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13-1/8% Conditional Sale Indebtedness Due December 2, 1991

Amendment Agreement Dated as of September 1, 1980

Dear Ms. Mergenovich:

49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Louisville and Nashville Railroad
Company for filing and recordation as an amendment to the
filings under recordation number 11578, counterparts of the
following document:

Pursuant to

amendment Agreement dated as of September 1, 1980,
among Louisville and Nashville Railroad Company, Mercantile-
Safe Deposit and Trust Company, Cargill Leasing Corporation
and Whitehead & Kales Company.

The names and addresses of the parties to the
aforementioned Agreement are as follows:

(1) Assignee-Agent-Vendor:

- o A

Mercantile-Safe Deposit

T 3
and Trust Company, o 3
Two Hopkins Plaza, . 2
P. O. Box 2258, ST
Baltimore, Maryland 21203. = _ ., |
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(2) Lessee:

Louisville and Nashville Railroad. Company
908 West Broadway
Louisville, Kentucky 40201

(3) Vendee:

Cargill Leasing Corporation
2301 Crosby Road
Wayzata, Minnesota 55391

(4) Builder-vendor:

Whitehead & Kales Company
58 Haltiner Street
River Rouge, Michigan 48218

Please file and record the document referred to
in this letter and index it under the names of the Assignee-
Agent-Vendor, the Lessee, the Vendee and the Builder-Vendor.
There is also enclosed a check for $10 payable to
the Interstate Commerce Commission, representing the fee for
recording the Amendment Agreement.

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

Very truly yours,

Louisville and Nashville
Railroad Company

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

Encls.
22A
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INTERSTATE COMMERCE COMMISSION

AMENDMENT AGREEMENT dated as of
September 1, 1980, among WHITEHEAD &
KALES COMPANY, a Michigan corporation
(the "Builder"), CARGILL LEASING CORPORA-
TION, a Delaware corporation (the "Vendee"),
LOUISVILLE AND NASHVILLE RAILROAD COMPANY,
a Kentucky corporation (the "Lessee"),
and MERCANTILE-SAFE DEPOSIT and TRUST COM-
PANY, a Maryland banking corporation (the
"Agent").

The Builder and the Vendee are parties to a Condi-
tional Sale Agreement dated as of February 15, 1980 (the
"CSA" ) .

The Builder and the Agent are parties to an Agree-
ment and Assignment dated as of February 15, 1980 (the
"Assignment”).

The Lessee and the Vendee are parties to a Lease of
Railroad Equipment dated as of February 15, 1980 (the "Lease").

_ The Vendee and the Agent are parties to an Assign-
ment of Lease dated as of February 15, 1980 (the "Lease
Assignment").

The CSA, the Assignment, the Lease and the Lease
Assignment were filed and recorded pursuant to 49 U.S.C.
§ 11303 on March 12, 1980, at 3:20 p.m., and were assigned
recordation numbers 11578, 11578-A, 11578-B, and 11578-C,
respectively.

The parties hereto have agreed, subject to the
terms and conditions hereof, to amend the CSA, the Assignment,
the Lease and the Lease Assignment as hereinafter provided.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained and of other good
and valuable consideration, the receipt and sufficiency
whereof are hereby acknowledged, the parties hereto agree

as follows:
e AT

1. The number "24" in the fewurthk paragraph of
Article 4 of the CSA is hereby amended to "23".

2. The fourth paragraph of Article 4 of the CSA is

hereby deleted in its entirety and the following is substituted
therefor:



)

"The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (the CSA
Indebtedness) shall be payable on each June 2 and Decem-
ber 2, commencing December 2, 1980, to and including
December 2, 1991 (or if any such date is not a business
day, on the next succeeding business day), each such
date being hereinafter called a Payment Date. The
unpaid balance of the CSA Indebtedness shall bear inter-
est (a) from the Closing Date in respect of which such
indebtedness was incurred to and including October 28,
1980 (the "Take Out Date"), at 112% of the Prime Rate
prevailing from time to time and (b) from the Take
Out Date, at the rate of 13-1/8% per annum. Interest
on the unpaid balance of the CSA Indebtedness shall be
payable to the extent accrued on June 2, 1980, on the
Take Out Date and on each Payment Date thereafter. The
installments of principal payable on each Payment Date
beginning December 2, 1980, shall be calculated so that
the amount and allocation of principal and interest
payable on each Payment Date shall be substantially in
proportion to the allocation set forth in Schedule I
hereto and the aggregate of such installments of prin-

cipal will completely amortize the remaining CSA Indebt-

edness. The Vendee will furnish to the Vendor and the
Lessee promptly after the Take Out Date a schedule, in
such number of counterparts as shall be requested by the
Vendor, showing the amount of principal payable on each
Payment Date. Prime Rate as used herein shall mean an
amount equal to interest at a rate per annum equal to
that which Continental Illinois National Bank and Trust
Company of Chicago, Chicago, Illinois, charges for
90-day unsecured loans to large corporate borrowers of
the highest credit standing for the period such interest
is payable".

3. The sikth paragraph of Article 4 of the CSA

is hereby deleted in its entirety and the following is sub-
stituted therefor: '

"The Vendee will pay, to the extent legally enforce-
able, interest upon all amounts remaining unpaid after
the same shall have become due and payable pursuant to
the terms hereof at (a) the rate of 1% per annum above
112% of the Prime Rate prevailing from time to time
until the Take Out Date, and (b) the rate of 14-1/8%
per annum thereafter."”



4., Subparagraph (b) of the first paragraph of
Article 15 of the CSA is hereby deleted in its entirety and
the following is substituted therefor:

"(b) the Vendee (irrespective of the provisions of
Article 4 or 21 hereof or any other provision of this
Agreement limiting the liability of the Vendee) or the
Lessee shall, for more than 30 days after the Vendor
shall have demanded in writing performance thereof, fail
or refuse to comply with any other covenant, agreement,
term or provision of this Agreement, the Participation
Agreement, the Supplement dated as of September 1, 1980,
among the parties to the Participation Agreement and Morgan
Guaranty Trust Company of New York (the "Supplement"), the
CSA Assignment, the Lease or the Lease Assignment on its
part to be kept and performed or to make provision
satisfactory to the Vendor for such compliance; or"

. 5. The second paragraph of Article 19 of the CSA
is hereby deleted and the following is substituted therefor:

"Except for the Participation Agreement and the
Supplement, this Agreement, including the Annexes hereto,
exclusively and completely states the rights of the
Vendor and the Vendee with respect to the Equipment
and supersedes all other agreements, oral or written,
with respect to the Equipment. No variation or modifi-
cation of this Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writ-

ing and signed by duly authorized representatives of the
Vendor and the Vendee."

