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 |RTERSTATE COMMERCE COMMISSION

. SECOND SUPPIEMENTAL INDENTURE dated as or(W 9‘7,/77/

(hc n«fier callcd "Second Supplemental Irndenturce!") between
UNIT TA.TES RATLYAY LEQUIFIIINT €0., an Illinois corporation
(he*'o:ﬂﬂ ter called "Comrzny") and CCOUTTUENTAL ILLINOIS HATICNAL
BANKE AND TRUISD CCLPANLY ow CETCC:O, a nhu_d”“l t“nkiny associlation
organiu ed arnd existing under ¢he laws of the United States of
America (hereinafter czlled ””“Jo*fn") as Truct cee under that
certain AGRETILRNIT 1D INDENTUATS (SECUNINY ACREZGENT) doted os
of May 1, 1972 and PCCO“dﬂd with the I“vc*°L“ﬂ Co.mcicc Corminis-
sicn on JJne 23, 1972 as Document lo. 0642 (nereinzfter cailed
"Original Indenture”).
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WHEREAS, the Companv is the owner of and has full
pover to bargain, sell, transfer, ccnvey, mortgage, assign
and pledge the rui‘roaa cars listed in Schedule A hereto (herein-
after called "Additional Cars"), which Additional Cars are
presently leased by the Company to the various lessees described
3n sajd schedule (which leases are hereinafter called "Additlonal
Leazez" and “he respective lessees thereof, "Additional Lessces');

and’

WHEREAS, to provide funds for its proper corvorate
. purposes the Company has heretofore agreed to sell and Aetna
Life Insurance Company, a Connecticut corvoration (hereinafter
called "Investor") has agreed to buy the Company's 8 1/2%
Equipment Promissory Notes, Issue J (hereinafter called "Notes")
in an aggregate principal amount not to exceed $3,200,000 upcon
-the terms and conditions set forth in that certain Loan Apgree-
"ment dated as of May 1, 1972 (hereinafter called "Loan Agree-
ment"); and - ' : o

WHEREAS, the Company has heretofore executed and
¢:livered to and with the Trustee the Original Indenture, _
providing among other things, for the issuance and authentica-
tion of the Notes in interim and definitive forms (hereinafter
sometimes called "Interim Hotes" and "Definitive Notes" resvec~’
tively) and for the grant to the Trustee of securlity for the
due observance by the Company of all its obligzations therein
and in the Notes contalned; and : ’




WHERELS, the Company has heretofore exccuted and the
Trustee has authenticated and delivered to the Trustee one
“Interim Note limited in aggregate principal amount to $2,£00,000;
and .

WHEREAS, the reporting numbers on the Additional Cars .

it been entered e
have been changed and the Additional Leases have S
into with respect to the Additional Cars since the date of the

Original Indenture.

WHEREAS, 1t i1s the sole rurport and intent of this _
Second Supplemental Indenture to subject to the lien of the COriginal
Indenture the Additional Cars, the Additional Leases and the
rents, revenues and other income and proceeds thercof upon the
‘same terms and condlitions as in the Original Indenture contained,
without any 2lteration, amendment, modlificatior. restriction or
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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 Secord

- Supplemental Indenture a valid agreement of the Company

. have been done. ' .

' ~* NOW, THEREFORE, THIS SECOND SUPPLEMENTAL INDENTURE
WITNESSETH, that to secure the payment of the principal cf

-.and interest on all the outstanding Notes authenticated and
delivered pursuant to the Original Indenture, the payment of
"all other sums due and the performance of the covenants
contained under and in the Notes and the Original Indenture,

~and in conslderation of the nremises and of the covenants
IR 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 hercof,

the receipt whereof is hereby acknowledged, the Company dues

hereby grant, bargain, sell, transfer, convey, mortgare, .

assign and pledre unto the Trustee, 1its successors, and assigns

a securlty interest in, all and singular of the Company's

rights, title and interest in and to the followlng described

property: T : o




1.

The Additional Cars.

IXI.

