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March 17, 1980

Amendment Agreement (A) Dated as of March 1, 1980
Amending Conditional Sale Agreement (A)
Filed under Recordation No. 11369 and
Lease (A) Filed under Recordation No. 11369-B

Dear Madam:

~ Z

M . o =

Pursuant to 49 U.S.C. § 11303 and the Cafmissaon's

rules and regulations thereunder, as amended, I en&lo e _ =

herewith on behalf of Railbox Company for filing ang-é;eccﬁrdé'&
tion counterparts of the following document: > S

.
AL
-

among Railbox Company, as Lessee, First Security Bankabf
Utah, N.A., as Trustee, Mercantile Safe Deposit and Trust
Company, as Agent, and Pullman Incorporated (Pullman Standard
Division) ,ACF Industries, Incorporated and PACCAR INC, as
Builders.

The Amendment Agreement amends a Conditional Sale
Agreement (A) dated as of December 1, 1979, previously filed
and recorded with the Interstate Commerce Commission on :
January 15, 1980, at 29:20 a.m., Recordation Number 11369
and a Lease of Railroad Equipment (A) dated as of December 1,
1979, previously filed and recorded as above with the Inter-
state Commerce Commission on January 15, 1980, at 9:20 a.m.,
Recordation Number 11369-B.

The Amendment Agreement amends Annex B to the
Conditional Sale Agreement (A) and Schedule A to the Lease

o\



(A) to show the deletion of ACF Equipment and the addition
of Pullman and PACCAR Equipment.

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Number
11369-D.

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

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

Very truly yours,

Lawu V. Gosbria

Laurance V. Goodrich
as Agent for Railbox Company

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

Encl.
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INTERSI AL Laoniziiu LunhinSyul

AMENDMENT AGREEMENT (A) dated as of March 1},
1980, among RAILBOX COMPANY ("Lessee"),
MERCANTILE SAFE-DEPOSIT AND TRUST COMPANY
("Agent™), acting as Agent for certain insti-
tutional investors ("Investors®), FIRST
SECURITY BANK OF UTAH, N.A., not in its
individual capacity, but solely as Trustee
("Trustee”) under a Trust Agreement (A) dated
as of December 1, 1979, with Westinghouse
Credit Corporation, NB5 Financial Services,

The Wayne County National Bank of Wooster, The
0ld Phoenix National Bank of Medina, The

First National Bank & Trust Co. of Hamilton,
Hamilton, Ohio, The Metropolitan Bank of Lima,
Chio, The Pifth Third Bank (collectively
"Owners"), PULLMAN, INCORPCRATED (Pullman
Standard Division) ("Pullman"), ACF INDUSTRIES,
INCORPORATED ("ACF™) and PACCAR INC ("PACCAR").

WHEREAS the Trustee and Pullman, ACF and PACCAR
(collectively the "Builders”) have entered into a Conditional
Sale Agreement {(A) dated as of December 1, 1979 (the “CSA");
and the Builders and the Agent have entered into an Agreement
and Assignment dated as of December 1, 1979 ("CSA Assignment”™);

WHEREAS the CSA and the CSA Assignment were filed
with the Interstate Commerce Commission pursuant to 489
U.5.C. § 11303 on January 15, 1980, and were assigned record-
ation numbers 11369 and 11369-A, respectively;

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railrcad Equipment (A) dated as of December 1,
1979 ("Lease"); and the Trustee and the Agent have entered
into an Assignment of Lease and Agreement (A) dated as of
December 1, 1979 ("Lease Assignment®):

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on January 15, 1980, and were assigned
recordation numbers 11369-B and 11369-C, respectively;

WHEREAS the Lessee and ACF have advised the other
parties hereto that deliveries of the ACF Equipment listed on
Annex B to the CSA and Schedule A to the Lease will be
substantially delayed, and the parties hereto desire to
delete said ACF Equipment from the transaction and to substitute
in lieu thereof additional Pullman Equipment and PACCAR
Equipment with comparable specifications;



WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and

WHEREAS each Owner has authorized and instructed the
Trustee to execute this Amendment Agreement; and

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

l. Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

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

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

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

RAILBOX COMPANY,

by

Treasurer
[Corporate Seal]

Attest:

Assistant Secretary



{Corporate Seal]

Attest:

Corporate Trust Officer

[Seal]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

Assisgtant Secretary

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

by

Assistant Vice President

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity, but solely as Trustee,

by

Authorized Officer

PULLMAN INCORPCRATED (Pullman
Standard Division),

by

Vice President



[Corporate Seall

Attest:

