-
)./
~

o »
CRAVATH, SwaAl NE & MooRE .
ONE CHASE MANHATTAN PLaza <:
MAURICE T. MOORE ALAN J. HRUSKA ‘fﬁ
BRUCE BROMLEY JOHN E.YOUNG counseL
WILLIAM B. MARSHALL JAMES M. EDWARDS NEW YORK, N.Y. I0005 RECORDATION NO seouvseesess Filed 1425 ROSWELL L. GILPATRIC
RALPH L.McAFEE : DAVID G. ORMSBY CARLYLE E. Maw
ROYALL VICTOR DAVID L.SCHWARTZ 212 HANOVER 2- . ALBERT R. CONNELLY
ALLEN H. MERRILL RICHARD J. HIEGEL vE 3000 JUL 1 2 1979 '9 45_ AM FRANK M. DETWEILER
HENRY W. oe KOSMIAN FREDERICK A. Q. SCHWARZ, JR. TELEX ’ OECRGE G. TYLER
© ALLER. F. MAULSBY CHRISTINE BESHAR RCA 233663

STEWA&D R.BROSS,JR. ROBERT S. RIFKIND lNTERSTATE COMMERCE COMMISSION L. . BRESLIN, UR,

wWuUD 125547

HENRY P RIORDAN DAVIL BOIES ’
JOHN R. HUPPER DAVID O. BROWNWOOD wuil 620976 GEORGE B. TURNER
SAMUEL C.BUTLER PAUL M. DODYR JomN - MoRsE
WILLIAM: U, SCHRENK, JR. RICHARD M. ALLEN : 2:’:';';2:;,"5.':':3;""'
BENJAMIN F. CRANE THOMAS R.BROME )
FRANCIS F. RANDOLPH, JR. . ‘!
oLPH. Y ROBERT D. JOFFE 8-—. 83AOZ£ 4, PLACE DE LA CONCORDE
JOMN F. HUNT ROBERT F. MULLEN ) 78008 PARIS. FRANCE
GEORGE J. GILLESPIE, I ALLEN FINKELSON TELEPHONE: 268 - 81
RICHARD S. SIMMONS RONALD S. ROLFE - . 2 =
WAYNE E.CHAPMAN JOSEPH R. SAHID . TELEX: 200830
THOM . BAl ’ . :
OMAS D. BARR PAUL C. SAUNDERS 33 THROGMORTON STREET
MELVIN L.BEORICK MARTIN L.SENZEL
LONDON. EC2N 2BR, ENGLAND
QEORGE T. LOWY DOUALAS D. BROADWATER TELEPHONE O1-606-142!
ROBERT ROSENMAN ALAN C.STEPHENSON .
- : TELEX: 8B81490!

JAMES H. DUFFY
CABLE ADDRESSES
CRAVATH, N.Y.
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July 12, 1979

: ‘Koppel Inc.
Lease Financing dated as of May 15, 1979

Cress —lyf crtmdit fO& 2/

Dear Sir:

ﬁﬁ)ﬁv*5/6>' Pursuant to 49 U.S.C. § 11303(a), I enclose herewith
, 3? on behalf of Koppel Inc. for filing and recordation a Supple-
'/ﬂ : mental Indenture dated as of May 15, 1979, between First

g ‘ Security Bank of Utah, N.A., as Owner Trustee, and United
States Trust Company of New York, as Trustee to be added to
the filings under recordation number 10398-A. :

, The names and addresses of the parties to the
aforementioned agreement. are as::follows:.

Owner Trustee:

First Security Bank of Utah, N.A.
79 South Main Street
Salt Lake City, Utah 84111

Trustee:

United States Trust Company of ‘New York
Co 45 Wall Street '
\\ : New York, New York 10005 . ‘
4@ HOILYY¥340 334

| | ' - _ ol '
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The equipment covered by the Supplemental Indenture
consists of 150 100-ton covered hopper cars, bearing Koppel
identifying numbers KPLX 20000-20149, inclusive.

Please cross-index the Supplemental Indenture
against the Equipment Lease which is being recorded simul-
taneously herewith under Recordation No. /06 2/ .

