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WASHINGTON OFFICE HARTFORD OFFICE ) .. LONDON OFFICE
(202) 822-9320 (203) 244-3770 ' ’ 011-44-71-799-2646

January 3, 1994
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BY HAND
Interstate Commerce Commission RECORDATION M(l/ f B¢ /FlLED 1425
Room 2303

12th Street and Constitution Avenue, N.W. JAN3 1994 -j1 05 AM

Washi , DC 2042
ashington, DC 3 :mmsmemm FEACE COMM ;sm =

Attention: Ms.'Mildred Lee

Ladies and Gentlemen:

e“&\%‘ﬁ

Enclosed for filing w1th the Commission pursuant to Section 11?@3(&1) -
Title 49 of the U.S. Code are two originally executed and notarized coples’ of theZ
document described below. &

This document is Amendment No. 1 (the "Amendment") to a Security
Agreement, dated as of December 3, 1993 (the "Security Agreement"), between
IC Leasing Corporation III (the "Debtor") and The First National Bank of Boston
(the "Secured Party"), covering the Debtor's rolling stock and all other properties
and rights of the Debtor, whether now owned or hereafter acquired. The
Amendment is a secondary document and amends the Security Agreement which
is a primary document.

The names and addresses of the parties to the Amendment and the
Security Agreement are as follows: the Debtor is IC Leasing Corporation III,
whose chief executive office is located at 1077 East Sahara Drive, Las Vegas,
Nevada 89193; the Secured Party is The First National Bank of Boston, whose
head office is located at 100 Federal Street, Boston, Massachusetts 02110.

This Amendment adds newly acquired railroad cars, locomotives and

other rolling stock to the collateral covered by the Security Agreement which
was filed with the Commi_ssion on December 6, 1993 as document No. 18500.

BOS-BUS:20837.1




BingHaM, DANA & GoOuLD

Interstate Commerce Commission
January 3, 1994
Page 2

A short summary of the document to appear in the index is as follows:

"Amendment No. 1 dated as of January 3, 1994 amending a
Security Agreement dated as of December 3, 1993 and recorded as
document No. 18500, between IC Leasing Corporation III, as the debtor;
and The First National Bank of Boston, as the secured party, adding
newly acquired railroad cars, locomotives and other rolling stock to the
collateral covered by the Security Agreement."

Also enclosed is a check in the amount of eighteen dollars ($18.00) payable
to the Interstate Commerce Commission, to cover the recording fee prescribed by
the Commission in its rules and regulations.

Please acknowledge receipt of this document at your earliest convenience
by returning to the undersigned the enclosed copy of this letter together with a
copy of the Amendment as filed.

If you have any questions with respect to the enclosed, please call the
undersigned collect at 617-951-8760. :

Sincerely, _
Toby R. Serkin

TRS/mh
Enclosures
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Interstate Commeree Commission 1/3/94
Washington, B.C. 20423

OFFICE OF THE SECRETARY

Toby R. Serkin
Bingham, Dana & Gould
150 Federal Street

Boston MA. 02110-1726

Dear
Sir: _
The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on at . , and assigned
1/3/94 . 11:03am,

‘recordation number(s). 12500-A ’

Sincerély yours,

M/ Y

Secretar
SIDNEY L. STRICKLAND

Enclosure(s)
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AMENDMENT NO. 1 - TATE G0N f

to Rkl
SECURITY AGREEMENT

This AMENDMENT AGREEMENT.NO. 1, dated as of January 3, 1994, is
between IC LEASING CORPORATION III (the "Borrower") and THE FIRST
NATIONAL BANK OF BOSTON (the "Bank").

WHEREAS, the Borrower and the Bank are parties to that certain Security
Agreement dated as of December 3, 1993 (the "Security Agreement"); and

WHEREAS, the Borrower and the Bank wish to amend the schedule of
Rolling Stock (as defined in the Security Agreement) as provided in the Security
Agreement;

NOW THEREFORE, the parties hereto hereby agree as follows:

§1. CAPITALIZED TERMS. Capitalized terms which are used herein
without definition and which are defined in the Security Agreement shall have the
same meanings herein as in the Security Agreement.

§2. AMENDMENT TO SECURITY AGREEMENT. (a) The preamble to
the Security Agreement is hereby amended by deleting therefrom the address "One
East First Street, Reno, Nevada 89501" and substituting therefor the address "1077
East Sahara Avenue, Las Vegas, Nevada 89193".