Assistant Secretary

[Corporate Seal])

Attest:

1
1]
ft.',/,|

-4 I

” J., K . ,""' -
jzﬁihnﬁaﬂ"Secretary

ACF INDUSTRIES, INCORPORATED,

by

Secretary

PACCAR INC,




1%

STATE OF ILLINOIS,)

) 8B.:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared y to me personally known,

who being by me duly sworn, says that he is Treasurer of
RAILBOX 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 Board of Directors and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF MARYLAND,)
. ) 88.:
CITY OF BALTIMORE, )

On this day of 1980, before me
personally appeared . 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 seal of said
Corporation and that said instrument was signed and sealed on
behalf of said Corporation by authority of its By-laws, 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 UTAH, )
) 88.:
COUNTY OF SALT LAKE,)

On this day of 1980, before me
personally appeared ¢+ to me personally
known, who being by me duly sworn, says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one
of the seals affixed to the foregoing instrument is the seal
of said national banking association and that said instrument
was gsigned and sealed on behalf of said national banking
association as Trustee 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,)

) 88.:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared + to me personally

known, who being by me duly sworn, says that he is a Vice
President of PULLMAN INCORPORATED (Pullman Standard Division),
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment 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 NEW YORK, )
) 88,
COUNTY OF NEW YORK,)

On this day of 1980, before me
personally appeared ¢+ to me personally
known, who being by me duly sworn, says that he is a Secretary
of ACP INDUSTRIES, INCORPORATED, 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
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 WASHINGTON, )
) 88,
COUNTY OF KING, )

On this /# day o /3Za¢44( 1980, before me
personally appeared 4é92f253v’ » to me personally
known, who being by ffe duly sworn,/says that he is a Vice
President of PACCAR INC, 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 Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation. e

otary Public

[Notarial Seal])

My Commission Expires f7c;f§%;;
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[CS&M Ref. 4255-408]
[Railbox Lease 12A]

AMENDMENT AGREEMENT (A) dated as of March 1,
1580, among RAILBOX CCMPANY ("Lessee"),
MERCANTILE SAFE-DEPOSIT ANDL TRUST COMPANY
("Agent"), acting as Agent for certain insti-
tutional investors ("Investors”), FIRST
SECURITY BANK OF UTABH, N.A., not in its
individual capacity, but solely as Trustee
("Trustee") under a Trust Agreement (A) dated
as of December 1, 1979, with Westinghouse
Credit Corporation, NBS5 Financial Services,

The Wayne County National Bank of Wooster, The
0ld Phoenix National Bank of Medina, The

First National Bank & Trust Co. of Hamilton,
Hamilton, Ohio, The Metropolitan Bank of Lima,
Ohio, The Fifth Third Bank {collectively
"Owners"), PULLMAN, INCORPORATED (Pullman
Standard Division) ("Pullman™), ACF INDUSTRIES,
INCORPORATED ("ACF") and PACCAR INC ("PACCAR").

WHEREAS the Trustee and Pullman, ACF and PACCAR
(collectively the "Builders") have entered intc a Comditional
Sale Agreement {(A) dated as of December 1, 1979 (the "CSA");
and the Builders and the Agent have entered into an Agreement
and Assignment dated as of December 1, 1979 ("CSA Assignment");

WHEREAS the CSA and the CSA Assignment were filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 on January 15, 1980, and were assigned record-
ation numbers 11369 and 11369-A, respectively;

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railrocad Equipment (A) dated as of December 1,
1979 ("Lease"); and the Trustee and the Agent have entered
into an Assignment of Lease and Agrz2ement (A) dated as of
December 1, 1979 ("Lease Assignment”);

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on January 15, 1980, and were assigned
recordation numbers 11369-B and 11369-C, respectively;

WHEREAS the Lessee and ACF have advised the other
parties hereto that deliveries of the ACF Equipment listed on
Annex B tc the CSA and Schedule A to the Lease will be
substantially delayed, and the parties hereto desire to
delete said ACF Equipment from the transaction and to substitute
in lieu thereof additional Pullman Equipment and PACCAR
3quipment with comparable specifications;



WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and

WHEREAS each Owner has authorized and instructed the
Trustee to execute this Amendment Agreement; and

. NOW THEREFCRE, in consideration of the mutual
covenants and agreements herein contained, the parties hereto
hereby agree as follows:

1. Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

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

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

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

RAILBOX COMPANY,

by

Treasurer
[Corporate Seal]

Attest:

Assistant Secretary



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

by

Assistant Vice President
[Corporate Seal]

Attest:

Corporate Trust Officer

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity, but solely as Trustee,

by

Authorized Officer
[Seal]

Attest:

Authorlzed Officer

PULLMAN INCORPORATED (Pullman
Standard Division),

by

Vice President
[Corporate Seal]

Attest:

‘Agsisgtant Secretary



ACF INDUSTRIES, INCORPORATED,

/.