6. Schedule I to the CSA is hereby deleted in its
entirety and Exhibit A hereto is substituted therefor.

7. The first paragraph of § 3 of the Lease is
hereby deleted in its entirety and the following is substi-
tuted therefor: )

"The Lessee agrees to pay to the Lessor, as rental
for each Uni%t subject to this Lease, one interim rental
payment on June 1, 1980, one interim rental payment on
the date preceding October 28, 1980 (the "Take Out
Date"), and thereafter 24 consecutive semiannual payments
payable in arrears on June 1 and December 1 of each year
commencing December 1, 1980. The interim rental payable
on June- 1, 1980, and on the day preceding the Take Out
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Date shall be in an amount equal to 112% of the Prime
Rate (as defined in the CSA) applied to the Purchase
Price (as defined in the CSA) of each such Unit then
subject to this Lease from the Closing Date (as defined

- in the CSA) for that Unit for each actual day elapsed to
and including June 2, 1980, or the Take Out Date, as the
case may be. The 24 semiannual rental payments there-
after shall each be in an amount equal to (i) 1.15966%
of the Purchase Price of each such Unit then subject to
this Lease, in the case of the rental payment payable on
December 1, 1980, and (ii) 6.32553% of the Purchase
Price of each such Unit then subject to this Lease, in
the case of rental payments payable thereafter. Notwith-
standing anything to the contrary set forth herein, the
rental payable on each such date under this § 3 shall in
no event be less than the payments due on the next busi-
ness day pursuant to Article 4 of the Csa."

8. The second paragraph of § 3 of the Lease is hereby
deleted in its entirety.

9. Subparagraph (C) of the first paragraph of § 10
of the Lease is hereby deleted and the following is substi-
tuted therefor:

"(C) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein, in the Consent, in the Participation Agreement,
or in the Supplement and such default shall continue
for 30 days after written notice from the Lessor or the
Vendor to the Lessee, with a copy, in the case of
notice by the Vendor, to the Lessor, specifying the
default and demanding that the same be remedied;"

10. subparagraph (G) of the first paragraph of
§ 10 of the Lease is hereby deleted in its entirety and the
following is substituted therefo;:

"(G) the Lessee shall make any representation or
warranty herein or in any agreement to which it is a
party in this transaction including, without limita-
tion the Supplement dated as of September 1, 1980, among
the parties to the Participation Agreement and Morgan
Guaranty Trust Company of New York (the "Supplement"),
or in a statement or certificate furnished pursuant
thereto, which shall be incorrect in any material
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respect when made, and such condition shall continue
unremedied for 10 days after written notice from the
Lessor or the Vendor to the Lessee."

ll. The last sentence of the first paragraph of
§ 11 of the Lease is hereby deleted and the following sub-
stituted therefor:

"In the event any Unit is not detached, delivered and
stored, as hereinabove provided, on the date of such
termination, the Lessee shall, in addition, pay to the
Lessor for each day thereafter an amount equal to the
amount, if any, by which .035142% of the Purchase Price
of such Unit exceeds the actual earnings received by the
Lessor on such Unit for each such day.”

12, The last sentence of § 14 of the Lease is here-
by deleted and the following is substituted therefor:

"In the event any Unit is not detached, delivered and
stored, as hereinabove provided, upon such termination
the Lessee shall, in addition, pay to the Lessor for
each day thereafter an amount equal to the amount, if
any, by which .035142% of the Purchase Price of such
Unit exceeds the actual earnings received by the Lessor
on such Unit for each such day."

L3. The first sentence of the second paragraph of
§ 18 of the Lease is hereby deleted and the following is
substituted therefor:

"Except for the Participation Agreement and the
Supplement, this Lease exclusively and completely
states the rights of the Lessor and the Lessee with
respect to the leasing of the Units and, except for the
Participation Agreement and the Supplement, supersedes
all other agreements, oral or written, with respect
thereto.”

14, The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendments to the
instruments to which they pertain as though originally set
forth therein.

15, The forms of the instruments set forth in the
exhibits to the Participation Agreement (including any
annexes to such exhibits and any appendices to such annexes)



o

»)

and in the annexes to the CSA (including any appendices
thereto) are hereby amended to conform with the corresponding
instruments as amended hereby.

l6. The parties hereto hereby acknowledge and con-
sent to each and every amendment to the CSA, the Assignment,
the Lease and the Lease Assignment set forth herein.

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

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

19. This Amendment Agreement shall be governed by
the laws of (a) the State of Minnesota insofar as it amends
the CSA and the Lease Assignment, (b) the State of .Michigan
insofar as it amends the Assignment and (c) the Commonwealth
of Kentucky insofar as it amends the Lease and insofar as any
of its provisions may be of a general nature; provided,
however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303,

20. This Amendment Agreement may be executed in
several counterparts, all of which together shall constitute
a single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party hereto shall execute a counterpart thereof which shall
become effective upon delivery to Messrs. Cravath, Swaine &
Moore at their offices in New York, N.Y.

IN WITNESS WHEREOF, the parties hereto have caused

this Amendment Agreement to be executed by duly authorized
officers, as of the date first above written.

WHITEHEAD & KALES COMPANY,

by
[Corporate Seall

Attest:
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COMPANY,

by
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STATE OF MICHIGAN,)
) s8.:
COUNTY OF WAYNE, )

On this day of October 1980, before me person-
ally appeared ' s to me personally known, who,
being by me duly sworn, says that he is a
of WHITEHEAD & KALES COMPANY, that one of the seals affixed
to the foregoing isntrument 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 fore-
going instrument was the free act and deed of said Corpora-
tion.

Notary Public

[NOTARIAL SEAL] My Commission expires

STATE OF MINNESOTA,)
) ss.:
COUNTY OF HENNEPIN,)

A
On this &£ 7 day of October 1980, before me person-

ally appeared Tee B, SEolg ¢ tO me personally._known, who,
being by me duly sworn, says that he is a Vice President of

CARGILL LEASING CORPORATION, that one of the seals affixed

to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said Corporation.

