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INTERSTATE COMMERCE COMMISSION
pr— Ay A
Ms. Noreta R. McGee [ n/{é:éaéiféi/
Secretary

Interstate Commerce Commission
12th Street and Constitution Avenue, S.W.
Washington, DC 20423

APR 271930 -3 50 PM
INTERSTATE COMMERCE COMMISSION

Dea: Ms, McGee:

Enclosed for recordation pursuant to the provisions of
49 L.S8.,C. Section 11303(a) are two originals and three
photocopied conformed counterparts of each of the two documents
described below.

The first document is an Amendment to a Security Agree~
ment. (the "Amendment®), dated as of April 25, 1990, between
Preuvision Naticonal Corporation ("Precision") and Deutsche Credit

Corporation ("DCC") relating
November 10, 1939 ("Security
with the Interstate Commerce
Section 11303(a) on December
Number 16694, which Security

to a Security Agreement, dated
Agreement"), duly recorded and filed
Commission pursuant to 49 U.S.C.

29, 1989, under Recordation
Agreement is a primary document as

def:ned in the Commission's Rules for Recordation of Documents.

The namtes and addresses of the parties to the Amendment
are:

Precision

Precision National Corporation
P.O. Box 789 ‘
Mount Vernon, Illinois 62864

DCC

. Deutsche Credit Corporation
2333 Waukegan Road
Deerfield, Illinois 60015-0329
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A description of the rail equipment covered by the
Amendment to the Security Agreement is set forth on Schedule A
attached to the Security Agreement.

A check for $15.00 payable to the order of the ]
Interstate Commerce Commission is enclosed to cover the required
recordation fee of the Amendment to the Security Agreement,

The second document is an Amendment to a Loan Agreement
("Loan Agreement Amendment®), dated April 25, 1990, between
Precision and DCC relating to a Loan Agreement, dated as of
November 20, 1989 and amended as of December 22, 1989, ("Loan
Agreement™), duly recorded and filed with the Interstate Commerce
Comrission pursuant to 49 U.5.C. Section 11303 (a) on December 29,
1988, under Recordation Number 16694-A which Loan Agreement
relztes to the Security Agreement, which is a primary document as
defined in the Commission's Rules for Recordation of Documents.

The names and addresses of the parties to the Loan
Agreement Amendment are:

' Precision

Precision National Corporation
" P.O. Box 789

Mount Vernon, Illinois 62864

;DCC

Deutsche Credit Corporation
© 2333 Waukegan Road

Deerfield, Illinois 60015-0329

A descripfion of the rail equipment covered by the
Amendment to the Loan Agreement is set forth in Schedule A
attached to the Security Agreement.

A check for $30.00 payable to the order of the
Interstate Commerce Commission is enclosed to cover the required

recordation fee for the Amendment and the Loan Agreement
Arcndment,

Kindly return the three photocopied conformed counter-
parts of the two enclosed documente in the envelope provided to
T. Stephen Dyer, Esq., Ross & Hardies, 150 North Michigan Avenue,
Suite 2500, Chicago, Illinois 60601.

Following is a short summary of each of the enclosed
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docunents, both of which are secondary documents relating to the
Security Agreement, which ig a primary document::

Amendment to Security Agreement, dated as of April 25,
1990, between Precision National Corporation and Deutsche
Credit Corporation, covering 138 locomotive hulks described

on Schedule A attached to the Security Agreement referenced
above,

Amendment to Loan Agreement, dated as of April 25, 1990,
between Precision National Corporation and Deutsche Credit
Corporation, covering 138 locomotive hulks described on

Schedule A attached to the Security Agreement referenced
above,

Please ¢all Stephen Dyer or me at the telephone number
in Chicago if you have any questions.

Very truly iz;;zf
(//ﬁ f/;
Kelley W7/ ite

KWW:nm
Enclogures

cc: 1, Stephen Dyer
Steven Ordaz
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Kelley W. White
Ross & Hardies
150 North Michigan Avenue

Chicago,Illinois 60601 i*

Dear §ir:

The enclosed document{s) was recorded pursuant to the
provisions of Sectioﬁ 11303 of the Interstate Commerce Act, 49 \\
U.S.C. 11303, on 4/27/90 at 3g3bpm.and assigned recordation \\
number(s).  16694-B '& 16694~C