Secretary
[Corporate Seall

Attest:

Assistant retary

PACCAR INC,

by

Vice President
[Corporate Seal]

'_Attest:

Secretary



STATE OF ILLINOIS,)
) 88.:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared : to me personally known,
who being by me duly sworn, says that he is Treasurer of
RAILBOX 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 Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
(Notarial Seal}

My Commission Expires

STATE OF MARYLAND,)
) 88,
CITY OF BALTIMORE,)

On this day of 1980, before me
personally appeared ¢+ 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 seal of said
Corporation and that said instrument was signed and sealed on
behalf of said Corporation by authority of its By-laws, 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 UTAH, )
) 88.:
COUNTY OF SALT LAKE,)

On this day of 1980, before me
personally appeared + to me personally
known, who being by me duly sworn, says that he is an Autho-
rized Officer of PIRST SECURITY BANK OF UTAH, N.A., that one
of the seals affixed to the foregoing instrument is the seal
of said national banking association and that said instrument
was signed and sealed on behalf of said national banking
association as Trustee 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,)

) 88.:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared ¢+ to me personally

known, who being by me duly sworn, says that he is a Vice
President of PULLMAN INCORPORATED (Pullman Standard Division),
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment 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 NEW YORK, )
) 88.:
COUNTY OF NEW YORK,)

on this {0 qay of 1980, before me
personally appeared . » to me personally
known, who being by me duly sworn, says that he is a Secretary
of ACF INDUSTRIES, INCORPORATED, 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
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

Corporation.

NY 2, ROMAMELLD
No‘:'aﬂr;r'l';’gbl - :-'-'\- of New York

B 31402 !".17C .
© gualifird 11 Mow Yure County )

510 ires Marcn 59, 1981 A
Comrussicn Lapires Mare Jd o T sXovna

[Notarial Seal]

My Commission Expires

STATE OF WASHINGTON, )

) 8B.:
COUNTY OF KING, )
On this day of 1980, before me
personally appeared y to me personally

known, who being by me duly sworn, says that he is a Vice
President of PACCAR INC, 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 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 Seall

My Commission Expires
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[CS&M Ref. 4255-408]
[Railbox Lease 12A]

AMENDMENT AGREEMENT (A) dated as of March 1,
1980, among RAILBOX COMPANY ("Lessee"),
MERCANTILE SAFE~DEPOSIT AND TRUST COMPANY
{"Agent”), acting as Agent for certain insti-
tutional investors ("Investors"), FIRST
SECURITY BANK OF UTAH, N.A., not in its
individual capacity, but solely as Trustee
("Trustee") under a Trust Agreement (A) dated
as of December 1, 1979, with Westinghouse
Credit Corporation, NB5 Financial Services,

The Wayne County National Bank of Wooster, The
014 Phoenix National Bank of Medina, The

First National Bank & Trust Co. of Hamilton,
Hamilton, Ohio, The Metropolitan Bank of Lima,
Ohio, The Fifth Third Bank (collectively
"Owners"), PULLMAN, INCCRPORATED (Pullman
Standard Division) ("Pullman®™), ACF INDUSTRIES,
INCORPORATED ("ACF") and PACCAR INC ("FACCAR").

WHEREAS the Trustee and Pullman, ACF and PACCAR
{collectively the "Builders”) have entered into a Conditional
Sale Agreement (A) dated as of December 1, 1979 (the "CSA");
and the Builders and the Agent have entered into an Agreement
and Assignment dated as of December 1, 1979 ("CSA Assignment");

WHEREAS the CSA and the CSA Aasignment were filed
with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 on January 15, 1980, and were assigned record-
ation numbers 11369 and 11369-A, respectively;

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railroad Equipment (A) dated as of December 1,
1979 (“"Lease"); and the Trustee and the Agent have entered
into an Assignment of Lease and Agreement (A) dated as of
December 1, 1979 ("Lease Assignment”);

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U,S.C. § 11303 on January 15, 1980, and were assigned
recordation numbers 11369-B and 11369-C, respectively;

