pullman
spec. = Incorporated
3782 for (Standard
lot 1072A Division),
dated Butler,
2/10/78, Pennsylvania
last
revised
1/24/80t
Totals

* Not including freight charges which are to be prepaid by NAC and included in NAC's

APPENDIX A TO LEASE

Units of Railroad Equipment

EXHIBIT 2

Lessee's
Identification Estimated
Numbers Estimated Estimated Time and
(Both Unit Total Place of
Quantity Inclusive) Base Price* Base Price* Delivery
131 STLX 1000- - $44,010 $ 5,765,310 March
1130 1980 through
June 1980 at
Pascagoula,
Mississippi
34 STIX 1131~ " 1,496,340 June 1980 at
© 1164 Chattanooga,
Tennessee
50 " STLX 1165- " 2,200,500 May 1980
1214 and June
. 1980 at
150 STLX 1215- 46,010 6,901,500 Butler,
' 1364 : Pennsylvania
365 $16,363,650
invoices.

** Ags modified to include vibrator brackets and hydraulic snubbers.

t As modified to include hydraulic snubbers.
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STATE OF ILLINOIS,)
) ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-
sonally appeared , to
me personally known, who, being by me duly sworn, says that
he is of

NORTH AMERICAN CAR CORPORATION, a Delaware corporation,
that one of the seals affixed to the foregoing instrument
is the corporate seal of said Corporation, that said
instrument was signed and sealed on behalf of said Corpora-
tion by authority of its Board of Directors and he acknowl-
edged 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 ILLINOIS,)

) ss.:
COUNTY OF COOK, )

On this day of 1980, before me per-

sonally appeared _ , to
me personally known, who, being by me duly sworn, says that
he is of

EXCHANGE NATIONAL BANK OF CHICAGO, a national banking
association, that one of the seals affixed to the foregoing
instrument is the seal of said national banking associa-
tion, that said instrument was signed and sealed on behalf
of said national banking association 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 national banking association.

Notary Public
[Notarial Seal]

My Commission expires
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STATE OF ILLINOIS,)

) ss.:
COUNTY OF MACON, )

On this .day of 1980, before me per-
sonally appeared , to
me personally known, who, belng by me duly sworn, says that
he is , of

A. E. STALEY MANUFACTURING COMPANY, a Delaware corpora-
tion, 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 ILLINOIS,)
) ss.:
COUNTY OF COOK, )

sonally appeared , to
me personally known, who, being by mé duly sworn, says that
he is a VICE PRESIDENT of
LA SALLE NATIONAL BANK, a national banking association,
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 Board of Directors
and he acknowledged that the execution of the foregoing

On thislq-z/_,Z ay of et 980, before me per-
Y I 7.

instrument was the free act and deed of said national banking

association.

x

Notary Public

[Notarial;éeal]
My\CQmﬁission expires

MY COMMISSION EXPIRES JULY 12,, 1989