45%. MARLEEN ANN KURSCHNER
it gin

"M AW NOTARY PUBLIC—MINNESOTA
WA HENNEPIN COUNTY
. 1985 =
My Comm. Expires Jan 9 Nok\ary ubl To

) | VVWYVWWAWVVWANVWWVYVWVVVVWVVVAVVVVVVY B

[NOTARIAL SEAL]

My Commission expires
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COMMONWEALTH OF KENTUCKY,)

) ss.:
COUNTY OF JEFFERSON, )
On this day of October 1980, before me per-
sonally appeared + to me personally known, who,
being by me duly sworn, says that he is a of

LOUISVILLE AND NASHVILLE RAILROAD COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by authority of

its President and 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,)

On this  day of October 1980, before me per-
sonally appeared » to me personally known, who,
being by me duly sworn, says that he is a 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 execu-
tion of the foregoing instrument was the free act and deed
of said Corporation.

Notary Public
[NOTARIAL SEAL]

My commission expires
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AMENDMENT AGREEMENT dated as of
September 1, 1980, among WHITEHEAD &
KALES COMPANY, a Michigan corporation
(the "Builder"), CARGILL LEASING CORPORA-
TION, a Delaware corporation (the "vVendee"),
LOUISVILLE AND NASHVILLE RAILROAD COMPANY,
a Kentucky corporation (the "Lessee"),
and MERCANTILE-SAFE DEPOSIT and TRUST COM-
PANY, a Maryland banking corporation (the
"Agent").

The Builder and the Vendee are parties to a Condi-
tional Sale Agreement dated as of February 15, 1980 (the
IlCSAII ) .

The Builder and the Agent are parties to an Agree-
ment and Assignment dated as of February 15, 1980 (the
"Assignment").

The Lessee and the Vendee are parties to a Lease of
Railroad Equipment dated as of February 15, 1980 (the "Lease").

The Vendee and the Agent are parties to an Assign-
ment of Lease dated as of February 15, 1980 (the "Lease
Assignment").

The CSA, the Assignment, the Lease and the Lease
Assignment were filed and recorded pursuant to 49 U.S.C.
§ 11303 on March 12, 1980, at 3:20 p.m., and were assigned
recordation numbers 11578, 11578-a, 11578-B, and 11578-C,
respectively.

The parties hereto have agreed, subject to the
terms and conditions hereof, to amend the CSA, the Assignment,
the Lease and the Lease Assignment as hereinafter provided.

NOW, THEREFORE, 1in consideration of the mutual
covenants and agreements herein contained and of other good
and valuable consideration, the receipt and sufficiency
whereof are hereby acknowledged, the parties hereto agree

as follows:
, ThiRD. f
1. The number "24" in the £eour¥h paragraph of

Article 4 of the CSA is hereby amended to "23".

2. The fourth paragraph of Article 4 of the CSA is

hereby deleted in its entirety and the following is substituted
therefor:



"The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (the CSA
Indebtedness) shall be payable on each June 2 and Decem-
ber 2, commencing December 2, 1980, to and including
December 2, 1991 (or if any such date is not a business
day, on the next succeeding business day), each such
date being hereinafter called a Payment Date. The
unpaid balance of the CSA Indebtedness shall bear inter-
est (a) from the Closing Date in respect of which such
indebtedness was incurred to and including October 28,
1980 (the "Take Out Date"), at 112% of the Prime Rate
prevailing from time to time and (b) from the Take
Out Date, at the rate of 13-1/8% per annum. Interest
on the unpaid balance of the CSA Indebtedness shall be
payable to the extent accrued on June 2, 1980, on the
Take Out Date and on each Payment Date thereafter. The
installments of principal payable on each Payment Date
beginning December 2, 1980, shall be calculated so that
the amount and allocation of principal and interest
payable on each Payment Date shall be substantially in
proportion to the allocation set forth in Schedule I
hereto and the aggregate of such installments of prin-
cipal will completely amortize the remaining CSA Indebt-
edness. The Vendee will furnish to the Vendor and the
Lessee promptly after the Take Out Date a schedule, in
such number of counterparts as shall be requested by the
Vendor, showing the amount of principal payable on each
Payment Date. Prime Rate as used herein shall mean an
amount equal to interest at a rate per annum equal to
that which Continental Illinois National Bank and Trust
Company of Chicago, Chicago, Illinois, charges for
90-day unsecured loans to large corporate borrowers of
the highest credit standing for the period such interest
is payable".

3. The sikth paragraph of Article 4 of the CSA
is hereby deleted in its entirety and the following is sub-
stituted therefor:

"The Vendee will pay, to the extent legally enforce-
able, interest upon all amounts remaining unpaid after
the same shall have become due and payable pursuant to
the terms hereof at (a) the rate of 1% per annum above
112% of the Prime Rate prevailing from time to time
until the Take Out Date, and (b) the rate of 14-1/8%
per annum thereafter."
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4, Subparagraph (b) of the first paragraph of
Article 15 of the CSA is hereby deleted in its entlrety and
the following is substituted therefor:

"(b) the Vendee (irrespective of the provisions of
Article 4 or 21 hereof or any other provision of this
Agreement limiting the liability of the Vendee) or the
Lessee shall, for more than 30 days after the Vendor
shall have demanded in writing performance thereof, fail
or refuse to comply with any other covenant, agreement,
term or provision of this Agreement, the Participation
Agreement, the Supplement dated as of September 1, 1980,
among the parties to the Participation Agreement and Morgan
Guaranty Trust Company of New York (the "Supplement"), the
CSA Assignment, the Lease or the Lease Assignment on its
part to be kept and performed or to make provision
satisfactory to the Vendor for such compliance; or"

5. The second paragraph of Article 19 of the CSA
is hereby deleted and the following is substituted therefor:

"Except for the Participation Agreement and the
Supplement, this Agreement, including the Annexes hereto,
exclusively and completely states the rights of the
Vendor and the Vendee with respect to the Equipment
and supersedes all other agreements, oral or written,
with respect to the Equipment. No variation or modifi-
cation of this Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writ-
ing and signed by duly authorized representatives of the
Vendor and the Vendee."

