. CRAVATH, SWAINE & MOORE

ONE CHASE MANHATTAN PLAZA counseL

RALPH L. MCAFER
HENRY W. otKOSMIAN
ALLEN F. MAULSBY
STEWARD R, BROSS, JR.
HENRY P, RIORDAN
JOHN R. HUPPER
SAMUEL €. BUTLER
WILLIAM J. BCHRENK, JR.
BENJAMIN F. CRANE

FRANCIS F. RANDOLPH, JR,

JOHN F, HUNT
GEOROE J. GILLESPIE. IIT
RICHARD 8. SIMMONS
WAYNE E. CHAPMAN
THOMAS D. BARR
MELVIN L. BEDRICK
OEORCE T. LOWY
ROBERT ROSENMAN
JAMES H. DUFFY
ALAN J. HRUSKA
JOHN E, YOUNG
JAMES M, EDWARDS
DAVID O. ORMSBY
DAVID L. SCHWARTZ
RICHARD J. HIEOEL

FREDERICK A, O. SCHWARZ, JR.

CHRISTINE BESHAR
ROBERT 2. RIFRIND
DAVID BOIES

DAVID O. BROWNWOQD
PAUL M. DODYK
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D. JOFPFE
ROBERT F. MULLEN
ALLEN FINKELSON
RONALD S. ROLFE
JOSEPH 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, OOLD
JOHN W, WHITE

JOHN E. BEERBOWER

212 HANOVER 2-3000

TELEX
RCA 233663
wUD 125847
WUl 620976

CABLE ADDRESSES
CRAVATH, N. Y.
CRAVATH, PARIS
CRAVATH, LONDON E.C. 2

RSOORDATION no.l_éz "_Zm u

NEW YORK, N. Y. 10005

< e

‘ to.m .
PR AP U
No. !

peeSER 81981
Feesﬁﬂg(”"’779{”/

1CC Washington, D. C.

MAURICE T, MOORE
CARLYLE E, MAW

ROSWELL L. GILPATRIC
ALBERT R, CONNELLY
L. R. BRESLIN, JR,
GEOROE B. TURNER
FRANK M. DETWEILER
OEOROR O. TYLER
JOHN H. MORBE
HAROLD R. MEDINA, JR.
CHARLES R. LINTON
WILLIAM B. MARSHALL
ROYALL VICTOR

ALLEN H, MERRILL

4, PLACE DE LA CONCORDE
78008 PARIS, FRANCE
TELEPHONE: 268:81-04

TELEX: BOOB30

33 THROGMORTON STRREET
LONDON, ECEN BBR, ENOGLAND
TELEPHONE 1-Q00-1481
TELEX: 6814901
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HISSION '
INTERSTATE COMMERCE COM? August 17, 1981

Ao Ulh ThS 00 tae
//7?3-f: Seaboard Coast Line Railroad Company
Reconstruction and Conditional Sale Agreement
Dated as of June 15, 1980
Amendment Agreement Dated as of August 1, 1981

Dear Ms. Mergenovich:

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

under recordation number 11993, counterparts of the following
document:

I Amendment Agreement dated as of Augqust 1, 1981,
\ among Mercantile-Safe Deposit and Trust Company, as Agent,
Seaboard Coast Line Railroad Company and Cargill Equipment

- Leasing Corporation. , €0
. -
The names and addresses of the parties to the o
~ aforementioned Agreement are as follows:
: ) - Ty
(1) Vendee: o

Cargill Equipment Leasing Corporation, )
E& 2301 Crosby Road, ¢
AN Wayzata, Minnesota 55391. '



(2) Lessee:

Seaboard Coast Line Railroad Company,
500 water Street,

Jacksonville,

Florida 32202,

(3) Agent-Vendor:

Mercantile-Safe Deposit and Trust Company,
P. O. Box 2258,

Two Hopkins Plaza,
Baltimore, Maryland 21203.

Please file and record the document referred to in
this letter and index it under the names of the Agent-Vendor,
the Vendee and the Lessee.

The equipment covered by the Amendment Agreement is
listed in Schedule A thereto.

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-
ment with your official recording stamp. You will wish to
retain one copy of the instrument for your files.

It is
requested that the remaining counterparts be delivered to the
bearer of this letter.

Very truly yours,

b (0. Lo

Johpf W. White e

As Hgent for »

Seaboard Coast Line Railroad ’

Company <5

Agatha L. Mergenovich, Secretary, zﬁ

Interstate Commerce Commission, z

Washington, D. C. 20423 -2
Encls.

