Grqnd Trunk Western Railroad Co

December 9, 1976

IQWesf Lafayette Boulevard
arn rﬁ-[%é roit, Michigan 48224
y o A _—

Mr. Robert L. Oswald
Secretary v
Interstate Commerce Commission
Washington, D.C. 20423 »
-y =g
RE: Grand Trunk Western Railroad Gompd&fy -
Chattel Mortgage e

oy i oy
' oyt =
b )
Dear Mr. Oswald: e O
I am enclosing for filing pursuant to Section 20c=Hf Egg wr
Interstate Commerce Act the following: - e
us] -
= ool
1. three executeéd counterparts of a Chattel - e

Mortgage dated as of January 1, 1976 from
Grand Trunk Western Railroad Company to
Grand Trunk Leasing Corporation; and

2. check for $50.00

The name and address of the Mortgagor is Grand Tfunk Western
Railroad Company, 131 West Lafayette Boulevard, Detroit, Michigan.

The name and address of the Mortgagee is Grand Trunk Teasing
Corporation, 477 Congress Street, Portland, Maine, 04112.

This Chattel Mortgage covers various items of railroad rolling
stock more particularly described in Exhibit 3-A attached hereto.

Please return one counterpart of the Chattel Mortgage bearing
the Interstate Commerce Commission stamp evidencing the filing and
recording of the Chattel Mortgage under Section 20c of the Interstate
Commerce Act to the attention of David B. Siegel at Kelley Drye &
Warren, 350 Park Avenue, New York, New York 10022.

Very truly yours,
GRAND TRUNK WESTERN RAILROAD COMPANY

o

Cf) ya )15/
By K‘}ﬁ_ &hﬁf

R. L. Ritchie
Treasurer
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CCHATTEL MORTGAGE.

THIS CHATTEL MORTGAGE dated as of January 1, 1976
from Grand Trunk Western Railroad Cpméany, a Miéhigan and
Indiana corporation,,having its principal office at 131 West
Lafay@tte Boulevafd,‘Detroit, Michigan (hereinafter referred te
as "GTW"), to Grand Trunk Leasing Coréoratidn, a Delaware cor-

poration (hereinafter referred to as "Leasing"}.

WHEREAS, Leasing owns certain railroad rolling stock

identified by type and number in Exhibit 1-E annexed hereto

- b vt et

(heréinafter referred to as the "Series E Equipment"); and
WHERIAS, vursuant to an agreement dated as of January

1, 19276 (hereinafter referred to as the "Purchase Agreement"),

Leasingvhas agreed to sell and GTW has agreed to purchase, inter

alia, the Series E Eguipment upon the terms and conditions set

forth therein; and

WHEREAS, GTW has aﬁthorized the issuance, execution
and delivery of a promissory Note (hereinafter referred to as
the "Sefieé E‘Note") of substan£ially the tenéfiset forth in
Eihibit 2 annexed hereto evidencing GTW's obligation to pay to
Leasing the Purchase price of the Series E EQuipmént,in accor-

dance with the terms of the Purchase Agreement; and

‘WHEREAS, Leasing owns certain railroad rolling stock

identified by tyoe and numbher in .Exhibit 3-A annexed hereto (here-



R

i

"inafter referred to as the "Series A Equipment") and the Series

A Equipment is now used by GTW and is subiect to leasing arrange-

ments between Leasing and GIW; and

WHEREAS},pursdant to the Purchase Agreement Leasing

-

has agreed .to sell and GTW has agreed to purchase, inter alia}
the Series A Equipment, subject to the aforesaid leaéing arrange-
ments, and GTW has authorized the issuance, execution and de-
livery of a promissory note evidencing GITW's obligation to pay
to Leasing the purchéée price of the Series A Eqﬁipment, said
note to be secured by a chattel mortgage, dated as'ovaanuary 1,

1876, creating a first mortgage on the Series A Equipment;’

to secure the payment of the purchase price of the Series B

Eguipment as aforesaid and of the Series E Note, and in con-

sideration of the sum of $10.00 to GTW in hand paid by Leasing

at or before the execution and delivery of these presents, re-
ceipt of which is hereby acknowledged, GTW does hereby grant,

bargain, sell, transfer, assign and mortgage unto Leasing, its

“succcessors and assigns, the Series A Equipment, subject to the

first mortgage on the Series A Eguipment as aforesaid.

TO HAVE AND TO HOLD all and singular the said ESeries

A Equipment bargained and sold, unto Leasing, its successors

~and assigns, forever;'upon condition that if GTW shall pay or

’

D
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cause to pay. to Leasing the sum of twentyénine>miilion, four hun-
dred ninety-nine thousand, three hundred forty-nine and 82/100
dollars {$29,499,349.82) pursuant to the terms of the Series E

Note, then. these present- snaiiBerrDid.

BUT IN CASE OF ANY DEFAULT in the payment of any of

:the indebtedness above mentioned, or in the performance by GTW

of any of the covenants contained hefein, Léasing shall have full
power, and it shall be 1awfui for, and GTW aoes hereby irrevoca-
bly authorize and empower Leasing to énter ﬁpon the premises of
GTW, or any other élace where the said Series A Equipment may

be, and‘take possession'thereof, and remove'the same, and to

sell the same at pnublic or privaté sgle,'and the avails, after
deducting all expenses of the sale and the keeping of tﬁe said
Series A Eguipment and the éxpenées and the costs of iégal DL oO-
ceedings, if’any, to‘apply in payment cf the whole of the indebted-
ness abové mentioned, whether or not the same shall at such time
be matured, and Leasing may purchase all or any part of the
‘Series A Equipment at any such sale in the same manner and to

the same effect as a person not interested therein. If for aﬁy
cause the said Serieé A Equipment shall on such sale fail to
satisfy the whole of said expenses, costs and indebtedness,

GTW covenants to pay the deficiency.