6. Schedule I to the CSA is hereby deleted in its
entirety and Exhibit A hereto is substituted therefor.

7. The first paragraph of § 3 of the Lease is
hereby deleted in its entirety and the following is substi-
tuted therefor:

"The Lessee agrees to pay to the Lessor, as rental
for each Unit subject to this Lease, one interim rental
payment on June 1, 1980, one interim rental payment on
the date preceding October 28, 1980 (the "Take Out
Date”"), and thereafter 24 consecutive semiannual payments
payable in arrears on June 1 and December 1 of each year
commencing December 1, 1980. The interim rental payable
on June 1, 1980, and on the day preceding the Take Out
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Date shall be in an amount equal to 112% of the Prime
Rate (as defined in the CSA) applied to the Purchase
Price (as defined in the CSA) of each such Unit then
subject to this Lease from the Closing Date (as defined
in the CSA) for that Unit for each actual day elapsed to
and including June 2, 1980, or the Take Out Date, as the
case may be. The 24 semiannual rental payments there-
after shall each be in an amount equal to (i) 1.15966%
of the Purchase Price of each such Unit then subject to
this Lease, in the case of the rental payment payable on
December 1, 1980, and (ii) 6.32553% of the Purchase
Price of each such Unit then subject to this Lease, in
the case of rental payments payable thereafter. Notwith-
standing anything to the contrary set forth herein, the
rental payable on each such date under this § 3 shall in
no event be less than the payments due on the next busi-
ness day pursuant to Article 4 of the CSA."

8. The second paragréph of § 3 of the Lease is hereby
deleted in its entirety.

9. Subparagraph (C) of the first paragraph of § 10
of the Lease is hereby deleted and the following is substi-
tuted therefor:

"(C) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein, in the Consent, in the Participation Agreement,
or in the Supplement and such default shall continue
for 30 days after written notice from the Lessor or the
Vendor to the Lessee, with a copy, in the case of
notice by the Vendor, to the Lessor, specifying the

5 default and demanding that the same be remedied;"

10. subparagraph (G) of the first paragraph of
§ 10 of the Lease is hereby deleted in its entirety and the
following is substituted therefor:

G

"(G) the Lessee shall make any representation or
warranty herein or in any agreement to which it is a
party in this transaction including, without limita-
tion the Supplement dated as of September 1, 1980, among
the parties to the Participation Agreement and Morgan
Guaranty Trust Company of New York (the "Supplement"),
or in a statement or certificate furnished pursuant
thereto, which shall be incorrect in any material
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respect when made, and such condition shall continue
unremedied for 10 days after written notice from the
Lessor or the Vendor to the Lessee."

. 1ll. The last sentence of the first paragraph of
§ 11 of the Lease is hereby deleted and the following sub-
stituted therefor:

"In the event any Unit is not detached, delivered and
stored, as hereinabove provided, on the date of such
termination, the Lessee shall, in addition, pay to the
Lessor for each day thereafter an amount equal to the
amount, if any, by which .035142% of the Purchase Price
of such Unit exceeds the actual earnings received by the
Lessor on such Unit for each such day."

12. The last sentence of § 14 of the Lease is here-
by deleted and the following is substituted therefor:

"In the event any Unit is not detached, delivered and
stored, as hereinabove provided, upon such termination
the Lessee shall, in addition, pay to the Lessor for
each day thereafter an amount equal to the amount, if
any, by which .035142% of the Purchase Price of such
Unit exceeds the actual earnlngs received by the Lessor
on such Unit for each such day.”

13. The first sentence of the second paragraph of
§ 18 of the Lease is hereby deleted and the follow1ng is
substituted therefor:

"Except for the Participation Agreement and the
Supplement, this Lease exclusively and completely
states the rights of the Lessor and the Lessee with
respect to the leasing of the Units and, except for the
Participation Agreement and the Supplement, supersedes
all other agreements, oral or written, with respect
thereto.”

14. The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendments to the
instruments to which they pertain as though originally set
forth therein.

15, The forms of the instruments set forth in the
exhibits to the Participation Agreement (including any
annexes to such exhibits and any appendices to such annexes)
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and in the annexes to the CSA (including any appendices
thereto) are hereby amended to conform with the corresponding
instruments as amended hereby.

16. The parties hereto hereby acknowledge and con-
sent to each and every amendment to the CSA, the Assignment,
the Lease and the Lease Assignment set forth herein.

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

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

19, This Amendment Agreement shall be governed by
the laws of (a) the State of Minnesota insofar as it amends
the CSA and the Lease Assignment, (b) the State of Michigan
insofar as it amends the Assignment and (c¢) the Commonwealth
of Kentucky insofar as it amends the Lease and insofar as any
of its provisions may be of a general nature; provided,
however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303.

20. This Amendment Agreement may be executed in
several counterparts, all of which together shall constitute
a single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party hereto shall execute a counterpart thereof which shall
become effective upon delivery to Messrs. Cravath, Swaine &
Moore at their offices in New York, N.Y,.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
officers, as of the da}e first above written.

WHITEHEAD & KALES COMPANY,

by
[Corporate Seal]
AttESt:ﬁ / / /( John Igerry T~
’ Vice President-Corporate Development
2o G KONCHAU

TREASURER

~
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[Corporate Seall

Attest:

[Corporate Seal]

Attest:

[Corporate Seall

Attest:

CARGILL LEASING CORPORATION,

by

LOUISVILLE AND NASHVILLE RAILROAD

COMPANY,

by

MERCANTILE-SAFE DEPOSIT AND TRUST

COMPANY,

by
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STATE OF MICHIGAN,)
) SS.:
COUNTY OF WAYNE, )

On thisc*4*£’day of October 1980, before me person-
ally appeared /7 r to me personally known, who,
being by me duly sworn,“says that he is a MICE PRES.

of WHITEHEAD & KALES COMPANY, that one of the seals affixed
to the foregoing isntrument 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 fore-
going instrument was the free act and deed of said Corpora-
tion.

S

Do Yfove
Notary Publ1c NI
[NOTARIAL SEAL] My Commission expires T
_ ARDIS W. HALL
Notary Public, Wayne County, Mich.
My Commission Expires July 22, 1981
STATE OF MINNESOTA,)
) SS.:
COUNTY OF HENNEPIN, )
On this day of October 1980, before me person-
ally appeared , to me personally known, who,
being by me duly sworn, says that he is a of

CARGILL LEASING CORPORATION, that one of the seals affixed

to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said Corporation.