Enclosed is our check for $20 for the required
recordation fee. Please accept one copy of the Supplemental
Indenture for your files, stamp the remaining copies with
your recordation number and return them to the delivering
messenger along with your fee receipt, addressed to the
undersigned.

Very truly yours,

.George S. Balis
as Agent for Koppel Inc.

Mr. H. G. Homme, Jr.,
Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.
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ﬁceonge S Balis .
\Nbore

Cgaan\ ‘Swaine &
Ohe Chase Manhatt .‘Plaza
Néw York, N.Y. 10005 .

i < S

! ‘E‘ R - ""\"*‘e.ﬁ\\i

[
"" Dear . .
- Sir: :
The enclosed document(s) was recorded pursuant to the

provisions of~$ection 20(c) of the Interstate Commerce Act,
-49 U.S.C. 20(c), on . at . .,
7/12/?9 9:45am

and assigned recordation number(s)

10398-C
Sincerely;&ours,-

/g(&__A\/

. H G. Home, Jl"\,\)

Secretary

Enclosure(s)

- SE-30-T
(2/78)
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INTERSTATE COMMERCE COMM{SSION

SUPPLEMENTAL INDENTURE
Dated as of May 15, 1979
between

FIRST SECURITY BANK CF UTAH, N.2.,
not in its individual capacity, but solely
as trustee under a Master Trust Agreement
dated as of QOctober 31, 1978, between it and
Itel Corporation, Equipment Finance Division,
as Owner Trustee

and

UNITED STATES TRUST COMPANY OF NEW YORK,
not in its individual capacity, but sclely
as trustee under a Trust Indenture dated as of
October 31, 1978, between it and the Cwner Trustee,
as Trustee

3upplemental to Trust Indenture dated
as of October 31, 1978

ROPPEL INC. (1979) Egquipment Trust No. 1
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SUPPLEMENTAL INDENTURE

!

THIS SUPPLEMENTAL INDENTURE dated the date set
forth in Exhibit A hereto, supplementing the Trust Indenture
dated as of October 31, 1978 (the Indenture), between FIRST
SECURITY BANK OF UTAH, N.A., a national banking association
not in its individual capacity, but solely as trustee (the
Owner Trustee) under a Master Trust Agreement dated as of
October 31, 1978, between it and Itel Corporation, Equipment
Finance Division, and UNITED STATES TRUST COMPANY OF NEW
YORK, a New York Corporation, not in its individual capacity,
but solely as trustee (the Trustee) under the Indenture.

WITNESSETH:

WHEREAS, the Lessee herein named has executed and
delivered to the Owner Trustee the Lease herein defined;

WHEREAS, the Participation Agreement herein defined
has been executed and delivered; and

WHEREAS, pursuant to Section 14.1 of the Indenture
the Trustee and the Owner Trustee, by attaching one or more
separate exhibits hereto do hereby create one or more separate
Supplements (each a Supplement) (numbered the number and

~dated the date set forth in each such exhibit), each with

respect to the series of promissory notes referred to in

each such exhibit.

NOW, THERETFORE, in consideration of -
the premises and of other good and valuable consideration, .
receipt of which is hereby acknowledged, the parties hereto
agree as follows:

ARTICLE I
DEFINITIONS
SECTION 1.1. The terms used in each Supplement
shall, except as otherwise stated, have the meanings assigned

to them in the Indenture.

SECTION 1.2. For the purposes of each Supplement,
and of the Indenture insofar as it relates to the series of



Notes created by each Supplement, the terms Maximum Aggregate
Principal Amount, Rate of Interest, Interest Payment Dates, .
-. Principal Payment Dates, Long-Term Debt Rate, First Interest
Payment Date, First Principal Payment Date, Last Principal
Payment Date, Overdue Rate, Lessee and Related Beneficiary
shall have the meanings wilith respect to Notes of each Series.
set forth in Exhibit A hereto, if, and to the extent, such
terms are applicable to Notes of each series, and the follow-
ing terms shall have the following meanings for all purposes.
and, together with all other defined terms herein, shall.
include the plural as well as the singular: ' :

Closing Date shall mean a date defined as
a "Closing Date" in the Participation Agreement.

