FIRST SUPPLEMENTAL INDENTURE dated as of September 1,
1972 (hereinafter called "First Supplemental Irdenture'") between
UNITED STATES RAILWAY EOUIPMENT CO., an Illinois corporation
(hereinafter called "Company") and CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF CHICAGO, a national tanking association
organized and existing under the laws of the Urited States of
America (herelnafter called "Trustee"), as Trustec under that
certain AGREFEMENT AND INDENTURE (SECURITY AGREEMENT) dated as
of May 1, 1972 and recorded with the Interstate Commerce Commis-
sion on June 23, 1972 as Document No. 6642 (hereinafter called
"Original Indenture').

WHEREAS, the Company 1s the owner of and has full
power to bargain, sell, transfer, convey, mortgage, assign
and pledge the railroad cars listed in Schedule A hereto (herein-
after called "Additional Cars"), which Additioral Cars are
presently leased by the Company to the various lessees described
in said schednle (which leases are hereinafter called "Additional
Leases" and the respective lessees thereof, "Additional Lessees");
and

WHEREAS, to provide funds for its prcper corporate
purposcs the Company has heretofore agreed to sell and Aetna
Life Insurance Company, a Connecticut corporation (hereinafter
called "Investor") has agreed to buy the Compary's 8 1/2%
Equipment Promissory Notes, Issue J (hereinafter called "Notes")
in an aggregate principal amount not to exceed $3,900,000 upon
the terms and conditions set forth in that certain Loan Agree-
ment dated as of May 1, 1972 (hereinafter called "Loan Agree-
ment"); and

WHEREAS, the Company has heretofore executed and
delivered to and with the Trustee the Original Indenture,
providing among other things, for the issuance and authentica-
tion of the Notes in 1nterim and definitive forms (hereinafter
sometimes called "Interim Notes" and "Definitive Notes'" respec~-
tively) and for the grant to the Trustee of security for the
due observance by the Company of all its obligations therein
and in the Notes contalined; and




WHEREAS, the Company has heretofore executed and the
Trustee has authenticated and delivered to the Trustee one
Interim Note limited in aggregate principal amount to $2,600,000;
and

WHEREAS, 1t 1s a condition precedent to Investor's
obligation under the Loan Agreement to exchange the Interim
Note for and purchase Definitive Notes limited to an aggregate
principal amount not to exceed $3,900,000, that the Company
grant Trustee a security interest in the Additional Cars and
assign to Trustee the Additional Leases as provided in and upon
the same terms and conditions set forth in the Original Indenture;
and

WHEREAS, 1t 1s the sole rurvort and intent of this
First Supplemental Indenture to subject to the lien of the Original
Indenture the Additional Cars, the Additional lLeases and the
rents, revenues and other income and proceeds thereof upon the
“same terms and conditlons as In the Original Indenture contained,
without any alteration, amendment, modification, restriction or
repeal thereof except as herein specifically set forth; and

WHEREAS, all things necessary under the Original
Indenture to make the Definitive Notes, when executed by the
Company and authenticated and delivered by Trustee, the
valid obligations of the Company and to make this First
Supplemental Indenture a valid agreement of the Company
have been done.

- NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE
WITNESSETH, that to secure the payment of the principal cof
and interest on all the outstanding Notes authenticated and
dellvered pursuant to the Original Indenture, the payment of
all other sums due and the performance of the covenants
contalned under and in the Notes and the Original Indenture,
and in consideration of the vremises and of the covenants
contained in the Original Indenture and of the purchase of
the Definitive Note by Investor, and of the sum of $1.00 paid
to the Company by Trustee at or before the delivery hereof,
the receipt whereof is hereby acknowledped, the Company does
hereby grant, barpgain, sell, transfer, convey, mortgage,
assign and pledge unto the Trustee, 1ts successors, and assigns,
a securlty interest in, all and singular of the Company's
rights, title and interest in and to the following described
property:
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I.