Notary Public

[NOTARIAL SEAL]

My Commission expires
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COMMONWEALTH OF KENTUCKY,)

) ss.:
COUNTY OF JEFFERSON, )
On this day of October 1980, before me per-
sonally appeared » to me personally known, who,
being by me duly sworn, says that he is a of

LOUISVILLE AND NASHVILLE RAILROAD COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by authority of

its President and 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,)

On this day of October 1980, before me per-
sonally appeared r to me personally known, who,
being by me duly sworn, says that he is a 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 execu-
tion of the foregoing instrument was the free act and deed
of said Corporation.

Notary Public

[NOTARIAL SEAL]

My commission expires
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AMENDMENT AGREEMENT dated as of
September 1, 1980, among WHITEHEAD &
KALES COMPANY, a Michigan corporation
(the "Builder"), CARGILL LEASING CORPORA-
TION, a Delaware corporation (the "Vendee"),
LOUISVILLE AND NASHVILLE RAILROAD COMPANY,
a Kentucky corporation (the "Lessee"),
and MERCANTILE-SAFE DEPOSIT and TRUST COM-

PANY, a Maryland banking corporation (the
"Agent").

The Builder and the Vendee are parties to a Condi-
tional Sale Agreement dated as of February 15, 1980 (the
"CSA").

The Builder and the Agent are parties to an Agree-

ment and Assignment dated as of February 15, 1980 (the
"Assignment").

The Lessee and the Vendee are parties to a Lease of
Railroad Equipment dated as of February 15, 1980 (the "Lease").

~ The Vendee and the Agent are parties to an Assign-—
ment of Lease dated as of February 15, 1980 (the "Lease
Assignment").

The CSA, the Assignment, the Lease and the Lease
Assignment were filed and recorded pursuant to 49 U.S.C.
§ 11303 on March 12, 1980, at 3:20 p.m., and were assigned

recordation numbers 11578, 11578-A, 11578-B, and 11578-C,
respectively.

The parties hereto have agreed, subject to the
terms and conditions hereof, to amend the CSA, the Assignment,
the Lease and the Lease Assignment as hereinafter provided.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained and of other good
and valuable consideration, the receipt and sufficiency

whereof are hereby acknowledged, the parties hereto agree
as follows:

Lheel
1. The number "24" in the feurth paragraph of
Article 4 of the CSA is hereby amended to "23".

2. The fourth paragraph of Article 4 of the Csa is

hereby deleted in its entirety and the following is substituted
therefor:



"The portion of the Purchase Price pa&able pursuant
to subparagraph (b) of the preceding paragraph (the CSA
Indebtedness) shall be payable on each June 2 and Decem-
ber 2, commencing December 2, 1980, to and including
December 2, 1991 (or if any such date is not a business
day, on the next succeeding business day),’ each such
date being hereinafter called a Payment Date. The
unpaid balance of the CSA Indebtedness shall bear inter-
est (a) from the Closing Date in respect of which such
indebtedness was incurred to and including October 28,
1980 (the "Take Out Date"), at 112% of the:Prime Rate
prevailing from time to time and (b) from the Take
Out Date, at the rate of 13-1/8% per annum. Interest
on the unpaid balance of the CSA Indebtedness shall be
payable to the extent accrued on June 2, 1980, on the
Take Out Date and on each Payment Date thereafter. The
installments of principal payable on each Payment Date
beginning December 2, 1980, shall be calculated so that
the amount and- allocatlon of principal and;interest
payable.on each Payment Date shall be substantlally in
proportion to the allocation set forth in Schedule I
hereto and the aggregate of such installments of prin-
cipal will completely amortize the remaining CSA Indebt-
edness.: The Vendee will furnish to the Vendor and the
Lessee promptly after the Take Out Date a sSchedule, in
such number of counterparts as shall be requested by the
Vendor, showing the amount of principal payable on each
Payment Date. Prime Rate as used herein shall mean an
amount equal to interest at a rate per annum equal to
that which Continental Illinois National Bank and Trust
Company of Chicago, Chicago, Illinois, charges for
90-day unsecured loans to large corporate borrowers of
the highest credit standing for the period !such interest
is payable"” :

3. The sixth paragraph of Article 4 of the CSA
+ is hereby deleted in its entirety and the following is sub-
stituted therefor:

"The Vendee will pay, to the extent legally enforce-
able, interest upon all amounts remaining unpaid after
the same shall have become due and payable pursuant to
the terms hereof at (a) the rate of 1% per annum above
112% of the Prime Rate prevailing from time to time
until the Take Out Date, and (b) the rate of 14-1/8%
per annum thereafter."
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4. Subparagraph (b) of the first paragraph of
Article 15 of the CSA is hereby deleted in its entirety and
the following is substituted therefor:

"(b) the Vendee (irrespective of the provisions of
Article 4 or 21 hereof or any other provision of this
Agreement limiting the liability of the Vendee) or the
Lessee shall, for more than 30 days after the Vendor
shall have demanded in writing performance thereof, fail
or refuse to comply with any other covenant, agreement,
term or provision of this Agreement, the Participation
Agreement, the Supplement dated as of September 1, 1980,
among the parties to the Participation Agreement and Morgan
Guaranty Trust Company of New York (the "Supplement"), the
CSA Assignment, the Lease or the Lease Assignment on its
part to be kept and performed or to make provision
satisfactory to the Vendor for such compliance; or"

5. The second paragraph of Article 19 of the CSa
is hereby deleted and the following is substituted therefor:

"Except for the Participation Agreement and the
Supplement, this Agreement, including the Annexes hereto,
exclusively and completely states the rights of the
Vendor and the Vendee with respect to the Equipment
and supersedes all other agreements, oral or written,
with respect to the Equipment. No variation or modifi-
cation of this Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writ-
ing and signed by duly authorized representatives of the
Vendor and the Vendee."