AND IT IS EXPRESSLY>AGREED, that if default be made
in any payment of interest or principal due in acéordance with
the terms éf the'SeriES'E Note,’or'ih the performance of any of
the terms of this mortgage, then and in that event, the ehtire

amount then unpajd shall immediately become due and payvable.

—-Fm
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. AND IT IS EXPRESSLY AGRELD, that the failure on the
part of Leasihé to demand the entire payment after deféult in
~one or more payments by GTW shall not be deemed a waiver by
Leasing Qf'its right to make immediate demand fé; the entire
amouﬁt-remaining unpaid, or to take immediaﬁe repossession of
"~ the Series A Equipment or its right to immediately foreclose.
§aid mortgage, and any payments made subseqﬁent to said default,

and the acceptance of said payments, shall not be deemed a waiver

of such rights.

GTW covenants with Leasing as follows:

1. That GTW will pay the indebtedness above men-

tioned.

2, That GTW will not .lease, sell or convey the Series

A Eguipnment except with the written consent of Leasing.

3, That GTW will not make a second mortgage oOr other-—
wise create a lien of'any nature u?on the Series A Equi#ment
without the written consent of Leasing other than thé first
mortgage upon the Series A Equipment as aforesaid and the

mortgage on the Series A Equipment created hereby.

4, Thét GTW hereby assumeé the risk of loss, injury
or destruction of the Series A Eguipment from any cause whatso-
ever and such 1055,'injury or destruction shall not operate in
“any manner to releaée'GTW from the obligation to.make payments

in accordance -with the terms of the Series E Note.






.TBIS MORTGAGE, and each of the éonditioné, provisions
and covenants’heréin contained shall be binding upoen andbinure
to the benefit of the succéssors and asSigns.of'the parties
hereto and may no£ be modified, in whole ox in part, without their

prior written consent.

IN WITNESS WHEREOF, GTW has caused this instrument

to be duly executed under its corporate seal this 8th day of

Decenber 1976.

4

GRAND TRUNK WESTERN RAILROAD COMFPANY

[ 2 L o ol

- C /é{ (%‘mwﬂ o~ .
Attest: J st /ﬂtmw -

-






STATE OF MICHIGAN

)
: S5S8.:
COUNTY OF WAYNE )
- December, 1976 RIS
On this 8th .. day of / before me personally appeared

John H. Burdakin . to me personally known who being by me duly
sworn, says that he is the President of Grand Trunk Western
Railroad Cem@any, that the seal affixed to the foregoing instru;
ment is the corporéte seal of said corpération, that said instru-
ment was signed and sealed on behalf of said corporation by auﬁhori_
-ty of its Board of Directors, and he acknowledged that the execun'
tion of the fqregcing instrument was the free act and deed of‘saia

corporation.

A el 7 e S

My Commission Expires

Acting in
My Commss
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EXHIBIT 2

- _GRAND TRUNK WESTERN RAILROAD COMPANY

10% Serics E Secured Kote
Due January 1, 1994

January 1, 1976"

"FOR VALULE RECEIVED, GRAND TRUNK Er‘iEC'i‘}ERI"J RATILROAD |
COMPANY, a Michigan and Indiana'corporatioﬁ (the ”Méker") .
hereby promises to pay to the order_of Grand Trunk Leasing
Coxﬁoration {the “Payee"), or assigns, on January. 1, 1994,
the principal amount of $29,499,349,82,.with int@rést (computed
on the basis of a 360wday year, 30-day month}ldn the unpaid
balance of such principal amount from the date herceof, payable
semi-annually on July 1, 1976 and on eacﬁ January 1 ané July 1
thereafterx, at the rate of 10% per annum until:suchférin«
cipal amount shall have become due and payable (whether at

maturity or by acceleration or otherwise).

Payments of both principal and interest are to be
made in lawful money of the United States of America at the of-
fice of the Maker, 131 West Lafayette Boulevard, Detroit,

Michigan.

The Maker shall be entitled, at its option, to prepay

at any time, in whole or in part, the principal of this note

then outstanding provided that interest accrued to the date of
such prepayment on the principal then prepaid shall be paid at

the same time. B






e
v

This note is secured by two chattel mortgages from
the Maker to the Pa vee, each dated as of January 1, 1976,and
the holder is entitled to the benefit of the security described

therein. The entire principal of this-.note may become due and

payable prior to the maturity date stated herein under certain

‘conditiong stated in said chattel mortgages, to which reference

is hereby made for all of the contents thereof.

The Maker, and all endorsers and guarantors, if any,
hereby waive presentment for payment, demand, protest, and-notice

of dishonor, protest and non-payment.

This note is to be construed in accordance with and

governad by the laws of the state of Michigan. .

IN WITNESS WHEREOF, the-Maker has caused its name to
be signed and its corporate seal to be affixed hereunto by its

duly authorized officers as of the date appearing first above.

.

GRAND TRUNK WESTERN RFJLPOAD COXPAN

By"

Attest:

Secretary