Sincerely yours,

Nt e

Noreta R. McGee
Secretary

Enclosure(s)
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AMENDMENT TO LOAN AGREEMENT APR o ~
DATED NOVEMBER 10, 1989, ’ 1990 -3
AS AMENDED ON DECEMBER 22, 1989 MiEgy 30 py

COMiissigy
The above-referenced Loan Agreement, which was filed with the
Interstate Commerce Commission on or about December 29, 1989, Recordation
No. 16694, a copy of which is attached hereto (the "Loan Agreement"), is
hereby amended as follows:

As Precision National Corporation ("PNC") has given Deutsche
Credit Corporation ("DCC") proper notice of a request for an Additional
Advance (as defined in the Loan Agreement), and has satisfied all
condition precedents in the Loan Agreement for Additional Advances to be
made by DCC, and notwithstanding the terms concerning the timing and
increments of the Additional Advances, DCC hereby agrees to make an
Additional Advance of Two Million Dollars 00/100 ($2,000,000.00) to PNC,
which together with the Initial Advance (as defined in the Loan
Agreement), equals a total of Five Million Dollars ($5,000,000.00), the
secured credit 1ine made available by DCC to PNC. As stated in the Loan
Agreement and in that Certain Security Agreement dated November 10, 1989,
and amended on¥ 4o,i/) 25~ , 1990, the secured credit line of
$5,000,000.00 is secured by the locomotive hulks set forth on Schedule "A"
to the Security Agreement referenced above, and all rental and sale
proceeds therefrom, except for:

BN 5328/PN 041132  Scrapped SP 2268/PN 04118 Sold to Alcoa
BN 4500/PN 041124  Scrapped SP 2308/PN 0417 Sold to Mobil
BN 5311/PN 041126  Scrapped SP 2625/PN 04125 Sold to Kaiser
BN 5315/PN 041129  Scrapped SP 6309/PN 04165 Sold to Kaiser

SP 6321/PN 04116 Sold to Kaiser

which have been sold or otherwise disposed of, and proceeds therefrom paid
to DCC.

This Amendment supersedes the Amendment to the Loan Agreement dated
December 22, 1989. This Amendment and any Amendment to the Security
Agreement dated November 10, 1989, shall be filed with the Interstate
Commerce Commission and with any other appropriate filing office or
offices.

Except as amended herein, the terms of the Loan Agreement referenced
above, or any other agreement between PNC and DCC remain unchanged.

IN WITNESS WHEREOF,‘the parties have executed this Amendment to Loan
Agreement this _2s* day of ___gor./ , 1990.

PRECISION NATIONAL CORPORATION DEUTSCHE CREDIT CORPORATION

@Mm T s o By SN SQV/'

Tit]e:f/zﬁ_c/‘/}gm Title:Sve Z 7R
By: 32%;;22332;;-
poibnass @ﬂjgyg Title:_ Zeel KL




STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On this .ZJTEfday of _/4%€f72L , 1990, before me, the
subscriber, , a Notary Public, duly
commissioned, qualified and acting, within-and for said County and State,
appeared in person the within named _2£#s’ JAHES
to me personally known, who stated and acknowledged that he is the

PRESIDEVT. of Precision National Corporation, an I1linois
corporation, and duly authorized by authority of the Board of Directors or
By-Laws of said corporation in his capacity as such officer to execute and
acknowledge the foregoing instrument for and in the name and on behalf of
said corporation and further stated and acknowledged that he has so
signed, executed and delivered the foregoing instrument as the free and
voluntary act and deed of said corporation, for the consideration, uses
and purposes therein mentioned and set forth and desired that the same
might be recorded as such.

IN WITN WHE I hereunto set my hand an
this 2 = 5K day of , 1990.

GFFICIAL SEAL
KATHLEEN A FEATHERSTONE
NOTARY PUBLIC STATE CF ILLINOIS
#MY COMMISSICN EXP. MAR. 28,1994

ficial seal

Notary Public

M® commission expires:
STATE OF ILLINOIS )
COUNTY OF LAKE

On this é%ig day of , 1990, before me, the
subscriber, chnAynJGL , a Notary Public, duly
commissioned, qualified and acting, within and for.said County and State,
appeared in_persop the within named Jawes S. Paor and

'j> e ersona]]y known, who stated and
’&ovﬂ ed\? & that they are the %\ﬁ) TUOSUY e and

of Deutsche Credit Corporation, a

Delaware corporation, and duly authorized by authority of the Board of
Directors or By-Laws of said corporation in their capacity as such
officers to execute and acknowledge the foregoing instrument for and in
the name and on behalf of said corporation and further stated and
acknowledged that they have so signed, executed and delivered the
foregoing instrument as the free and voluntary act and deed of said
corporation, for the consideration, uses and purposes therein mentioned
and set forth and desired that the same might be recorded as such.