§ ™

19



RN
" Tterstate Commeree @mmiﬂg{ou | \ 0/8/81
\ (\‘-f Sashington, B.E, 20423 = - |

\

OFFICE OF THE SECRETARY

\ John W. White
N..  Cravath, Swaine & Moore
\“\\‘One Chase Manhattan Plaza
“New York, N.Y. 10005

.
=

Dear Si:?$\~\ _NH.“i

The enclosed dSEumeqt(s) was recorded pursuant to the provi-
; —

sions of Section‘11303 of tES?Inte;étate Commerce Act,49 U.S.C.
11303, on T a Y| ‘assigned re-

9/8/81 - 10:35am

recordation number (s).

Sincerely yours,

/ 7 )( }7.4 t./t:-;»(WZ(KJ

Agdtha L. Mergehov1ch
Secretary

Enclosure(sf'

SE-30
(7/79)
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SEP 8 1981-10 =3 AM

INTERSTATE COMMERCE COMMISSION

AMENDMENT AGREEMENT dated as of August 1,
1981, among CARGILL EQUIPMENT LEASING
CORPORATION (the "Vendee"), SEABOARD COAST
LINE RAILROAD COMPANY (the "Lessee") and
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
acting as agent (the "Agent") for certain
institutional investors under a Participation
Agreement dated as of June 15, 1980.

[CS&M Ref. 2043-987]

The Vendee and the Agent have entered into a
Transfer Agreement dated as of June 15, 1980 (the "Transfer
Agreement”), which was filed with the Interstate Commerce
Commission pursuant to 49 U.S.C. § 11303 on July 11, 1980, at
3:00 p.m. under recordation number 11993-A.

The Lessee and the Vendee have entered into a Hulk
Purchase Agreement dated as of June 15, 1980 (the "Hulk
Purchase Agreement"), which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on July 11,
1980, at 3:00 p.m. under recordation number 11993-D.

The parties hereto have agreed to amend the Trans-
fer Agreement and the Hulk Purchase Agreement to include only
the units of equipment actually sold to the Vendee and leased
to the Lessee, all in accordance with the terms of such
documents. Accordingly, the parties hereto hereby agree as
follows:

1. Annex I to the Transfer Agreement is hereby
deleted and Item 1 hereto is hereby substituted therefor.

2. Exhibit A to the Hulk Purchase Agreement is
hereby deleted and Item 2 hereto is hereby substituted
therefor.

3. The Lessee shall promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. § 11303.

4., Except as amended hereby, the Transfer Agree-
ment and the Hulk Purchase Agreement shall remain in full
force and effect. Any reference to such documents in such
documents or in any document contemplated thereby shall mean

" such documents as amended hereby.



5. This Amendment Agreement may be executed in any
number of counterparts, which together shall constltute a
single instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be duly executed by their respec-
tive officers as of the date first set forth above.

CARGILL EQUIPMENT LEASING
CORPORATION,

JBA

Vice President

[Corporate Seal]

ttest:

\\\LAKUmN{R§>\Q

SEABOARD COAST LINE RAILROAD
COMPANY,

W

Vice President and
Treasurer

[Corporate Seal]

At

/’A§sistant Secretary

MERCANTILE SAFE-DEPOSIT AND TROUST
COMPANY, not in its individual
capacity but solely as Agent,

by 62;
/I%l 2. &MN—"

Assistant Vice President

[Corporate Seal]

Attesm@%

Corporate. Trust Officer




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

'

" On this QB"} day of /)q us‘/ 1981, before me
personally appeared LEE 8. SLOLD , to me
personally known, who, being by me duly sworn, says that he
is a Vice President of CARGILL EQUIPMENT 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 foregoing instrument was the free act
and deed of said Corporation.

.<)ajdj’aj.L£LU110Wk/

' Notary Public

[Notarial Seal] )

: gand L. Gerdom
. : . \ - NESOT.
My Commission expilires IJH[?7 ! Nmﬁémm%é&mwA

i My commission expires Nov. 4, 1987

STATE OF FLORIDA,)
) ss.:
COUNTY OF DUVAL, )

Oon thls-3/“L'day of Ji%f“" 1981, before me

personally appeared L gy e , to me
personally known, who, being by me duly sworn, says that he
is a Vice President and Treasurer of SEABOARD COAST LINE
RAILROAD COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, 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 instru-
ment was the free act and deed of said Corporation.

gt X/
Notary Publil

[Notarial Seal]
My Commission expires

" 'NOTARY -PUBLIC, STATE OF FLORIDA AT LARGE
MY COMMISSION EXPIRES AUG. 5, 1984



STATE OF MARYLAND, )
) ss.:
CiTY OF BALTIMORE ,)