WHEREAS the Lessee and ACF have advised the other
parties hereto that deliveries of the ACF Equipment listed on
Annex B to the CSA and Schedule A to the Lease will be
supstantially delayed, and the parties hereto desire to
delete said ACF Equipment from the transaction and to substitute
in lieu thereof additional Pullman Equipment and PACCAR
Equipment with comparable specifications;



WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and

WHEREAS each Owner has authorized and instructed the
Trustee to execute this Amendment Agreement; and

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

l. Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

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

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

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties heretc have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

RAILBOX COMPANY,

by

. Treasurer
[Corporate Seal]

Attest:

Assistant Secretary



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

by

Assistant Vice President
[(Corporate Seall]

Attest:

r———

Corporate Trust Officer

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity, but solely as Trustee,

by

Authorized Officer
[Seal)

Attest:

Authorized Officer

PULLMAN INCORPORATED {Pullman
Standard Division),

by
Vice Pgs'?ﬁ*'kewnr uNIT

{Corporate Seal]




ACF INDUSTRIES, INCORPORATED,

by

Secretary
[Corporate Seall

Attest:

Assistant Secretary

PACCAR INC,

by

Vice President
[Corporate Seall -

Attest:

Secretary



STATE OF ILLINOIS,)
) 88.:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared + to me personally known,
who being by me duly sworn, says that he is Treasurer of
RAILBOX 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 Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seal])

My Commission Expires

STATE OF MARYLAND, )
) 88,
CITY OF BALTIMORE,)

On this day of 1980, before me
personally appeared . 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 seal of said
Corporation and that said instrument was signed and sealed on
behalf of said Corporation by authority of its By-laws, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed cof said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires



STATE OF UTAH, )
) B8.:
COUNTY OF SALT LAKE,)

On this day of 1980, before me
personally appeared : to me personally
known, who being by me duly sworn, says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one
of the seals affixed to the foregoing instrument is the seal
of said national banking association and that said instrument
was signed and sealed on behalf of said national banking
association as Trustee 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,)
) 88.:
COUNTY OF COOK, )

On this /®TH qay of MARCH 1980, before me
personally appeared R < &SNYbEC m + to me personally
known, who being by me duly sworn, says that he is a Vice
President of PULLMAN INCORPORATED (Pullman Standard Division),
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment 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.

J!oé :S. ivrx_,x:é & é&-tr{,{\;

Notary Public

[Notarial Seal]
My Corifiisgion Expires
l'\‘ -~

MY CEMFEESIEN CMIAES COTOGER 38, 1983



STATE OF NEW YORK, )
) 88.¢
COUNTY OF NEW YORK,)

On this day of 1980, before me
personally appeared » to me personally
known, who being by me duly sworn, says that he is a Secretary
of ACF INDUSTRIES, INCORPORATED, 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
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of saiad
Corporation.

Notary Public
(Notarial Seal]

My Commission Expires

STATE OF WASHINGTON, )

) 8B.:
COUNTY OF KING, )
On this day of 1980, before me
personally appeared , to me personally

known, who being by me duly sworn, says that he is a Vice
President of PACCAR INC, 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 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
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[CS&M Ref. 4255-408]
[Railbox Lease 12A1}

AMENDMENT AGREEMENT (A) dated as of March 1,
1980, among RAILBOX COMPANY ("Lessee"),
MERCANTILE SAFE-DEPOSIT AHD TRUST COMPANY
("Agent®), acting as Agent for certain insti-
tutional investors ("Investors"), FIRST
SECURITY BANK OF UTAH, N.A., not in its
individual capacity, but solely as Trustee
{"Trustee") under a Trust Agreement (A) dated
as of December 1, 1979, with Westinghouse
Credit Corporation, NB5 Financial Services,

The Wayne County National Bank of Wocoster, The
013 Phoenix National Bank of Medina, The
First National Bank & Trust Co. of Hamilton,
Hamilton, Ohio, The Metrcpolitan Bank of Lima,
Ohio, The Fifth Third Bank (ccllectively
"Owners"), PULLMAN, INCORPORATED (Pullman
tandard Division) ("Puliman"), ACF INDUSTRIES,
INCORPORATED ("ACF") and PACCAR INC ("PACCAR"™).