6.  Schedule I to the CSA is hereby deleted in its
entirety and Exhibit A hereto is substituted therefor.

7. The first paragraph of § 3 of the Lease is
hereby deleted in its entirety and the following is substi-
tuted therefor:

"The Lessee agrees to pay to the Lessor, as rental
for each Unit subject to this Lease, one interim rental
payment on June 1, 1980, one interim rental payment on
the date preceding October 28, 1980 (the "Take Out
Date"), and thereafter 24 consecutive semiannual payments
payable in arrears on June 1 and December 1 of each year
commencing December 1, 1980. The interim rental payable
on June 1, 1980, and on the day preceding the Take Out
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Date shall be in an amount equal to 112% of the Prime
Rate (as defined in the CSA) applied to the Purchase
Price (as defined in the CSA) of each such Unit then
subject to this Lease from the Closing Date (as defined
in the CSA) for that Unit for each actual day elapsed to
and including June 2, 1980, or the Take Out Date, as the
case may be. The 24 semiannual rental payments there-
after shall each be in an amount equal to (i) 1.15966%
of the Purchase Price of each such Unit then subject to
this Lease, in the case of the rental payment payable on
December 1, 1980, and (ii) 6.32553% of the Purchase
Price of each such Unit then subject to this Lease, in
the case of rental payments payable thereafter. Notwith-
standing anything to the contrary set forth herein, the
rental payable on each such date under this § 3 shall in
no event be less than the payments due on the next busi-
ness day pursuant to Article 4 of the CSA."

8. The second paragraph of § 3 of the Lease is hereby
deleted in its entirety.

9. Subparagraph (C) of the first paragraph of § 10
of the Lease is hereby deleted and the following is substi-
tuted therefor:

"(C) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein, in the Consent, in the Participation Agreement,
or in the Supplement and such default shall continue
for 30 days after written notice from the Lessor or the
Vendor to the Lessee, with a copy, in the case of
notice by the Vendor, to the Lessor, specifying the
default and demanding that the same be remedied;"

1o0. Subparagraph (G) of the first paragraph of
§ 10 of the Lease is hereby deleted in its entirety and the
following is substituted therefor:

"(G) the Lessee shall make any representation or
warranty herein or in any agreement to which it is a
party in this transaction including, without limita-
tion the Supplement dated as of September 1, 1980, among
the parties to the Participation Agreement and Morgan
Guaranty Trust Company of New York (the "Supplement"),
or in a statement or certificate furnished pursuant
thereto, which shall be incorrect in any material
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respect when made, and such condition shall continue
unremedied for 10 days after written notice from the
Lessor or the Vendor to the Lessee."

ll. The last sentence of the first paragraph of
§ 11 of the Lease is hereby deleted and the following sub-
stituted therefor:

"In the event any Unit is not detached, delivered and
stored, as hereinabove provided, on the date of such
termination, the Lessee shall, in addition, pay to the
Lessor for each day thereafter an amount equal to the
amount, if any, by which .035142% of the Purchase Price
of such Unit exceeds the actual earnings received by the
Lessor on such Unit for each such day."

12. The last sentence of § 14 of the Lease is here-
by deleted and the following is substituted therefor:

"In the event any Unit is not detached, delivered and
stored, as hereinabove provided, upon such termination
the Lessee shall, in addition, pay to the Lessor for
each day thereafter an amount equal to the amount, if
any, by which .035142% of the Purchase Price of such
Unit exceeds the actual earnings received by the Lessor
on such Unit for each such day."

L3. The first sentence of the second paragraph of
§ 18 of the Lease is hereby deleted and the following is
substituted therefor:

"Except for the Participation Agreement and the
Supplement, this Lease exclusively and completely
states the rights of the Lessor and the Lessee with
respect to the leasing of the Units and, except for the
Participation Agreement and the Supplement, supersedes
all other agreements, oral or written, with respect
thereto."

14. The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendments to the
instruments to which they pertain as though originally set
forth therein.

15. The forms of the instruments set forth in the
exhibits to the Participation Agreement (including any
annexes to such exhibits and any appendices to such annexes)
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and in the annexes to the CSA (including any appendices
thereto) are hereby amended to conform with the corresponding
instruments as amended hereby.

l6. The parties hereto hereby acknowledge and con-
sent to each and every amendment to the CSA, the Assignment,
the Lease and the Lease Assignment set forth herein.

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

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

19. This Amendment Agreement shall be governed by
the laws of (a) the State of Minnesota insofar as it amends
the CSA and the Lease Assignment, (b) the State of Michigan
insofar as it amends the Assignment and (¢) the Commonwealth
of Kentucky insofar as it amends the Lease and insofar as any
of its provisions may be of a general nature; provided,
however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303.

20. This Amendment Agreement may be executed in
several counterparts, all of which together shall constitute
a single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party hereto shall execute a counterpart thereof which shall
become effective upon delivery to Messrs. Cravath, Swaine &
Moore at their offices in New York, N.Y.

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

WHITEHEAD & KALES COMPANY,

by
[Corporate Seal]

Attest:
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[(Corporate Seal]

Attest:

[Corporate Seal]

Attii%}fk/kg:>i

ATTESTING OFFICER

[Corporate Seall

Attest:

CARGILL LEASING CORPORATION,

by

LOUISVILLE AND NASHVILLE RAILROAD

Asst. Vice Presidant .
7 -

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY,

by
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STATE OF MICHIGAN,)
) ss.:
COUNTY OF WAYNE, )

On this day of October 1980, before me person-
ally appeared ' . to me personally known, who,
being by me duly sworn, says that he is a
of WHITEHEAD & KALES COMPANY, that one of the seals affixed
to the foregoing isntrument 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 fore-
going instrument was the free act and deed of said Corpora-
tion.

Notary Public

[NOTARIAL SEAL] My Commission expires

STATE OF MINNESOTA,)
) ss.:
COUNTY OF HENNEPIN,)

On this day of October 1980, before me person-

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

CARGILL LEASING CORPORATION, that one of the seals affixed

to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-

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

Notary Public
[NOTARIAL SEAL]

My Commission expires



COMMONWEALTH OF KENTUCKY )

) SSs.:
COUNTY OF JEFFERSON, )

On this 2944 day of October 1980, before me per-
sonally appeared .~ Y. #hathine), to me personall known, who,
being by me duly sworn, says that he is Gt Uie Yesdent of
LOUISVILLE AND NASHVILLE RAILROAD COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by authority of
its President and Directors and he acknowledged that the
execution of the foregoing instrument was the free act and

deed of said Corporation.
{ Noér:y Efubll 3 ; ’R

[NOTARIAL SEAL] - -f :

(Du

My commission expires

STATE OF MARYLAND )

) ss.:’
CITY OF BALTIMORE,)

On this day of October 1980, before me per-
sonally appeared , to me personally known, who,
being by me duly sworn, says that he is a 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 execu-
tion of the foregoing instrument was the free act and deed
of said Corporation.