On this /4 4t~ day of 4uquat 1981, before me
personally appeared R. BE. Schreiber » to me
personally known, who, being by me duly sworn, says that he
is an Assistant Vice President of MERCANTILE SAFE-DEPOSIT
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, 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 Corporatlon.

f:;é;Qﬁvucxzfj%/é;Aézgiﬂ

Notary Public
[Notarial Seal]

My Commission expires "7/:[32_



Item 1

TRANSFER AGREEMENT

ANNEX I
Quantity Description Road Numbers
600 70-ton Cushion See Schedule A, Note 1
Underframe '
Box Cars
425 77-ton Open : See Schedule A, Note 2

Top Wet Rock
Hopper Cars



HULK PURCHASE AGREEMENT

EXHIBIT A

Item 2

Hulk Total
Purchase Purchase
Quantity Description Road Numbers Price Price
600 70-ton Cushion  See Schedule $6,500 $3,900,000
Underframe A, Note 1
Box Cars
425 77-ton Open . See Schedule 3,500 1,487,500
Top Wet Rock A, Note 2

Hopper Cars

$5,387,500




Note 1

635003

635005
635006
635018
635022
635024
635027
635040
635041
635043
635046
635047
635055
635060
635065
635075
635079
635082
635085
635087
635093
635097
635103
635109
635114
635120
635121
635126
635130
635142
635149
635153
635156

635170

635176
635182
635185
635186
635188
635200
635206
635208

635219
635223
635230
635238
635257
635265
635266
635270
635272
635276
635278
635286
635297
635306
635308
635324
635325
635332
635344
635353
635355
635358
635359
635360
635374
635390
635395
635399
635400
635404
635405
635422
635429
635431
635435
635445
635452
635456
635462
635469
635473
635478

SCHEDULE A

635495
635502
635504
635508
635521
635522
635529
635530
635540
635545
635548
635549
635553
635557
635561
635569
635577
635581
635589
635590
635593
635603
635604
635607
635608
635610
635620
635622
635624
635631
635634
635643
635646
635648
635649
635653
635661
635662
635665
635671
635672
635678

635689
635692
-~.635694
635701
635706
- 635710
635716
635720
635722
635728
635730
635736
635749
635759
635763
635766
635768
635776
635783
635808
635821
635828
635862
635864
635876
635878
635879
635881
635882
635897
635902
635908
635910
635918
635920
635921
635922
635926
635930
635932
635939
635941

635947
635953
635958
635964
635974
635980
635984
635987
636008
636013
636016
636017
636021
636023
636024
636033
636037
636038
636046
636057
636065
636066
636069
636070
636073
636076
636080
636081
636083
636084
636092
636093
636095
636096
636099
636104
636105
636114
636117
636126
636130
636136

(continued)



Note 1

636141
636142
636146
636147
636150

636165

636176
636177
636182
636183
636186
636189
636194
636196
636198
815001
815014
815019
815027
815034
815039
815041
815042
815047
815054
815061
815070
815086
815100
815103
815106
815111
815122
815128
815139
815149
815167
815191
815198
815212

815218
815222
815226
815228
815232
815233
815235
815247
815252
815256
815263
815271
815274
815281
815288

815292

815294
815296
815308
815312
815320
815323
815343
815346
815354
815355
815356
815358
815363
815371
815374
815375
815377
815378
815383
815385
815386
815388
815393
815397

SCHEDULE A

815402
815404
815424
815425
815427
815432
815439
815450
815452
815455
815457
815465
815466
815469
815471
815472
815478
815479
815483
815485
815489
815491
815492
815495
815498
815503
815505
815507
815509
815513
815515
815516
815521
815523
815526
815533
815539
815541
815542
815543

815544
815548
815550

815551

815557

815559

815561
815563
815564
815569
815570
815571
815573
815574
815577
815578
815579
815586
815587
815591
815592
815593
815594
815597
816006
816008
816011
816019
816023
816024
816025
816027
816037
816045
816047
816049
816056
816058
816063
816065

816070
816073
816075
816083
816097
816101
816107
816126
816134
816136
816140
816145
816151
816154
816155
816158
816162
816170
816174
816177
816180
816181
816182
816183
816188
816195
816201
816202
816204
816207
816208
816210
816213
816223
816224
816235
816247
816249
816261
816264

(continued)



Note 1

816269

816273
816280
816281
816302
816303
816307
816310
816311
816316
816321
816322
816323

- 816324

816326
816327
816328
816329
816331
816332
816333
816335
816340
816343
816344
816346
816349
816350
816351
816359
816360
816361
816362
816371
816373
816374
816375
816376
816378
816379