- Equipment, and individually an Item or Item of
Equipment shall mean the items of equ1pment described in
Exhibit B hereto.

Lease shall mean the equipment lease, between
the Lessee and the Owner Trustee dated as of May 15,
1979.

Notes of each Series shall mean the promlssory
notes of the series created by each Supplement 1dent1f1ed
in Exhibit A hereto.

Participation Agreement shall mean the Partici-
pation Agreement, dated as of the date hereof, among .the
Owner Trustee, the Trustee, the Lessee, each Related
Beneficiary and the entity named therein as "Long-Term
Lender", which Participation Agreement contemplates the
issue of the Notes of each Series and the investment in
the Related Equipment by each Related Beneficiary.

ARTICLE II

SERIES OF NOTES ESTABLISHED BY i
EACH SUPPLEMENT
SECTION 2.1. There is hereby established each

separate series of promissory notes to be known and entitled
as set forth in Exhibit A hereto. Notes of each Series in an
aggregate principal amount not exceeding the Maximum Aggregate
Principal Amount relating to such Series, except as provided

in Section 3.9 of the Indenture, may be executed, authenticated
and delivered in accordance with Section 3.5 of the Indenture.



SECTION 2.2. Except as provided in Section 4.2 of
the Indenture, each Note of each Series shall be dated the
date of its authentication which shall be a Closing Date.

The Notes of each Series shall bear interest from and includ-
ing their respective dates on the unpaid principal balance
thereof at the Rate of Interest with respect to such series,
payable at the frequency set forth in Exhibit A hereto with
respect to such series on the Interest Payment Dates of each-
year commencing on the First Interest Payment Date. The
principal of each Note of each Series shall be payable in -
installments on the Principal Payment Dates in each year com-
mencing on the First Principal Payment Date and ending on

the Last Principal Payment Date. Except in the case of a pay-
ment of interest only on the First Interest Payment Date, all
payments on each Note are to be consecutive modified level
payments of principal and interest as set forth in Exhibit A
hereto with respect to such series, except that the last.
such payment shall be in an amount sufficient to discharge
all unpaid principal of and premium, if any, and accrued
interest on such Note in full. The amount of each such _
payment shall be set forth on the Loan Schedule attached to

~such Note.

SECTION 2.3. To the extent permitted by law, the
Notes of each Series shall also bear interest on any part of
the principal thereof or premium, if any, or interest thereon
not paid when due for any period during whlch the same shall
be overdue at the Overdue Rate. !

ARTICLE III : |
! PREPAYMENT

SECTION 3.1. 1In addition to any prepayment required
by Section 5.1 of the Indenture, the Notes of each Series

- shall be subject to prepayment upon the terms and conditions,

if any, set forth in Exhibit A hereto with respe%t to each
such Series. .

ARTICLE IV

RELATED BENEFICIARY

SECTION 4.1. The address to which notice to each

'~ Related Beneficiary shall be addressed is set forth in
- Exhibit A hereto.
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ARTICLE V
SECURITY FOR NOTES OF EACH SERIES

SECTION 5.1. Except for the indemnities referred
to in Section 2.1(a) of the Indenture, the Owner Trustee does
by its execution and delivery of this Supplemental Indenture
grant, bargain, sell, convey, assign, mortgage, transfer,
setover, grant a security interest in and confirm unto the
Trustee and to its successors and assigns in trust, all of
the Owner Trustee's right, title and interest in and to the
Lease and the Equipment. If less than all Groups of Equip-
ment subject to the Lease are to be security for the Notes of
a Series, the Groups of Equipment which are to be security
for the Notes of each such Series are identified in Exhibit A
hereto with respect to each such series. Notwithstanding
anything herein or in the Indenture to the contrary, upon the
payment in full, including prepayment as provided for herein
or in the Indenture, of all of the Notes relating to a Group
of Equipment, the security interest created by the Indenture
and hereby with respect to Items of Leased Equipment. belong—
ing to such Group shall terminate.