.*hIN WITNESS WHEREOF, I hereunto set my hand and official seal
this day of , 1990. ) E}

" OFFICIAL SEAL " Notary Public
TAMMIE  PETERSEN

NOTARY PUBLIC, STATE OF ILLINOIS My commission exP"es‘rI'Q&)’qg\
MY COMMISSION EXPIRES 7/26/92
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This Agreement, by and between PRECISION NATIONAL COREORATION ("BNC'), and
DEUTSCHE CREDIT CORFCRATION ("DOC"), is hereby entered imto this o’ day
of /l/ﬁ‘ i ? 1689,

DCC hareby agrees to make available to BNC a secured credit line in the
maximm principal ameunt of Five Millien Dollars ($5,000,000), in ane
initial advance ard two subsequent advances, in amounts ard at times,
pursuant to the terms and conditions set forth herein. For each advance,
ENC ghall give to DCC, its Promissory Note in the principal amount equal
to the advance made by DCC, with all tarms of repayment and at the rate(s)
of interest as set forth thersin.

Ths advances, as referenced above, shall be made in the following marmer:
at such time as PNC shall have satisfied all loan requirements of DCC,
including, hut not limited to, those set forth in DOC’s Comitment Letter,
dated Octcher 25, 1989, and all documentation, in form arnd in substance
satisfactory to DCC, has been fully executed and epprepriataly recorded by
whatevar means necessary, an initial advance ("Initial Advance!) of Three
Million Dollars ($3,000,000), shall be made to BNC. Thareafter, two
additional advances ("Additional Advarce"), each in the amount of (ne
Million Dollars ($1,000,000), shall be made, at intervals of three to six
manths fram the previous advance, but anly at such time as all canditions
precadent, as set forth below, are met by BNC. In any event, INC ghall
give DCC at least 15 daye prior written notice of a request for an
aAdditional Advance.

As cansideration for the above-referenced credit line, PNC hereby grants
to ICC, a security interest in, among other things, 138 used locamctives
("ILocamotives"), The terms of this grant of a security interest shall be
as more fully provided in a Security Agreement dated __//- /0 , 1989
("Security Agreement").

The locamotives, which are being refurbished, rebullt, reconditioned
and/cr remarmfactured, upon campletion of said refurbishing, rebuilding,
reconditioning and/or remamufacturing, are to be sold or leasad.
Netwithstanding anything to the contrary contained in any other agreement,
DCC shall cansent to such sale or leass, but only wpon the following
caditions, to wit:

1. In the event ths Locamotives are sold, transferred or ctherwise
disposed, RNC shall pay to DCC an amount which will be set by
DXC, hut in any event, shall represent the approximata amount
which is in direct proportion to the then cumulative total of
Initial advance and any Additional Advances; however, if any
Locamotives ars sold, transferred or dispesed, prior to any
Additional Advance, the ratio of amounts due to the then
agmilative total of the Initial Advance ard any Additicnal
Advances shall be adjusted to reflect said sale of locomotive(s):

Paga 1 of 4
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2. Prior to thas sale, transfer or disposal, of lLocamotives, PNC must
notify DOC and identify the Lecamotives to be sold, transferred
or disposed, and upon sale, transfer or disposal, PNC must
provide DCC with sufficient evidence (e.g. Bill of Sale) that the
game Locomotives have actually ard in fact been sold, transferred

or disposed.

If the above conditions have not been met, ths sale, transfer or disposal
of Iocamctives ghall be void ab initlo, and DXC’s rights es to the
Iocamotives, as cutlined in this Agreement and other agreements,
including, but not limited to, the Security Agreement, shall continue
unaffected.