WHEREAE the Trustee and Pullman, ACF and PACCAR
{collectively the "Builders"™) have entered into a Conditional
Sale Agreement (A) dated as of December 1, 1979 (the "CSA");
and the Builders and the Agent have entered into an Agreement
and Assignment dated as of December 1, 1979 ("CSA Assignment”);

WHEREAS the CSA and the CSA Assignment were filed
with the Interstats Commerce Commission pursuant to 49
U.5.C. § 11303 on January 15, 1980, and were assigned record-
ation numbers 11369 and 11369-3a, respectively;

WHEREAS the Trustee and the Lessee have entered
intc a Lease of Railrcad Eguipment (A) dated as of December 1,
1579 (“Lease™); and the Trustee and the Agent have entered
into an Assignment cf Lease and Agreement {A) dated as of
December 1, 1379 ("Lease Assignment™);

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11302 on January 15, 1980, and were assigned
reccrdation numbers 11369-B and 11369~C, respectively;

WHEREAS the Less2e and ACF have advised the other
parties heresto that deliveries of the ACF Equipment listed on
Annex B to the CSA and Schedule A to the Lease will be
gubatantially delayed, and the parties hereto desire to
delet2 sald ACF Equipment from the transactiocn and@ to substitute
in lieu thereof additional Pullman Equipment and PACCAR
Equipment with comparable specifications;



' —_——- T

WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and

WHEREAS each Owner has authorized and instructed the
Trustee to execute this Amendment Agreement; and

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

1. Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. 8chedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

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

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

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and yvear first above written.

RAILBOX COMPANY,

by

Treasurer
[Corporate Seal]

Attest:

Assistant Secretary



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

by

Assistant Vice President
[Corporate Seal)

Attest:

Corporate Trust Officer

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity, but soclely as Trustee,

[T o
Aut

orize Officer

PULLMAN INCORPORATED (Pullman
Standard Division),

by

Vice President

[Corporate Seal]

Attest:

‘Asglstant Secretary



[Corporate Seal)

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Secretary

ACF INDUSTRIES, INCORPORATED,

by

Secretary

PACUAR INC,

by

Vice President



STATE OF ILLINOIS,)

) s8.:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared + to me personally known,

who being by me duly sworn, says that he is Treasurer of
RAILBOX 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 Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF MARYLAND,)

) s8.:
CITY OF BALTIMORE,)
On this day of 1980, before me
personally appeared , 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 seal of said
Corporation and that said instrument was signed and sealed on
behalf of said Corporation by authority of its By-laws, 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 UTAH, )
) BS8.:
COUNTY OF SALT LAKE,)

On this/B”lgday of %’@Z/ 1980, before me

personally appeared fy-iiif CICHERS ¢+ to me personally
known, who being by me 3h1y'§worn. says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one
of the seals affixed to the foregoing instrument is the seal
of said national banking association and that said instrument
was signed and sealed on behalf of said national banking
association as Trustee 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.

[Notarial Seal]

My Commission Expires 9'7"82/

STATE OF ILLINOIS,)
) 88.:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared » to me personally
known, who being by me duly sworn, says that he is a Vice
President of PULLMAN INCORPORATED (Pullman Standard Division),
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment 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 NEW YORK, )
) 88,
COUNTY OF NEW YORK,)

On this day of 1980, before me
personally appeared » to me personally
known, who being by me duly sworn, says that he is a Secretary
of ACF INDUSTRIES, INCORPORATED, 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
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 Seall

My Commission Expires

STATE OF WASHINGTON, )

) s8.:
COUNTY OF KING, )
On this day of 1980, before me
personally appeared s to me personally

known, who being by me duly sworn, says that he is a Vice
President of PACCAR INC, 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 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



000°LLZ'SES LT6
uojburysem ‘uocjuay je o
‘0861 *TTady-ypIEH 69T0%—L066€ 0SL°6S0°0T 0SZ‘8E £9Z
uojbutysem ‘uojusyg e
‘0861 ‘Uoaep-Azenigeg 1856£-6%26€ £65°LZLCT TZZ'8E £€€
uojbutyseM ‘uojuay
3e ‘0861 Axenuep £€06€-0006€ F1S‘662°T 12Z‘8E 143
6VLLE-L69LE £8%7990¢ 066 ‘8¢ €S
*elv ‘aauLssog e
‘086T Trady-uyoaew SOVLE-TLILE 099‘¢€21’6% 066’8€$ A% 4
AI3ATTSQ JO ¥0eld (aatsntour) 901ad aseg 30TAg 9seq X313uend

pue 3wty pejewrisy

V¥ LI9THXA

o-8L09-1

o-8L09-4

0-8L09-d

d-8L09-d

d~-8L09-9d

SIoqunN TeTa3g  Tejal pojeunrisd  JTu) pejewrlsd

(¥) jusumaaby sTes TRUOT3ITPUO) O} g Xauuy

SUoT3ELDTITOadS

S, 9PTTNY

WX

suotrjeubrsaqg

TedTUR(OI YWY

{s100p QT RATM IBD
—-XOq 801Alas Teasuab
A3roeded um-0L ,9,06

ONI ¥WOOvd

WX suotrjeu

-brsag TeotueyosW YV
$5300p ,0T YITM D
~¥Oq DTAlSS Teasusb
K31oeded uoy—0L 9,06

(NOISIAILQ

QIVINLS NYWTINd)
T3LYHOJH0ONT NYWT'I0d

adXT,



000°LLZ SES LT6
uojbutysem ‘ucjuay je .
‘0861 ‘Trady-yoaen 69TOP-L066E 0SL’6S00T 0sz’8¢ £9¢
uojbutysem ‘uojusy e
‘0861 ‘yoxen-Axenigag 1856£-6¥C6E €6S/L2L'21 TZZ'8¢ gLt
uojburysem ‘uocqjuay
e ‘0861 Axenuepr ££06£-0006€ P1S“662°T Tez‘se 143
6VLLE-L6ILE €8%7990°2 066 ‘8¢ £Q
*eTy ‘asuwesseog v
‘0861 TTady-yotew SOvLE-CLILE 099'€Z1'6$ 066‘8€$ vee
AIZaATTa(Q JO 20Td (aATSNTOUT) 90124 aseq 30TAJ oseg ATuend

pue Ty, pSjeuwr3sd

d LI9IHXd

SISQUNN TeTA9S  TeIO0L Pojewrisy

ITU PojeuTIST

YT "ON 3Sed] A3 0} ¥ 3TNPIYDS

o-8L09-41

o-8L09-d

-8L09-9

d-8L09-49

d-8L09-4

suot3ed13Toads

s ,29pTINg

WX

tuorjeubrsaqg

TedTUeyoay uvy

$S300p ,0T YITM aeO
—Xoq 90TAI9S Texausb
MH#U&MU uo3-0L 49,09

ONI ¥¥O0Ovd

WX :uoT3EU

-brsag TestueyOSy WVY

$SI00P (0T YITM JEed
~X0q 80TAI9s Teaauab
A31oeded uc3-0L 49,09

(NOISIAIA

GIVAONYLS NYWTINd)
TATVIONIOONT  NYWTINd

adXL



[CS&M Ref. 4255~408]
(Railbox Lease 12A]

AMENDMENT AGREEMENT (A) dated as of March 1,
1980, amony RAILBOX COMPANY ("Lessee"),
MERCANTILE SAFE-DEPOSIT AND TRUST COMPANY
("Agent"), acting as Agent for certain insti-
tutional investors ("Investors®), FIRST
SECURITY BANK OF UTAH, N.A., not in its
individual capacity, but solely as Trustee
("Trustee”) under a Trust Agreement (A) dated
as of December 1, 1979, with Westinghouse
Credit Corporation, NB5 Financial Services,

The Wayne County National Bank of Wooster, The
014 Phoenix National Bank of Medina, The

First National Bank & Trust Co. of Hamilton,
Hamilton, Ohio, The Metropolitan Bank of Lima,
Ohio, The Fifth Third Bank (collectively
"Owners"), PULLMAN, INCORPORATED (Pullman
Standard Division) ("Pullman®), ACF INDUSTRIES,
INCCRPORATED ("ACF") and PACCAR INC ("PACCAR").

WHEREAS the Trustee and Pullman, ACF and PACCAR
{collectively the "Builders®) have entered into a Conditional
Sale Agreement (A) dated as of December 1, 1979 (the "CSA");
and the Builders and the Agent have entered intc an Agreement
and Assignment dated as of December 1, 1979 ("CSA Assignment”);

WHEREAS the CSA and the CSA Assignment were filed
with the Interstate Commerce Commission pursuant to 49
U.8.C. § 11303 on January 15, 1980, and were assigned record-
ation numbers 11369 and 11369-A, respectively;

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railrocad Equipment (A) dated as of December 1,
1979 ("Lease"); and the Trustee and the Agent have entered
into an Assignment of Lease and Agreement (A) dated as of
December 1, 1979 ("Lease Assignment”);

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
43 U.S.C. § 11303 on January 15, 1980, and were assigned
recordation numbers 11369-B and 11369-C, respectively;