ARTICLE VI
MODIFICATION OF INDENTURE AND SUPPLEMENTAL INDENTURE

SECTION 6.1. This Supplemental Indenture and the
~Indenture, insofar as it relates to the Notes of each Series,
are hereby amended and modified to the extent and in the
manner set forth in Exhibit A hereto relating to such Series.

ARTICLE VII
MISCELLANEQUS l

SECTION 7.1. Although this Supplemental Indenture
is dated for convenience and for the purpose of reference as
of the date set forth in Exhibit A hereto, the actual date or
dates of execution by the Owner Trustee and the Trustee are
the respective dates set forth under their signatures, and
this Supplemental Indenture shall be effective on!the
latest of such dates. : -



SECTION 7.2. This Supplemental Indenture may be
executed in any number of counterparts and by the different
parties hereto on separate counterparts, each of which, when
so executed and delivered, shall be an original, but all such
counterparts shall together constitute but one and the same
instrument. Fully executed sets of counterparts shall be
delivered to, and retained by, the Owner Trustee and the

Trustee.

IN WITNESS WHEREOF, the parties hereto have each
caused this Supplemental Indenture to be duly executed by
their respective officers thereunto duly authorized, all as

of the date set forth in Exhibit A hereto.

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

Master Trust Agreement dated as

of October 31,

1978,

between it

and Itel Corporation, Equipment
Finance Division,
as Owner Trustee

B B

Authorized Officer

Date

UNITED STATES
NEW YORK, not
capacity, but
under a Trust
of October 31,
and the Owner

TRUST
in its
solely
Indent
1978,
Truste

COMPANY OF
individual
as trustee

ure dated as
between it

€,

as Trustee

ey @ encce

Vice Pre

Date

s1dent




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

| . On the /0 day of 1979, before me
personally appeared FUCHIA'B. EICHERS _+ who,

being by me duly sworn, did say that he is an Authorized
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 associa-
tion by authority of its by-laws and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said national banking association. :

22%22;:¢4Ax/ £§<<§&WC§1/L//

- Notary Public
My Comimission Expires November 15, 1981

[(NOTARIAL SEAL]

My Commission expires

STATE OF NEW YORK, )
‘ ) 8S8.:
COUNTY OF NEW YORK, )

On the 5; day of Jﬂ/ 1979, before me
personally appeared :Z:aév)e X? JZOCCil ¢ who,
being by me duly sworn, did say thatshe is an Authorized
Officer of UNITED STATES TRUST COMPANY OF NEW YORK, 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 by resolution of its Board of Directors, andshe
acknowledged to me that the execution of the foregoing
instrument was the free act and deed of said Corporation.

| Gl

Nota?y’Publlc

NOTARIAL:  SEAL
| ] CT!H!ST\NE c. C?Lk"isvo,g
of Ne
Netary Publlc St253$73§v -
d l New York Coun
cgmfl:::igti mgd in New York Coul
Commiasian Expires March 30, 1

My Commission expires
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EXHIBIT A

to Supplemental Indenture

Supplement Number:

Date of This Supplement:

Lessee:

‘Names and Addresses of
Related Beneficiaries:

Title of Notes:

Maximum Aggregate Prin-~
cipal Amount of Notes of

This Series:

Frequency of Interest
Payments:

Rate of Interest:

Long-Term Debt Rate:

First Interest
Payment Date:

First Principal
Payment Date:

No. 2
As of May 15, 1979
Koppel Inc.

(a) Commerce Bank of Kansas
City, N.A. '
P. O. Box 248
Kansas City, Missouri 64141

(b) Commerce-Manchester-Bank
Chouteau at Vandeventer
St. Louls, Missouri 63110

Promissory Notes
(Koppel Inc.
1979 Equipment Trust No. 1)

$4,818,825,

Quarterly in arrears

10.25% per annum. Prior to the
First Interest Payment Date,
interest shall be calculated on
the basis of actual days elapsed
in a year of 360 days. /There-
after, it shall be calculated on
the basis of a 360-day year of.
12 30-day months. '

 10.25% per annum

November 15, 1979

February 15, 1980



Interest Payment Dates: February 15, May 15, August 15
and November 15 in each year

Principal Payment Dates: February 15, May 15; August 15
and November 15 in each year

Last Principal November 15, 1996
Payment Date: :

Overdue Rate: One percent in excess of the Long-
’ Term Debt Rate on the Notes.