In the event the locamotives are not sold, transferred or disposed, but
are leased, as additional security, for the payment of any and all
Indehtedness and obligations of every kind of PNC to IXC, whather incurred
by the Initial Advance or by Additicnal Advances, PNC shall assign, and by
these presents does hereby assign, transfer and set over to DXC all of
INC’s right, title and interest in-and-to all lease agreements ("lLease
Agreamants™) entared into by BNC as lessor, invelving the Locomotives,
when they have been fully rekuilt, reconditioned, remamufactured or
refurbished by BNC, and all of the proceads thareof, now or hereafter
covered by the leass Agreamants, or any replacements therefors ("lsased
Equipment") and all rentals and other menies now or hereafter due or to
became due pursuant to the Leasa Agreements, and any and all quaranties,
erdorsements, warranties, indemnity agreements, maintenanca agreements,
insurance policies, if ary, or other agreements pertaining to the lsasa
Agreemants or Leased Equipment. In connection with the assigrment of the
Lease Agresments and rantals, FNC here by agress to exscute ard provide
any additicnal documentation as may be requested by DCC, including, but
not limitad to, all lease assigment acknowledgments by lessees,

As further considaration for the above refersnced secured credit line, N
hereby grants, in addition to the cther the rights and security intarests

urxiertheabcvereferemedSemrityAqraarm‘:t a security interss
in and to (1) any Bllls of Sale from the sellers of the Loccmotives; ard
(11) all cther decurents executed in comnection with the Bills of Sale,
including, but not limited to, itemized invoices which identify the
Iogawtivesbynmbe.r, ard mark arxd sets forth their respective selling
prices.

Additional Advances are arnd shall be subject to IXC'’s satisfaction of
progress made in ths refurbishment, rebuilding, recordition ard/or
remamifacture of the Locamtives. The dogree of such progress ghall be
the discretion of PCC. In order to determine and monitor such progress,
DCC ahall be allowed to make pericdic inspections of the locamotives, fx
tims to time, and at all reasconable times.
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Notwithstanding any agreement to the contrary, PNC hereby agrees to
provide DCC with quarterly and yearly financial statements (year-end to be
axdited, unless DCC agrees to waive audit requirement), quarterly work an
hand reports, and quarterly status reports on the financed equipment,
which shall all be sutmitted in a timely manner.

In addition to representations made in any other agreement, including, but
ot limited to the Security Agreement, INC warrants and represents to DCC
that ENC is, has, ard shall be the owner of the Locamotives, axcept for
when ownership is transferred to any thixrd party purchaser, ard will
provide such proof satisfactory to DOC evidencing such ownership.
Furthermors, as the security interest above is to represent a first and
prior interest in the Locomotives, notwithstanding any other
representations or warranties made in any other agresment, ENC represents
and warrants thare are presently no other liens or encumbrances on the
Locomotives, or that there will ke no cther liens or encumbrances at the
time of the Initial Advance or Additional Advances, or that any other
liens or encumbrances, if any, shall ba subordinate to that of DCC, at the
time of the Initial Advance or Additional Advances. Any breach of these
representaticns or warranties shall be in vioclation of this Agreement and
shal]i.nlfe'l;ov an evernt of default of the Security Agreament referenced

here e,

Both the Security Agreement and this Agreemant shall be filed with the
Intergtate Comerce Camuission in accordance with Section
49 U.8.C. 11303.

Whenever possible, each provision of this Agreement shall be in

in such a mennar as to be effective and valid under applicable law, but if
any provisicn of the Agreement shall he prohibited by or invalid under
applicable law, such provision shall be ineffective only to the extent of
such prchibition or invalidity, without invalidating the remainder of such
provisicns or the remaining provisions of this Agresment.

The parties hereto shall be entitled to all rights conferred by the
provisions of Section 4S U.S.C. 11303 and such additional rights arising
aut of the filing, recording, registering or depcsiting, if any, of this
Agreamant ag shall ba conferred by tha laws of any jurisdiction in which
this Agreement shall be filed, recorded, registered or deposited, and any-
othar additional rights conferred by any other applicable laws, including
the Uniform Cammercial Code, except as expressly agreed upon in this
Agreement, and any other Agreement, including, but not limited to, the
Security Agreament.

PNC agrees to pay DCC a documerntation fee of Five Thousand Dollars
($5,000) .
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This Agreement shall be binding upon and emure to the benefit of all

successors and assigns of BNC and DCC. This Agreement may be exscuted in
ona or more counterparts, each of which when so executed shall be deemed
gnorigina.l, but all such comnterparts shall constitute cne and the same

instrument.