Notary Public
[NOTARIAL SEAL]

My commission expires
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AMENDMENT AGREEMENT dated as of
September 1, 1980, among WHITEHEAD &
KALES COMPANY, a Michigan corporation
(the "Builder"), CARGILL LEASING CORPORA-
TION, a Delaware corporation (the "“Vendee"),
LOUISVILLE AND NASHVILLE RAILROAD COMPANY,
a Kentucky corporation (the "Lessee"),
and MERCANTILE~SAFE DEPOSIT and TRUST COM~
PANY, a Maryland banking corporation (the
"Agent").

The Builder and the Vendee are parties to a Condi-
tional Sale Agreement dated as of February 15, 1980 (the
"CSA“ ) .

The Builder and the Agent are parties to an Agree-
ment and Assignment dated as of February 15, 1980 (the
"Assignment").

The Lessee and the Vendee are parties to a Lease of
Railroad Equipment dated as of February 15, 1980 (the "Lease").

The Vendee and the Agent are parties to an Assign-
ment of Lease dated as of February 15, 1980 (the "Lease
Assignment").

The CSA, the Assignment, the Lease and the Lease
Assignment were filed and recorded pursuant to 49 U.S.C.
§ 11303 on March 12, 1980, at 3:20 p.m., and were assigned.
recordation numbers 11578, 11578-a, 11578-B, and 11578-C,
respectively.

The parties hereto have agreed, subject to the
terms and conditions hereof, to amend the CSA, the Assignment,
the Lease and the Lease Assignment as hereinafter provided.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained and of other good
and valuable consideration, the receipt and sufficiency
whereof are hereby acknowledged, the parties hereto agree
as follows: ) )

“}ll lvﬂ . 4%/
1. The number "24" in the feurth paragraph of
Article 4 of the CSA is hereby amended to "23".

2. The fourth paragraph of Article 4 of the CSA is

hereby deleted in its entirety and the following is substituted
therefor: '




&)

"The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (the CSA
Indebtedness) shall be payable on each June 2 and Decem-
ber 2, commencing December 2, 1980, to and including
December 2, 1991 (or if any such date is not a business
day, on the next succeeding business day), each such
date being hereinafter called a Payment Date. The
unpaid balance of the CSA Indebtedness shall bear inter-
est (a) from the Closing Date in respect of which such
indebtedness was incurred to,K and including October 28,
1980 (the "Take Out Date”), at 112% of the Prime Rate
prevailing from time to time and (b) from the Take
Out Date, at the rate of 13-1/8% per annum. Interest
on the unpaid balance of the CSA Indebtedness shall be
payable to the extent accrued on June 2, 1980, on the
Take Out Date and on each Payment Date thereafter. The
installments of principal payable on each Payment Date
beginning December 2, 1980, shall be calculated so that
the amount and allocation of principal and interest
payable on each Payment Date shall be substantially in
proportion to the allocation set forth in Schedule I
hereto and the aggregate of such installments of prin-
cipal will completely amortize the remaining CSA Indebt-
edness. The Vendee will furnish to the Vendor and the
Lessee promptly after the Take Out Date a schedule, in
such number of counterparts as shall be requested by the
Vendor, showing the amount of principal payable on each-
Payment Date. Prime Rate as used herein shall mean an
amount equal to interest at a rate per annum equal to
that which Continental Illinois National Bank and Trust
Company of Chicago, Chicago, Illinois, charges for
90-day unsecured loans to large corporate borrowers of
the highest credit standing for the period such interest
is payable"”.

3. The sixth paragraph of Article 4 of the CSa
is hereby deleted in its entirety and the following is sub-
stituted therefor: .

"The Vendee will pay, to the extent legally enforce-
able, interest upon all amounts remaining unpaid after
the same shall have become due and payable pursuant to
the terms hereof at (a) the rate of 1% per annum above
112% of the Prime Rate prevailing from time to time
until the Take Out Date, and (b) the rate of 14-1/8%
per annum thereafter."
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4. Subparagraph (b) of the first paragraph of
Article 15 of the CSA is hereby deleted in its entirety and
the following is substituted therefor:

, "(b) the Vendee (irrespective of the provisions of
Article 4 or 21 hereof or any other provision of this
Agreement limiting the liability of the Vendee) or the
Lessee shall, for more than 30 days after the Vendor

shall have demanded in writing performance thereof, fail
or refuse to comply with any other covenant, agreement,
term or provision of this Agreement, the Participation
Agreement, the Supplement dated as of September 1, 1980,
among the parties to the Participation Agreement and Morgan
Guaranty Trust Company of New York (the "Supplement”), the
CSA Assignment, the Lease or the Lease Assignment on its
part to be kept and performed or to make provision
satisfactory to the Vendor for such compliance; or"

5. The second paragraph of Article 19 of the CSA
is hereby deleted and the following is substituted therefor:

"Except for the Participation Agreement and the
Supplement, this Agreement, including the Annexes hereto,
exclusively and completely states the rights of the
Vendor and the Vendee with respect to the Equipment
and supersedes all other agreements, oral or written,
with respect to the Equipment. No variation or modifi-
cation of this Agreement and no waiver of any of its
provisions or conditions shall be valid unless in writ-
ing and signed by duly authorized representatives of the
Vendor and the Vendee."