WHEREAS the Lessee and ACF have advised the other
parties hereto that deliveries ¢f the ACF Equipment listed on
Annex B to the CSA and Schedule A to the Lease will be
substantially delayed, and the parties hereto desire to
delete said ACF Equipment from the transaction and to substitute
in lieu thereof additional Pullman Equipment and PACCAR
Equipment with comparablie specifications;




s S

WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and

WHEREAS each Owner has authorized and instructed the
Trustee to execute this Amendment Agreement; and

NOW THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties hereto
hereby agree as fcllows:

1. Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

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

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

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

RAILBOX COMPANY,

by

. Treasurer
[Corporate Seall

Attest:

Assistant Secretary



[Corporate Seal]

Attest-

f cﬂfe-

~ Corporate Trust Officer

[(Seal]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

‘Asslstant Secretary

MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity, but solely
as Agent,

-

f’ j[(//uw

Asslstant Vice President

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity, but solely as Trustee,

by

Authorized Officer

PULLMAN INCORPORATED (Pullman
Standard Division),

by

Vice President



[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal)

Attest:

Secretary

ACF INDUSTRIES, INCORPORATED,

by

Secretary

PACCAR INC,

by

Vice President



STATE OF ILLINOIS,)

) s8.:
COUNTY OF COOK, )
On this day of 1980, before me
personally appeared r to me personally known,

who being by me duly sworn, says that he is Treasurer of
RAILBOX 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 Board of Directors and he
acknowledged that the execution of the foregoing instrument

was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires

STATE OF MARYLAND,
CITY OF BALTIMORE,

1
I !
R e

Kl
Y g

. 'll L - i~ .

On this . < " day of /7 i -%*. 1980, before me
personally appeared i, E. Scrruivor + 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 seal of said
Corporation and that said instrument was signed and sealed on
behalf of said Corporation by authority of its By-laws, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

n’ PR . . . "\__ ;

{ ( e, - d . ;

. - _’!./a s .“:"{" /L‘ s F 2 1
Notary Public

[Notarial SQEI]

My'Commissioﬁ Expires /. / ./ + -



STATE OF UTAH, )
) 88.:
‘COUNTY OF SALT LAKE,)

On this day of 1980, before me
personally appeared ¢+ to me personally
known, who being by me duly sworn, says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, N.2A., that one
of the seals affixed to the foregoing instrument is the seal
of said national banking association and that said instrument
was signed and sealed on behalf of said national banking
association as Trustee 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,)
} 88.:
COUNTY OF COOK, )

On this day of 1980, before me
personally appeared ¢+ to me perscnally
known, who being by me duly sworn, says that he is a Vice
President of PULLMAN INCORPORATED (Pullman Standard Division),
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment 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



' 4

STATE OF NEW YORK, )
) 88.:
COUNTY OF NEW YORK,)

On this day of 1980, before me
personally appeared + to me personally
known, who being by me duly sworn, says that he is a Secretary
of ACF INDUSTRIES, INCORPORATED, 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
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 WASHINGTON, )

) s8.:
COUNTY OF KING, )
On this day of 1980, before me
personally appeared s to me personally

known, who being by me duly sworn, says that he is a Vice
President of PACCAR INC, 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 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
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[CS&M Ref. 4255-408]
[Railbox Lease 12A]

AMENDMENT AGREEMENT (A) dated as of March 1,
1980, among RAILBOX COMPANY ("Lessee"),
MERCANTILE SAFE-DEPOSIT AND TRUST COMPANY
("Agent®), acting as Agent for certain insti-
tutional investors ("Investors”), FIRST
SECURITY BANK OF UTAH, N.A., not in its
individual capacity, but solely as Trustee
("Trustee”) under a Trust Agreement (A) dated
as of December 1, 1979, with Westinghouse
Credit Corporation, NB5 Financial Services,

The Wayne County National Bank of Wooster, The
0ld Phoenix National Bank of Medina, The

First National Bank & Trust Co. of Hamilton,
Hamilton, Ohio, The Metropolitan Bank of Lima,
Ohio, The Fifth Third Bank (collectively
"Owners”), PULLMAN, INCORPORATED (Pullman
Standard Division) ("Pullman”"), ACF INDUSTRIES,
INCORPORATED ("ACF") and PACCAR INC ("PACCAR").