(b) Section 4(d) of the Security Agreement is hereby amended by deleting
therefrom the address "One East First Street, Reno, Nevada 89501" and
substituting therefor the address "1077 East Sahara Avenue, Las Vegas, Nevada
89193".

(c) Schedule 4(b) to the Security Agreement is hereby amended by deleting
such schedule in its entirety and substituting therefor the Schedule 4(b) attached
hereto.

(d) Except as expressly set forth herein, the Security Agreement shall be
unaffected hereby and shall continue in full force and effect.
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§3. REPRESENTATIONS AND WARRANTIES. The Borrower
confirms to the Bank that the representations and warranties of the Borrower set
forth in §4 of the Security Agreement are true and correct on and as of the date
hereof, as if made herein.

§4. MISCELLANEOQOUS PROVISIONS. Except as otherwise required by
the laws of any jurisdiction in which the Collateral is located, this Amendment shall
be deemed to be a contract under seal and shall for all purposes be governed by and
construed in accordance with the laws of the Commonwealth of Massachusetts.
This Amendment may be executed in several counterparts and by each party on a
separate counterpart, each of which when so executed and delivered shall be an
original, but all of which together shall constitute one instrument. In proving this
Amendment it shall not be necessary to produce or account for more than one such
counterpart signed by the party against whom enforcement is sought.

IN WITNESS WHEREOF, the parties hereto have caused these presents to
be duly executed as an instrument under seal by their authorized representatives
as of the date first written above.

IC LEASING CORPORATION III

By: )\dwnergm 7 // —

Title: . --— U_TM%

THE FIRST NATIONAL BANK OF
BOSTON

By:
Title:
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§3. REPRESENTATIONS AND WARRANTIES. The Borrower
confirms to the Bank that the representations and warranties of the Borrower set
forth in §4 of the Security Agreement are true and correct on and as of the date
hereof, as if made herein.

§4. MISCELLANEQUS PROVISIONS. Except as otherwise required by
the laws of any jurisdiction in which the Collateral is located, this Amendment shall
be deemed to be a contract under seal and shall for all purposes be governed by and
construed in accordance with the laws of the Commonwealth of Massachusetts.

‘This Amendment may be executed in several counterparts and by each party on a

separate counterpart, each of which when so executed and delivered shall be an
original, but all of which together shall constitute one instrument. In proving this
Amendment it shall not be necessary to produce or account for more than one such
counterpart signed by the party against whom enforcement is sought.

IN WITNESS WHEREOF, the parties hereto have caused these presents to
be duly executed as an instrument under seal by their authorized representatives
as of the date first written above.

IC LEASING CORPORATION III

By:
Title:

THE FIRST NATIONAL BANK OF
BOSTON

T1tlé vicE Pﬂéf/ﬁé/f?—“
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State of )
) ss.
County of )

On this Hith day of December, 1993, before me personally appeared
Dooglas ¢ Koman , to me personally known, who, being by me duly sworn,
says that he is _ Treasuw of IC Leasing Corporation III, that the seal
affixed to the foregoing instrument beside his signature is the corporate seal of said
corporation and that the said instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledges that the execution of the
foregoing instrument was the free act and deed of said corporation.

W”WW%W

Marycarol LaFontaine Notary(leblic
Notary Public - Nevada

Clark Gounty My commission expires: 4-2%- 47
My appt. exp. Apr. 28, 1997

Commonwealth of Massachusetts )
) ss.
County of Suffolk )
On this __ day of December, 1993, before me personally appeared
, to me personally known, who, being by me duly sworn,
says that he is of The First National Bank of Boston, and

that he is duly authorized to sign the foregoing instrument on behalf of said
banking association, and he acknowledges that the execution of the foregoing
instrument was the free act and deed of said banking association.

Notary Public

My commission expires:
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State of )
) ss.
County of )
On this __ day of December, 1993, before me personally appeared
, to me personally known, who, being by me duly sworn,
says that he is of IC Leasing Corporation III, that the seal

affixed to the foregoing instrument beside his signature is the corporate seal of said
corporation and that the said instrument was signed on behalf of said corporation
by authority of its Board of Directors, and he acknowledges that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

Commonwealth of Massachusetts )
) ss.
County of Suffolk )

On this 27 ﬂc‘lay of December, 1993, before me personally appeared
EQSHL&C Freeman to me personally known, who, being by me duly sworn,
says that he is « Vice | Preside7 of The First National Bank of Bost‘oﬁi and
that he is duly authorized to sign the foregoing instrument on béha]f of said
banking association, and he acknowledges that the execution of fne foregomg
instrument was the free act and deed of said banking association.