The Additional Cars.

IT1.

All substitutions, replacements, accessories,
equipment, parts and appurtenances, additions
and modifications of or to all or any part of
the property descrihbed in Clause I atove
whether the same is now owned by the Company
or shall hereafter be acqulred by it.

I1T.

All of the right, title and Interest of the
Company in and to the Additional Leases and

all of the rents, revenues and other income and
proceeds of any nature of the property subjected
hereby to the lien of the Original Indenture,
including, without limitation, all of the
Company's rights to rents and other payments
under any leases covering the equipment described
in Caluses I or II above.

The property described 1n Clauses I and II above
is hereinafter referred to as Additional Equipment.

SUBJECT, HOWEVER, to the rights of ths Additional
Lessees under the Additional Leases, and provida=d that the
Company shall be entitled to have, receive or r=tain all rents,
revenues and other income and proceeds and to have, receive
or retain possession of and use the Additional Zquipment and to
lease same subject to the rights of the Trustee under the
Original Indenture except as provided in the Original Indenture.

IN TRUST NEVERTHELESS, upon the same “erms and
conditions set forth in the Oriminal Indenture wlthout any
alteration, amendment, modification, restriction or repeal
thereof except as herein specifically set forth, for the
equal and proportionate benefit and security of each of
the Notes issued and to be 1ssued thereunder, and it is
further agreed:
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1. The terms “Equipment," "Cars," "Leases"

and "Lessees" contained in the Original
Indenture shall mean and include "Addi-
tional Equipment," "Additional Cars,"
Additional Leases" and "Additional
Lessees" respectively,

2. In all respects not inconsistent herewith,
the Orliginal Indenture, as hereby amended
and supplemented, is hereby approved,
ratified and confirmed.

IN WITNESS WHEREOF, the parties hereto have each
caused this First Supplemental Indenture to be duly executed
by thelr respective corporate officers thereunto duly auth-
orized and thelr respective corporate seals to be hereunto
affixed and attested all as at the day, month and year first
above written.

UNITED STATES RAILWAY EQUIPMENT CO.

By : / AL Y

President
ATTEST: ///
Secref%ry

CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF CHICAGO,
as Trustee aforesaid.

By: ///”L/ZL/Cgcclc

.~y Vice esident

ATTEST ¢

f/ZZZé%uadéL/Q//

(_//? Trust Officer




STATE OF ILLINOIS)
COUNTY OF C O O K)

On this ['311 day of /ﬁ &"ZJAA » 1972 personally
appeared V. |_BEDINGEIELD. J. C. MULL, JR.

to me personally known, who being by me sworn, did say that they
are, respectively, a SECOND Vice President and Trust Officer
of the CONTINENTAL ILLINOIS NATIONAL BANK AND 'TRUST COMPANY OF
CHICAGO, a national banking association, that the seal affixed

to the foregoing instrument is the corporate seal of saild asso-
ciation, that said instrument was signed and sealed on behalf of
sald corporation by authority of i1ts Board of Directors, and

they acknowledged that the execution of the foregoing instrument
was the free act and deed of said association.

Q/) /M J. 3. PCVILL

Notary Public

SS

My commissicn expires:  Aemzel”

STATE OF ILLINOIS)
COUNTY OF C O O K)

19 personally

orn, say that they
are, respectively, President and

Secretary of UNITED STATES RAILWAY EQUIPMENT CO.,, an 1Illinois
corporation, that the seal affixed to the foregolng instrument is
the corporate seal of said corporation, that sa:d instrument was
slgned and sealed on behalf of said corporation by authority of
its Board of Directors, and they acknowledged that the execution
of the foregoing instrument was the free act and deed of said

corporation. )
<i;:::;\;>T»K; ’)/}p\61<m4\n\

Notary Public

My commission expires:r¥jéﬁkhjiﬁﬂ4422 (QW7L9
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