Security for Notes: All Equipment described in
o Exhibit B to the Supplemental
Indenture.

Pt capon\BstticoToin. - 0,359 toelonior
fockeon £ @ é’w

<



EXHIBIT A to .
Supplemental
Indenture

Modifications of Provisions of
Supplemental Indenture and Indenture:

A. For purposes of this Supplement, for each
$1, 000 000 of principal amount of the Notes, payments of
pr1nc1pal and interest shall be as follows:

Princ¢ipal Payment Amount of Payment

Dates Principal _ Interest Total
11/15/79 * ' * - . *
2/15/80 $ 4,101.66 $25,625.00 - $29,726.66
5/15/80 4,206.77 25,519.89 29,726.66
8/15/80 4,314.56 25,412.10 29,726.66
11/15/80 4,425.12 25,301.54 29,726.66
2/15/81 4,538.52 25,188.14 29,726.66
5/15/81 4,654.82 25,071.84 29,726.66
8/15/81 4,774.10 24,952.56 29,726.66
11/15/81 4,896.43 24,830.23 29,726.66
2/15/82 5,021.90 24,704.76 29,726.66
5/15/82 5,150.59 24,576.07 29,726.66
8/15/82 5,282.57 24,444.09 29,726.66
11/15/82 5,417.94 24,308.72 29,726.66
2/15/83 5,556.78 24,169.88 29,726.66
5/15/83 5,699.17 24,027.49 29,726.66
8/15/83 5,845.21 23,881.45 29,726.66
11/15/83 5,994.99 23,731.67 29,726.66
2/15/84 6,148.61 23,578.05 29,726.66
5/15/84 6,306.17 23,420.49 29,726.66
8/15/84 6,467.77 23,258.89 29,726.66
11/15/84 6,633.50 23,093.16 29,726.66
2/15/85 6,803.49 22,923.17 29,726.66
5/15/85 6,977.83 22,748.83 29,726.66
8/15/85 7,156.63 22,570.03 29,726.66
11/15/85 . 7,340.02 22,386.64 29,726.66
2/15/86 7,528.11 22,198.55 29,726.66
5/15/86 7,721.02 22,005.64 29,726.66
8/15/86 7,918.87 21,807.79 29,726.66
11/15/86 8,121.79 21,604.87 29,726.66

* Interest only to extent accrued.



Principal Payment

Amount of Payment:

Dates Principal
2/15/87 $ 8,329.91
5/15/87 8,543.37
8/15/87 8,762.29

11/15/87 8,986.82
2/15/88 9,217,11
5/15/88 9,453.30
8/15/88 9,695.54

11/15/88 9,943.99
2/15/89 10,198.80
5/15/89 10,460.15

8/15/89 10,728.19

11/15/89 11,003.10
2/15/90 17,889.49
5/15/90 18,347.91
8/15/90 18,818.08

11/15/90 19,300. 29
2/15/91 19,794.86
5/15/91 20,302.10
8/15/91 20,822.34

11/15/91 21,355.92
'2/15/92 21,903.16
5/15/92 22,464.43
8/15/92 23,040.08

11/15/92 23,630.48
2/15/93 24,236.01
5/15/93 24,857.06
8/15/93 25,194.02

11/15/93 26,147.31
2/15/94 26,817.33
5/15/94 27,504.53
'8/15/94 28,209.33

11/15/94 28,932.19
2/15/95 29,673.58
5/15/95 30,433.97
8/15/95 ©31,213.84

11/15/95 32,013.69
2/15/96 32,834.04
5/15/96 33,675.42
8/15/96 34,538.35

11/15/96 35,422.68

Interest

$21,396.75

21,183.29
20,964.37
20,739.84
20,509.55
20,273.36
20,031.12
19,782.67
19,527.86
19,266.51
18,998.47
18,723.56
18,441.61
17,983.19
17,513.02
17,030.81
16,435.24
16,029.00
15,508.76
14,975.18
14,427.94
13,866.67
13,291.02
12,700.62
12,095.09
11,474.04
10,837.08
10,183.79
9,513.77
8,826.57
8,121.77
7,398.91
6,657.52
5,897.13
5,117.26
- 4,317.41
3,497.06
2,655.68
'1,792.75