Notary Public

(ﬂ\

€rtre

ey

¢

‘(A"

My commission expires:

o M ORENCE GROSE
7 Notary Public
Ty Gommission Expires November 12, 1999

BOS-BUS:20449.2
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[ ) Y 031028 i
WA 033047
NPA 031048
wh 031090 i
WA 031096 -
WrA 939990 , L.
e 039993 SO
NPA 031000
i
|

MPA 20521%




s %A -Ss ERSe

soasevesovrssssnannan

NPA 302244

151462
201304
$0221¢
$03218

3553

003601
008607
005609
008820
005611
005612
(L1130
005600
003402
005603
00s604
a0s¢0s
005606
003408
083414

dgggpgggaaazaaa

uanas
142138
142227
142138
141129
142130
142131
142132
142133
142134
142138
142136
142137
142138
142139
142140
142141
142142
12102

REBEREERERRECREEERE

007030
0070351
007082
0070952
007054



Car Init.

Caz No.

T T R ALY

Tt

T HE

n18s
niss
niss
uias

0027033
007086
007057
007088
007039
807060
087061
007062
007064
007063

007066

607067
007068
007069
007070
007071
a67072
007072
007074
007078
007076
007077

0070328
007026
0687027
007028
007029
007030
007031
007032
007033
00703¢
007038

007026
007027
007028
607029
007040
007041
0Q7043
007043
007048
007048
007046
007047
e07040
607049

001400
001402
001402
003403

—



car Init.

WA
oA
WA
MPA

neA
A
YPA
A
Kra
0A
oA
WPA
A
A

WA

A
0A
oa
XA

WA
oA
A

828880 EERERRRRER

Cax Wo.

001404
001405

142102
143108
142106
142107
1432110
162111
142113
leal2e
142118
142116
142317
142119
142120
142122
1421022
142133

142224

142100
162101
143103
1432104
142108
*162109
142112
142128

008010
oasore
0035020
cos021
005022
005022
005024
005018
005026
005027
003028
005029
0030130
gusoll
005032
005013
005034



Cac Inje. Car Mo.

PSR Y LT L Ll dahadid

719021
719037

¢osaol
005002
0050013
0035004
00s64as
003006
005007
00soae
005009
ao05010
003011
005012
0050113
005014
005018
003016

§85ERRAREARARRES

005017

ST 120901
aasy 719039

aar 002008
oy 055006

ws 00819
VS 005837



car Inie. CQar Bo.

aeonsocenass srcosvescvsean - :

.

ove 003526

00$533 |

(123138
) {17
005997
003359
005861
005862
003345 .
003566
005567
003568
803569
805570
008573
005874
005578
008876
0095877
0053579
005382
¢0ssez
008363
093384
9053587 1
eS8
003390
2053594

§3339339398328733339333383

00836¢
Q5591

id



Car Init. Car No.

P Y L YL T 2 4 csconcamw

005578

0055803
005304
003509
00ss10
003512
005512
008517
008522
005533
0055348
008833
005516
005519
003542

33ggagqaaaas

0gs102
008506

005548
00sses

003307
008832
005542

005828
005331
005538



Car lnie. Car Mo.
ows 008582
we 008843

005560
008572
005593

008553
gossed
00ss8¢

005559
003309

ove 00ss2S

$20956

820987
| 528988
320989
520960
538941
230962
$209€3
128944
520943
320966
$238967
220968
528969
528970
528971
$28972

1131111111



Car Inic, Car So.

PP TY T T L XL L L L L dbaiadediadind

oo $20973

ove 101299

12074)
120746
120779

701348
701197
701237
701238
701339
702249

701228
701382
703260

7195032
719036
719040
719044
719043
719046
7190472
719048
713081
7190358
008617



Car Init. <ar No. .