6. Schedule I to the CSA is hereby deleted in its
entirety and Exhibit A hereto is substituted therefor.

7. _ The first paragraph of § 3 of the Lease is
hereby deleted in its entirety and the following is substi-
tuted therefor:

"The Lessee agrees to pay to the Lessor, as rental
for each Unit subject to this Lease, one interim rental
payment on June 1, 1980, one interim rental payment on
the date preceding October 28, 1980 (the "Take Out
Date"), and thereafter 24 consecutive semiannual payments
payable in arrears on June 1 and December 1 of each year
commencing December 1, 1980. The interim rental payable
on June 1, 1980, and on the day preceding the Take Out



Date shall be in an amount equal to 112% of the Prime
Rate (as defined in the CSA) applied to the Purchase
Price (as defined in the CSA) of each such Unit then
subject to this Lease from the Closing Date (as defined
in the CSA) for that Unit for each actual day elapsed to
and including June 2, 1980, or the Take Out Date, as the
case may be. The 24 semiannual rental payments there-
after shall each be in an amount equal to (i) 1.15966%
of the Purchase Price of each such Unit then subject to
this Lease, in the case of the rental payment payable on
December 1, 1980, and (ii) 6.32553% of the Purchase
Price of each such Unit then subject to this Lease, in
the case of rental payments payable thereafter. Notwith-
standing anything to the contrary set forth herein, the
rental payable on each such date under this § 3 shall in
no event be less than the payments due on the next busi-
ness day pursuant to Article 4 of the CSA."

8. The second paragraph of § 3 of the Lease is hereby
deleted in its entirety.

9. Subparagraph (C) of the first paragraph of § 10
of the Lease is hereby deleted and the following is substi-
tuted therefor:

"(C) default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein, in the Consent, in the Participation Agreement,
or in the Supplement and such default shall continue
for 30 days after written notice from the Lessor or the
Vendor to the Lessee, with a copy, in the case of
notice by the Vendor, to the Lessor, specifying the
default and demanding that the same be remedied;"

10. subparagraph (G) of the first paragraph of
§ 10 of the Lease is hereby deleted in its entirety and the
following is substituted therefor:

"(G) the Lessee shall make any representation or
warranty herein or in any agreement to which it is a
party in this transaction including, without limita-
tion the Supplement dated as of September 1, 1980, among
the parties to the Participation Agreement and Morgan
Guaranty Trust Company of New York (the "Supplement”),
or in a statement or certificate furnished pursuant
thereto, which shall be incorrect in any material



respect when made, and such condition shall continue
unremedied for 10 days after written notice from the
Lessor or the Vendor to the Lessee."

ll. The last sentence of the first paragraph of
§ 11 of the Lease is hereby deleted and the following sub-
stituted therefor:

"In the event any Unit is not detached, delivered and
stored, as hereinabove provided, on the date of such
termination, the Lessee shall, in addition, pay to the
Lessor for each day thereafter an amount equal to the
amount, if any, by which .035142% of the Purchase Price
of such Unit exceeds the actual earnings received by the
Lessor on such Unit for each such day."

: 12, The last sentence of § 14 of the Lease is here-
by deleted and the following is substituted therefor:

"In the event any Unit is not detached, delivered and
stored, as hereinabove provided, upon such termination
the Lessee shall, in addition, pay to the Lessor for
each day thereafter an amount equal to the amount, if
any, by which .035142% of the Purchase Price of such
Unit exceeds the actual earnings received by the Lessor
on such Unit for each such day."

13. The first sentence of the second paragraph of
§ 18 of the Lease is hereby deleted and the following is
substituted therefor:

"Except for the Participation Agreement and the
Supplement, this Lease exclusively and completely
states the rights of the Lessor and the Lessee with
respect to the leasing of the Units and, except for the
Participation Agreement and the Supplement, supersedes
all other agreements, oral or written, with respect
thereto.”

14. The Assignment and the Lease Assignment are
hereby amended to permit the aforesaid amendments to the
instruments to which they pertain as though originally set
forth therein.

15. The forms of the instruments set forth in the
exhibits to the Participation Agreement (including any
annexes to such exhibits and any appendices to such annexes)
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and in the annexes to the CSA (including any appendices
thereto) are hereby amended to conform with the corresponding
instruments as amended hereby.

16. The parties hereto hereby acknowledge and con-
sent to each and every amendment to the CSA, the Assignment,
the Lease and the Lease Assignment set forth herein.

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

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

19. This Amendment Agreement shall be governed by
the laws of (a) the State of Minnesota insofar as it amends
the CSA and the Lease Assignment, (b) the State of Michigan
insofar as it amends the Assignment and (c) the Commonwealth
of Kentucky insofar as it amends the Lease and insofar as any
of its provisions may be of a general nature; provided,
however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303.

©20. This Amendment Agreement may be executed in
several counterparts, all of which together shall constitute
a single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party hereto shall execute a counterpart thereof which shall
become effective upon delivery to Messrs. Cravath, Swaine &
Moore at their offices in New York, N.Y.

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

WHITEHEAD & KALES COMPANY,

by
[Corporate Seal]

Attest:




[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

[Corporate Seal]

Attest:

7o

CARGILL LEASING CORPORATION,

by

LOUISVILLE AND NASHVILLE RAILROAD
COMPANY,

by

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, '

P ) W
> / :;?Z/ﬂvw

ASSISTANT VIC® PRESIDENT
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STATE OF MICHIGAN,)
) ss.:
COUNTY OF WAYNE, )

On this day of October 1980, before me person-
ally appeared ’ r to me personally known, who,
being by me duly sworn, says that he is a
of WHITEHEAD & KALES COMPANY, that one of the seals affixed
to the foregoing isntrument 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 fore-
going instrument was the free act and deed of said Corpora-
tion.

Notary Public

[NOTARIAL SEAL] - My Commission expires

STATE OF MINNESOTA,)
) ss.:
COUNTY OF HENNEPIN, )

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

CARGILL LEASING CORPORATION, that one of the seals affixed

to the foregoing instrument is the corporate seal of said
Corporation, that said instrument was signed and sealed on
behalf of said Corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said Corporation.

Notary Public

{NOTARIAL SEAL]

My Commission expires
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COMMONWEALTH OF KENTUCKY,)

) Ss.:
COUNTY OF JEFFERSON, )
On this day of October 1980, before me per-
sonally appeared , to me personally known, who,
being by me duly sworn, says that he is a of

LOUISVILLE AND NASHVILLE RAILROAD COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by authority of

its President and 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,)

On this 27 day of October 1980, before me per-
sonally appearedR. E. Schreiber , tO me personally known, who,
being by me duly sworn, says that he is aassistant vice presioen©@f
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 execu-
tion of the foregoing 1nstrument was the free act and deed

of said Corporation. -
@7‘);5@&,/ A A

Notary Publig”

(NOTARIAL SEAL]

. . . . 7 ﬁ';
&R L My commission expires /’/" “
X e Lt
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