WHEREAS the Trustee and Pullman, ACF and PACCAR
(collectively the "Builders”) have entered into a Conditional
Sale Agreement (A) dated as of December 1, 1979 (the "CSA");
and the Builders and the Agent have entered into an Agreement
and Assignment dated as of December 1, 1979 ("CSA Assignment");

WHEREAS the CSA and the CSA Assignment were filed
with the Interstate Commerce Commission pursuant to 49
U.5.C. § 11303 on January 15, 1980, and were assigned record-
ation numbers 11369 and 11369-A, respectively;

WHEREAS the Trustee and the Lessee have entered
intc a Lease of Railroad Equipment (A) dated as of December 1,
1979 ("Lease"); and the Trustee and the Agent have entered
into an Assignment of Lease and Agreement (A) dated as of
December 1, 1979 ("Lease Assignment");

WHEREAS the Lease and the Lease Assignment were
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on January 15, 1980, and were assigned
recordation numbers 11369-B and 11369-C, respectively;

WHEREAS the Lessee and ACF have advised the other
parties hereto that deliveries of the ACF Equipment listed on
Annex B to the CSA and Schedule A to the Lease will be
substantially delayed, and the parties hereto desire to
delete said ACF Egquipment from the transaction and to substitute
in lieu thereof additional Pullman Eguipment and PACCAR
Equipment with comparable specifications;



WHEREAS the Agent is authorized to execute this
Amendment Agreement without the prior written approval of the
Investors because this Amendment Agreement could not adversely
affect the interests of the Investors; and

WHEREAS each Owner has authorized and instructed the
Trustee to execute this Amendment Agreement; and

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

1. Annex B to the CSA is hereby deleted and
restated in its entirety as shown in Exhibit A hereto.

2. Schedule A to the Lease is hereby deleted and
restated in its entirety as shown in Exhibit B hereto.

3. The CSA Assignment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to the
CSA and the Lease as though originally set forth therein.

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

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

6. This Amendment Agreement may be executed in any
number of counterparts, and such counterparts together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all the parties if each
party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties heretc have caused
their names to be signed hereto by their respective officers
thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto affixed as of the day
and year first above written.

RAILBOX COMPA

X %gg et i

o 4

. . . asurer
[Corporate Seal] ,

Attest: -~

. . \

[

Assistant Secretary




[Corporate Seal]

Attest:

Corporate Trust Officer

[Seai]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

Agslistant Secretary

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

by

Assistant Vice President

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity, but solely as Trustee,

by

Authorized Officer

PULLMAN INCORPORATED {(Pullman
Standard Division),

by

Vice President



[Corporate Seal]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Secretary

ACF INDUSTRIES, INCORPORATED,

by

Secretary

PACCAR INC,

by

Vice President



STATE OF ILLINOIS,)
) 88.:
COUNTY OF COOK, )

On this W% day of "waguade 1980, before me
personally appeared R C Z.re~acrme: ¢ tO me personally known,
who being by me duly sworn, says that he is Treasurer of
RAILBOX 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 Board of Directors and he
acknowledged that the execution of the foreqoing instrument
was the free act and deed of said Corporation.

2 P rrepRyiaee

Notary Public

[Notarial Seal]

My Commission Expires

Wy Gommissin Dzdes Daontor 27, 1000

STATE OF MARYLAND,)
) 88,
CITY OF BALTIMORE,)

On this day of 1980, before me
perscnally appeared + 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 seal of said
Corporation and that said instrument was signed and sealed on
behalf of said Corporation by authority of its By-laws, 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 UTAH, )
} 88.:
COUNTY OF SALT LAKE,)

On this day of 1980, before me
personally appeared ¢, to me personally
known, who being by me duly sworn, says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, N.A., that one
of the seals affixed to the foregoing instrument is the seal
of said national banking association and that said instrument
was signed and sealed on behalf of said national banking
association as Trustee 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

STATE OF ILLINOIS,)
) s8.:
COUNTY OF COCK, )

On this day of 1980, before me
personally appeared » to me personally
known, who being by me duly sworn, says that he is a Vice
President of PULLMAN INCORPORATED (Pullman Standard Division),
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment 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 NEW YORK, )
) BB.:
COUNTY OF NEW YORK, )

On this day of 1980, before me
personally appeared » to me personally
known, who being by me duly sworn, says that he is a Secretary
of ACF INDUSTRIES, INCORPCRATED, 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
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 WASHINGTON, )

) 88.:
COUNTY OF KING, )
On this day of 1980, before me
personally appeared » to me personally

known, who being by me duly sworn, says that he is a Vice
President of PACCAR INC, 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 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
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