IYYTI LTI YYD L L Lol i

719004
71900¢
719012

ove 100207

719014
719017
719018

701291
701292
70139¢
701398
701296
701297
101298

713078

701228
201230
701262
701368

we 702250



ca
ICG
Ica
Ica
ica
Ic

IcCG
1ca
Ica
Ica
ICG
ICG
ICG
ICG

ica
1C
ica
lc
ic
ica
ica
IcG
ica
IcG
ica
ica
o
ICG
[o
IcG
1ca
ca
ICG
Ica
IcG
Ica
ICG
ic
ICG
ica
ica
ica
ica
ica
ICG
ica

6501200
601201
501202
601203
501204
501205
501208
501207
601208
501209
501210
soiz1
801212
S01213
601214
501215
501216
501217
5012138
501219
601220
S0t1221
601222
501223
501224
601225
501228
501227
601228
501229
6501230
650121
501232
501213
501204
601235
601238
501237
501238
501230
501240
501241
601242
601243
601244
501245
601248

277 70-ton 50-foot 6-inch Class XM Boxcars (each a "Unit") identified by the following road numbers:

ica
ica
ca
Ica
Ica
ca
Ica
ica
ica
ica
IcG

Ica
GG
IcG
IcG
G
oG
ic
IcG
[l+]
ca
icG
ic
Ica
ica
Ica
Ica
ICG
ica
1o
ca
1ICG
icG
o <]
IcCG
1CG
ica
ica
IcG
ca
ic-
ica
o }
Ica
Ica
Ic

501247
601248
601240
601250
601261

501282
501253
501264
601285
501288
01257
501258
501259
501260
601281

501282
S01203
801284

501263
501208
601207
501208
501209
501270
601271

601272
601273
601274
601276
501278
601277
501278
501279
501280
601281

601282
501283
801284
501283
501288
601287
501288
6501289
6501290
601201
co1202
601203

Ica
ica
ic

ica
1ca
Ica
ica
ICG
Ica
IC

ca

ca
ICG
ica
1IcQ
1cG
ICG
ica
IcG
ica
ca
Ica
oG
o<}
Ic

ica
Ica
icq
ica
IC

(]

Ica

501208
6501208
601207
501208
601200
501300
501301
501302
501303
501304
S0130S
501308
501307
501308
601300
501310
501311
601312
5013913
501314
601318
501318
501317
501318
501310
501320
801321
501322
501323
501324
501326
501228
501328
501330
501231
501332
501333
501334
501328
501338
801337
501338
601338
601340
501341
501342
50134¥

IcG
[[o < ]
ioQ
ica
G-
icG
1ca
1ICG
ICG
[{ o
1ca
cG
icQ
ICG
1ca
ICG
ica
1cG
ica
1CG
ICG
ca
ca
1ca
e
[o- ]
1ica
1ICQ
ic@
1CG
ICG
10G
Ic
IcG
ICG
G-
Ic..
ca
ica
IcG
[+
ca
ica
Lo}
Ica
1ca
S (o < |

- A-l-

501344
601845
501348
601347
501348
501340
501350
501361
601352
501338
501354
501388
501358
501367
6013328
601339
501300
501381

801362
6501363
501384
501385
601308
601367
S01368
601309
601370
5013711

-601372

601373
601375
501376
501377
501378
501379
501380
501381
501382
501383
501364
501388
601388
501387
501388
601380
6501380
s013M

1C
IC.
io
ca
ica
ica
ca
ica
1ca
1C-
1cG
ica
ica
ICG
ca
Ica
icG
ca
cG
ica
1ca
ca
IcG
ica
ica
[
ica
1ca
IcG
ica
1]
ca
ica
ca
ica
ica
ica
Ica
ca
ica
1cQ
Ica
ic
Lo |
ca
ica
1ca

601392
601383
601304
601388
501300
601807
501363
601399
601400
501401
501402
601404
601408
6014008
801407
501408
501400
801410
501411

601412
601413
801414
601418
501418
601417
501418
6014190
601420
601421

601422
501423
601424
501425
501428
6014R7
501428
6501420
501430
501491

501432
501433
501434
601438
601437
601438
601440

501442

1ICO 501448
IC. 501444
1CQ. 501448
oG 601447
IC- 501448
IO 601448
ICQ 501480
IC= 501481
ICO 601482
ICQ 801483
1C. 501484
1CQ 601488
ICQ. 501480
IC. 5014587
IC. 501488
ICG 801439
Ica 6501480
ca 6ov4e
iCa 501482
1CG 501483
1CG 501404
iIcQ 6ols88
ICQ 601487
ICG 501468
1ICQ 501400
ICG 601470
ICQ 50147%
ICG 601472
ICG 601473
iIca 601474
ICG GO1478
ICa 501478
ICG 501477
ICG 501478
ICG 6501470
ica 601480
1ca 6501481
ICG . 601402
1C- 601483
1C:. 501404
IC: 501488
ICQ 601488