816382
816383
816386
816387
816388
816390
816391
816393
816394
816396
816397
816398
816400
816402
816403
816404
816405
816407

816408 -

816412
816413
816414
816416
816417
816418
816419
816422
816427
816428
816429
816433
816434
816437
816441
816442
816443
816445
816446
816447
816448

SCHEDULE A

816449
816450
816452
816453
816455
816457
816458
816463
816467
816470
816471
816472
816475
816476
816479
816480
816481
816483
816484
816485
816487
© 816489
816490~
816491
816493
816496
816497
816499
816501
816502
816504
816508
816509
816510
816511
816514
816515
816517
816518
816519

816521

816522
816523
816525
816526
816528
816530
816531
816532
816534
816535
816536
816537
816538
816539
816542
816543
816544
816547
816548
816552
816562
816566
816572
816573
816581
816589
816590
816592
816599
816600
816603
816606
816607
816609
816613
816619
816620
816622
816623

816628
816631
816635
816654
816661
816668
816669
816671
816673
816675
816677
816682
816704
816713
816714
816715
816716
816717
816719
816720
816721
816722
816723
816728
816732
816736
816737
816740
816744
816746



Note 2

735600
735601
735602
735603
735604
735605
735606
735607
735609
735611
735612
735613
735614
735615
735616
735617
735618
735619
735620
735621
735624
735625
735626
1735627

735628
735629
735630
735631
735632
735634
735635
735636
735637
735638
735639
735640
735641
735642
735643
735644

735646
735647
735650
735651
735652
735653
735654
735655
735656
735657
735658
735659
735660
735663
735664
735666
735667
735668
735669
735671
735672
735673
735674
735675
735676
735679
735680
735682

735683 -

735684
735685
735686
735687
735689

735690

735691
735692
735693
735694
735695

SCHEDULE A

735696
735697
735698
735699
735700
735701
735702
735703
735704
735705
735706
735707
735708
735709
735710
735711
735712
735714
735715
735716
735717
735718
735719
735720
735721
735722
735723
735724
735725
735726
735727
735729
735730
735731
735732
735733
735734
735737
735738
735740

735741
735743
735744
735745
735746
735747
735749
735750
735751
735752
735753
735754
735755
735756
735757
735758
735759
735760
735761
735762
735763
735764
735765
735767
735769
735770
735771
735773
735774
735775
735776
735777
735778
735779
735780
735781
735782
735783
735784
735785

735786
735788

735789

735790
735792
735793
735794
735795
735796
735797
735799
735800
735801
735802
735803
735804
735805
735807
735808
735811
735812
735813
735815
735816
735817
735818
735819
735821
735822
735823
735824
735825
735826
735827
735828
735829
735830
735831
735832
735834

(continued)



Note 2

735835
735836
735837
735838
735840
735841
735842
735843
735844
735845
735846
735847
735848
735849
735850
735851
735852
735853
735854
735855
735856
735857
735858
735859
735860
735861
735862
735863
735864
735865
735867
735868
735869
735870
735871
735873
735874
735875
735876
7358717

735878
735879
735882
735883
735884
735885
735886
735887
735888
735891
735892
735894
735896
735897
735898
735899
735901
735902
735903
735904
735905
735906
735907
735908
735909
735910
735911
735912
735913
735914
735915
735916
735919
735920
735921
735922
735923
735924
735925
735926

SCHEDULE A

735928
735929
735930
735931 ..
735933
735934
735935
735936
735937
735938
735939
735940
735941
735942
735943
735944
735945
735947
735948
735949
735951
735952
735953
735954
735955
735956
735957
735959
735960
735961
735962
735963
735964
735966
735967
735968
735969
735971
735972
735973

735974
735975
735976
735978
735979
735980
735981
735982
735984
735985
735986
735987
735988
735989

. 735990

735991
735995
735996
735997
735998
735999
736000
736001
736002
736005
736006
736007
736008
736010
736011
736012
736013
736014
736015
736017
736018
736019
736020
736021
736022

736023
736024
736025
736026
736027
736028
736029
736030
736031
736032
736033
736034
736035
736037
736038
736040
736041
736042
736043
736045
736047
736049
736050
736052
736053
736054
736055
736056
736057
736059
736060
736061
736062
736063
736064
736065
736066
736067
736068
736069

(continued)



Note 2

736070
736072
736073
736074
736076
736078
736079
736080
736081
736082
736084
736085
736086
736087
736089
736090
736091
736092
736093
736094
736095
736096
736097
736098
736099

SCHEDULE A