907.71

: Totai

$29,726.66
29,726.66
29,726.66
29,726.66
29,726.66
29,726.66
29,726.66
29,726.66
29,726.66
29,726,66
29,726.66
29,726.66
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,331.10

'36,331.10
36,331.10
36,331.10
36,331.10

- 36,331.10

36,331.10
36,331.10

- 36,331.10

36,331.10
36,331.10
36,331.10
36,331.10
36,331.10
36,330.39



‘B. For purposes of this Supplement, Section 8;2 of
the Indenture is hereby amended by inserting the following
words between subsection (d) and the last paragraph of -Sec-
tion 8.2:

"Notwithstandihg the foregoing, an Event of-
Default, as defined in the Related Lease, shall not be a
Related Event of Default hereunder :

(1) in case such Event of Default results from-
nonpayment of Basic Rent under such Related Lease due
on a Basic Rent Date, if the Owner Trustee (notwithstand-
ing the limitation of the Owner Trustee's obligation
set forth in Section 3.7 of this Indenture) shall have
paid the full amount of such defaulted Basic Rent
within five days after the glv1ng of notice of such
nonpayment, or

(2) in the case such Event of Default results from
nonpayment of a specific item of Supplemental Rent
(other than payments of items of Supplemental Rent due
with respect to an Event of Loss affecting a portion of
the Related Equipment, the termination of the Related
Lease or the indemnification of the Trustee or the
holder of Outstanding Notes of such series) under such
‘Related Lease due on demand or on the date or dates
specified in such Related Lease, if the Owner Trustee
(notwithstanding the limitation of the Owner Trustee's
obligation set forth in Section 3.7 of this Indenture)
shall have paid the full amount of such defaulted
Supplemental Rent within five days after the giving of
notice of such nonpayment, or

(3) in case such Event of Default results from a
failure of the Related Lessee to perform or observe any
covenant, condition or agreement to be performed or
observed by the Related Lessee under the Related Lease
or the Related Participation Agreement other than the
covenants or agreements to pay Rent and to maintain the
Related Equipment, if the Owner Trustee (notwithstanding
the provisions of the Related Lease) shall have performed
or observed such covenant, condition or agreement on

- behalf of the Related Lessee within 30 days after the:
occurrence of such Event of Default, as defined in the
Related Lease,

unless, in the case of (1) above, the Related Lessee shall



fail to make all payments of Basic Rent due and payable and
~unpaid by the Related Lessee on eight consecutive Basic Rent
Dates, or in the case of (2) above, the Related Lessee shall
not have made payment of the same item of Supplemental Rent
on eight consecutive Basic Rent Dates, or in the case of (3)

above, the Related Lessee shall not have
satisfaction of the Trustee on the Basic
succeeding the second anniversary of the
Event of Default that the Related Lessee

demonstrated to the
Rent Date next

occurrence of such
is then performing

or observing all of such other covenants, conditions or

agreements."

C. For purposes of this Supplement, Section 4.5
of the Indenture is hereby amended by deleting the last

sentence thereof.



EXHIBIT B
to Supplemental Indenture

'DESCRIPTION OF EQUIPMENT

Description and Lessee's

: AAR Mechanical Identification
Quantity Manufacturer Designation " Numbers
150 Marine 100-ton Steel- KPLX 20000-
Industrie Covered Hopper 20149 (both
Limitee Cars, in con- inclusive)

formity with
Manufacturer's
General Arrange-
ment drawing

No. 9-10420

dated May 1,
1979, as amended,
and Specification
No. 389 dated
May 1, 1979, as
amended (AAR-LO)