All substitutions, replacements, accessories,
equipment, parts and appurtcnances, additions
and modifications of or to all or any rart of
the property described in Clause I ztove
vhether the same is now owned by the Company
or shall hereafter be acquired by it.

. III.

A1l 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

pr Aranldan AL rfvery e L2 S O ““A“C““" e 4 ~~ A

ccedc ¢f any noturc of the pro Iy Sucgcceca -
hereby to the lien of the Original Indenture, .
- Including, without limitation, all of the -7
~Company's rights to rents and other payments
under .any leases covering the equipment described.
in Caluses I or II above. hE

: The property described in Clauses I and II above
- 1s hereinafter referrcd to as Additional Equipment.

SUBJECT HOWEVER, to the rights of the Additional
Lessees under the Additional Leases, and provided that the
. Company shall be entitled to have, receive or retain all rents,
revenues and other income and proceeds and to have, receive
or retain possession of and use the Additional Equipment 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 terms and
conditions set forth in the Oriminal Indenture without any
alteration, amendment, modification, restriction or repeal
thereof excent as herein specifically set forth, for the
equal and proportionate benefit and sccurity of each of
. the Notes issued and to be issued thercunder, and it is
furthcr agreed

-3-




1. The terms "Eaulpnent," "Cars.," "lLeaces"
and "Lesseces! contained In the Orifinal
Indenture chaill menn znd include "Addi-
tional Equipxen“,' "’ddiztonnl Cars,"
Adcitlonzl lLeoases™ and "Additvional
Lessees" respectively,

2. In all respects not inconsistent herewith,
the Original Indenture, a2s nhercby amended
and suprlecnented, is herceby approved,
ratified and confirmed. .

-IN WITNESS WHEREOF, the parties hereto have ecach
caused this Second Supplemental Indenture to be duly executed
by their resvective corporate officers thereunto duly auth-
.orized and their respective corporate seals to be hereuntoe
affixed and attested all as at the day, month end year first

- above written.

UNITEB STETES\%TILUPY EQQIPNE T CO.

'By - .
. S President
. ATTEST: é/ et
- '~¥f7‘/~ ’
. f/:’(; H -
CONTINENTAL ILLINOIS NATIONAL
- BANK AND TRUST COMPANY oF CHIFAGO
.as Trustee aforesaid. '
3 2
By /1Z¢ /QPOQWL"/’
o . Vdce - President
ATTEST: ‘ |

4 Trust Officer




STITR OF JILLTNGCIS) ne
CCUNTY OF C O O F) °~
on this )% cay of MARCHF , 197¢ percenally
arpezred M. J KRVEER _____’.m J.C. Myet sr.
-to me rerson2lly Hncwin, wne beinn Ky e sworn, aid say that they
L 8r&, Io speevively, & _ Vice Fresident and Trust Officer
€S the CONDYLRITAL TLIITICIS TIACICHAL BANK. AND TRUST CONMPANY OF
EICAGCQ, & natienal vansing ascoclatlion, that the seal affixed
tc the Torcpeins instruncnt is the cornerate seal of said asso-
ciztion, that said instrunmont was signed and scaled on beh&1° of
said corporation by authority of its hozrd ¢of Lirectors, and
they acknowledrmed thzt the execution of the foregeing instrurcont
was the free act and deed of said associaticn. —~
% /} . Hazel Ivaz .
~ 4 Ky,
/ () Fotary Publiz7 .
"My commission expires: Diwaen o LU _ ,

-

STATE OF ILLINOIS)

COUNTY OF C 0 0 K) SS

. A - L N : .
his -%da of ltlfucd sonally_~
appeared v y 4 and Xl O
- to me personally kno:n Qho being by me duly sworf, that

o hey
-are, respectively, the [7dl. “resident and 2 2

Secretary of UNITED STATES RAILVAY EnuL MENT CC., an I1llinoils |
‘corporation, that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of
~3ts Board of Directors, and they acknowledged that the execution
of the foregoing instrument was the free act and deed of said ‘
corporation. : - i ; ,

ﬁ@// %/M’g

- Notary 9ﬁblic

-

My commission expires. z@b£4kﬂqu2 (@@Q/
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