IN WITNESS WHEREOF, the parties hereto have executad this Agreement as of

this _/~** dayof ___ A . wmb.r

, 1989,

PRECISION NATIONAL CQORFORATION

B eps Tt

DEUTSCHE CREDIT CORFORATION

2
Title: /= e o

Title: SYP € TRipsSUACR

110301.8p0

By;___;’fg%/

Title: 5,7 3 ‘w-@g-rmc;z
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STATE OF ILLINOIS )

) Ss.
COUNTY OF IAKE )

On this day of , 1989, before me, the
subscriber, , @ Notary Public, duly
camissioned, qualified and acting, within and for said County and State,
appeared in person the within named and

to me personally known, who stated and
acknowledged that they are the and

of Precision National Corporation, an
Illinois corporation, and duly authorized by authority of the Board of
Directors or By-Laws of said corporation in their capacity as such
officers to execute and acknowledge the foregoing instrument for and in
the name and on behalf of said corporation and further stated and
acknowledged that they have so signed, executed and delivered the
foregoing instrument as the free and voluntary act and deed of said
corporation, for the consideration, uses and purposes therein mentioned
and set forth and desired that the same might be recorded as such.

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal this day of , 1989.

Notary Public

My comission expires:

) Ss.
COUNTY OF IAKE )

On this &#4A day of RQQQ%Z 1989, before me, the
subscriber, PaviO £, SM IKTA/] , a Notary Public, duly
ccmnissioned qualified and acting, wi and for said County and State,

person the within named ANeL S, [rsR and
_QBKKT' E. 15('!:{ to me perscnally known, who sta
acknowledged that they are the SMAJAR Vict PAE/DENT ¥ TR R
SEMW@‘% Deutsche Credit Corporation, a Delaware

corporation, and duly authorized by authority of the Board of Directors or
By-Laws of said corporation in their capacity as such officers to execute
and acknowledge the foregoing instrument for and in the name and on behalf
of said corporation and. further stated and acknowledged that they have so
signed, executed and delivered the foregoing instrument as the free amd
voluntary act and deed of said corporation, for the consideration, uses
and purpcses therein mentioned and set forth and desired that the same ~
might be recorded as such.

IN WIINESS WHEREOF, I have hereunto set my hand and official
seal this 444 day of Dgcember , 1989.

] Atk

Notary Public
My commission expires: "'/2/ 1996

“OFFICIAL SEAL"

DAVID K. SMRTNIK
Notary Public, State of lllinois
My Commssion Expres May 2, 1990

PPV O T




STATE OF ILLINOIS )
) Ss.
COUNTY OF COOK )

On this %t day of November 1989, before me, the
suwbscriber, _ 2 g2 [ TN , a Notary Public, duly
cammissioned, qualified and dcting, within and for said Country ard State,
appeared in person the within named Dean Manes
to me personally known, who stated and acknowledged that he is the

President of Precision National Corporation, an
I1lincis corporation, and duly authorized by authority of the Board of
Directors or By-laws of said corporation in his capacity as such officer
to execarte and acknowledge the foregoing instrument for arnd in the name
and on behalf of said corporation and further stated and acknowledged that
he has so signed, executed and delivered the foregoing instrument as the
free and voluntary act and deed of said corporation, for the
consideration, uses and purposes therein mentioned and set forth and
desired that the same might be recorded as such.

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal this _10th day of November , 1989.

,

S E \'f'f?f"f' // .‘ﬁ///éi.qu
~ OFFICIAL AL " Notary Plblic
INA S. EPSTEIN d

NOTARY PUBLIC. STATE OF ILLINOIS . o
MY COMMISSION EXPIRES 7/3V/93 My commission expires:

STATE OF ILLINOIS §
) ss.
QOUNTY OF y

On this day of , 1989, before me, the
subscriber, , @ Notary Public, duly
commissioned, qualified and acting, within and for said Country and State,
appeared in person the within named and
to me personally known, who stated and
acknowledged that they are the ard
of Deutsche Credit Corporation, a Delaware
corporation, and duly authorized by authority of the Board of Directors or
By-Laws of said corporation in their capacity as such officers to execute
and acknowledge the foregoing instrument for and in the name and on behalf
of said corporation and further stated and acknowledged that they have so
signed, executed ard delivered the foregoing instrument as the free and
voluntary act and deed of said corporation, for the consideration, uses
and purposes therein mentioned and set forth and desired that the same
might be recorded as such.

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal this day of , 1989.

Notary Public

My camission expires:



