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September 27, 1989

Amendment Agreement No. 1 Bated as of September 22,
Amending Cenditional Sale Agreement
Filed under Recerdation Ne. 16514 and
Lease of Railrsad Equipment Filed Under
Recerdatien Ne. 16514-B

1989

Dear Ms. McGee:

Pursuant to 49 U.S.C. § 11303 and the Commission’s
rules and regulations thereunder, as amended, I enclose

herewith on behalf of Amoco Chemical Company for filing and
recordation counterparts of the following document:

Amendment Agreement No. 1 dated as of
September 22, 1989, among Mercantile-Safe Deposit and
Trust Company, as Agent, Amoco Chemical Company, as
Lessee, and The Connecticut National Bank, as Trustee.

Amendment Agreement No. 1 amends the Conditional
Sale Agreement and Lease of Railroad Equipment each dated as
of August 1, 1989, previously filed and recorded with the
Interstate Commerce Commission on September 13, 1989, at
2:30 p.m., Recordation No. 16514.

The Amendment Agreement amends the Conditional
Sale Agreement and the Lease of Railroad Equipment to adjust
the Debt Amortization Schedule for the Series A Equipment,
the Rental Schedule for the Series A Equipment and the

Termination and Casualty Loss Values for the Series A
Equipment.

33 KING WILLIAM STREET
LONDON EC4R SDU ENGLAND
TELEPHONE )-606-142)
FACSIMILE [-860-t150
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Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation Number
16514-C.

Enclosed is a check for $15 payable to the 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 transmittal
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,

2
ZLXLAJEMAL&*OK C}UO£>ﬂV\*
Laurance V. Goodrich
as Agent for
Amoco Chemical Company

Noreta R. McGee, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

encls.
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Fnterstate Commeree Commission 9/28/89
Washington, B.L. 20423

OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath, Swaine & Moore
825 Eighth Avenue

New York,N.Y. 10019

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 9/27/89 at 4:10pm and assigned recordation
number(s). 16514-C

Sincerely yours,

 Yputcl 7 lenn

Noreta R. McGee
Secretary

Enclosure(s)

g RAYHEIN - g
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o - A1 o AMENDMENT AGREEMENT No. 1
i Q *3 " (”Amendment”) dated as of September 22,
3 ‘L7; m“\ﬁﬁ 1989, among AMOCO CHEMICAL COMPANY, a
S dﬂ”ﬁn& Delaware corporation (”Lessee”),
“ﬂaﬁﬂi MERCANTILE-SAFE DEPOSIT AND TRUST

COMPANY, a Maryland Corporation
("Agent”), and THE CONNECTICUT NATIONAL
BANK, not individually but solely in
its capacity as trustee (”Trustee”).

WHEREAS each of the parties hereto has entered
into a Participation Agreement dated as of August 1, 1989
("Participation Agreement”);

WHEREAS capitalized terms not otherwise defined
herein shall have the respective meanings set forth in the
Participation Agreement;

WHEREAS the Trustee, Amoco -Chemical Company (in
such capacity, ”Seller”) and the Agent have entered into a
Conditional Sale Agreement dated as of August 1, 1989
("CSA”) ; ,

WHEREAS the Lessee and the Trustee have entered
into a Lease of Railroad Equipment dated as of August 1,
1989 (”Lease”):

. WHEREAS the CSA and the Lease were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on September 13, 1988, at 2:30 p.m., recordation number
16514, and deposited in the Office of the Registrar General
of Canada pursuant to Section 86 of the Railway Act of
Canada on September 14, 1988, at 11:25 a.m.;

WHEREAS the Owner and the Lessee pursuant to
Article 4 of the CSA and Section 3.03 of the Lease have
given notice (”Notice”) to the other parties to the
Participation Agreement of the amount of the precise
percentage for Article 4(c) (i) of the CSA (”Debt Percent-
age”), and the schedules of Debt Amortization, Basic Rents
and Casualty Values for the Series A Closing;

WHEREAS the parties hereto desire to amend the
CSA and the Lease to reflect the Notice;

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

WHEREAS the Agent is authorized to execute this
Amendment Agreement without the consent of the Investor

\
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since this Amendment Agreement does not adversely affect the
interests of the Investor.

NOW THEREFORE, the parties hereto agree as
follows:

1. The Debt Percentage shall be 75.472% and the
Debt Rate shall be 9.07% for the Series A Closing. The CSA
is hereby amended to delete Schedule IA to the CSA and to
substitute therefor Schedule IA hereto.

2. The Lease is hereby amended to (a) delete
Schedule B to the Lease to the extent that it relates to
Series A Units and substitute therefor Schedule B hereto and
(b) delete Schedule C to the Lease to the extent that it

relates to Series A Units and substitute therefor Schedule C
hereto.

3. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

4. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the state of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.

§ 11303 and Section 86 of the Railway Act of Canada and such
additional rights arising out of the filing, recording or
deposit hereof as shall be conferred by the laws of the
several jurisdictions in which this Amendment shall be
filed, recorded or deposited or in which any unit of
Equipment shall be located, and such rights, if any, arising
out of the marking of Equipment.

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

6. The lLessee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Com-
mission and deposited with the Registrar General of Canada
in accordance with the provisions of Article 19 of the CSA
and Section 15.01 of the Lease.

7. This Amendment may be executed in any number
of counterparts, each of which shall be deemed to be an
original and all of which together shall constitute a single
instrument. It shall not be necessary that any counterpart
be signed by all pagties so long as each party shall deliver



a counterpart signed by it to Cravath, Swaine & Moore,
special counsel for the Lessee.

IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authority, has caused this
instrument to be duly executed in its corporate name by its
officers, thereunto duly authorized, all as of the date
first above written, and each of the undersigned signatories
hereto declares pursuant to 28 U.S.C. § 1746 under penalty
of perjury that the foregoing is true and correct and was
executed on the date indicated below its signature.

AMOCO CHEMIC MPANY
Title:
Name:

Executed on September a7, 1989

MERCANTILE-~-SAFE DEPOSIT
AND TRUST COMPANY

not in its individual
capacity but solely as
Agent,

by

Title:
Name:

Executed on September , 1989,

AA-3



-

s .~y I AW A a - Ak A A A B AN A A i Askdeiaiish AL A SSE S KA AR g Al A

a counterpart signed by it to Cravath, Swaine & Moore,
special counsel for the Lessee.

IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authority, has caused this
instrument to be duly executed in its corporate name by its
officers, thereunto duly authorized, all as of the date _
first above written, and each of the undersigned signatories
hereto declares pursuant to 28 U.S.C. § 1746 under penalty
of perjury that the foregoing is true and correct and was
executed on the date indicated below its signature.

AMOCO CHEMICAL COMPANY

by

Title:
Name:

Executed on September , 1989

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY

not in its individual
capacity but solely as
Agent,

oY @/%A/

q \] G
Tits ’ VIGE PRESIDENT

Name: g, m. schreiber
Executed on September'ﬂz, 1989.
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THE CONNECTICUT NATIONAL BANK,
not in its individual
capacity but solely as
Trustee,

by~
Titrers JAY T BAUER
Name: @ORPORATE TRUST OFFICER

Executed on September &7, 1989.
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Interest only to the extent accrued will be payable on this

date.
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*As defined in Article 4 of the CSA.

**Termination Date.
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SCHEDULE C
FINAL EXHIBIT
.- AMOCO CORPORATION
Leveraged L;ase Financing
or
Series A Equipment
TERMINATION AND CASUALTY LOSS VALUES
(Expressed as a Percent of Purchase Price)
Termination Casualty

Date Values Values
3/27/90 106.4396096 106.4396096
9/27/90 111.3403974 111.3403974
3/27/91 107.8512567 107.8512567
9/27/91 112.1924922 112,1924922
3/27/92 108.2484657 108.2484657
9/27/92 112.2166006 112.2166006
3/727/93 107.9453640 107.9453640
9/27/93 111.6326242 111.6326242
3/27/94 107.1141121 107.1141121
9/27/94 110.5577291 110.5577291
3/27/95 105.7894602 105.7894602
9/27/95 105.8100068 105.8100068
3/27/96 103.9098268 103.9098268
9/27/96 103.9163830 103.9163830
3/27/97 101.8436706 101.8436706
8/27/97 101.8506244 101.8506244
3/27/98 99,5897152 99.5897152
9/27/98 99.5970942 99.5970942
3/27/9% 97.1713791 97.1713791
9/27/99 95,5409900 85.5409900
3/27/00 94.2120933 94.2120933
8/27/00 90.404684¢6 90,4046846
3/27/01 89.1712927 89.1712927
9/27/01 84.6927191 84.6927191
3/27/02 83.8312482 83.8312482
9/27/02 78.0350457 78.0350457
3/27/03 78.0692899 78.0692899
8/27/03 71.9283091 71.9283091
3/27/04 71.9736885 71.9736885
9/27/04 65.4100450 65.4100450
3/27/05 65.5879494 65.5879494
8/27/05 58.5866192 58.5866192
3/27/06 58,9753426 58,.9753426
9/27/06 51.5112422 51.5112422
3/27/07 52.1482551 52.148235851
9/27/07 44,1957042 44.1957042
3/27/08 45.1236797 45.1236797
9/27/08 36.6561972 36.6561%72
3/27/09 37.8586210 37.85888210
8/27/09 29,1602303 29.1602303
3/27/10 30.0000000 30.0000000



