MARCH 1 1973

- FIRST AMENDMENT
TO EQUIPMENT LEASE, ASSIGNMENT,
CHATTEL MORTGAGE AND SECURITY AGREEMENT

‘ THIS FIRST AMENDMENT TO EQUIPMENT LEASE, ASSIGNMENT,
CHATTEL MORTGAGE AND SECURITY AGREEMENT dated as of February 15,
1973 among TRUST COMPANY FOR USL, INC., a trust company

organized under the laws of the State of Illinois, not in its
individual capacity but as Trustee under a Trust Agreement

dated as of December 15, 1972 (the "Lessor"), UNITED STATES LEASING
INTERNATIONAL, INC., a California corporation, as agent for the

Lessor (the "Agent"), GRAND TRUNK WESTERN RAILROAD COMPANY, a
Michigan corporation (the "Lessee") and WESTERN SAVING FUND

SOCIETY OF PHILADELPHIA, (the "Secured Party");

WITNEGSSETH:

i WHEREAS, the Lessor, the Agent, the Lessee and the
Secured Party have heretofore executed and delivered that
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ertain Equipment Lease, Assignment, Chattel Mortgage and Security
greement dated as of December 15, 1972 (the "Lease-Security Agree-~
ent") providing for the lease and delivery thereunder by the
essor to the Lessee of certain rallroad equipment more fully

flescribed in the Schedules attached to sald Lease-3ecurity Agreement

nd the grant by the Lessor to the Secured Party of a mortgage and
ecurity interest in said railroad equipment and the rents and
ther, sums due and to become due under Part I of the Lease-Security
greement; and

WHEREAS the said Lease-Security Agreement was filed
or record in the Office of the Secretary of the Interstate
fommerce Commission on January 26, 1973 at 2:30 P.M. and has been
Lssigned Recordation No. 6878; and '

' WHEREAS, the sald Lease-Securlty Agreement was filed
or record in the Office of the Registrar-General of Canada on
anuary 26, 1973 at 4:35 P.M.; and

WHEREAS, the Lessor and the Lessee desire to amend
he Lease Security Agreement as hereinafter set forth;
‘ NOW, THEREFORE, in consideration of the premises and
ther good and valuable consideration, the receipt whereof is
%reby acknowledged, the Lessor, the Agent, the Lessee and
he Secured Party hereby covenant and agree that the Lease-
pcurity Agreement shall be deemed to be and 1t is hereby amended
E follows:

1. By amending the definition of "Note or Notes:"

in the "DEFINED TERMS" Section of the Lease-Security Agreement
tp read in lts entirety as follows:
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"Note or Notes: The term "Note"
shall mean any of, and the term "Notes"
shall mean all of, the 7-3/4% Secured
Notes of the Trustee issued and outstand-
ing under the Loan Agreement."

2. By amending Section 19 of the Lease as executed

o) delete the reference to an interest rate of "8-1/2%" per
.annum and to substitute therefor an interest rate of "g. 3/4%"
per ahnum.

3. By deleting the last full paragrapn of Section

U, l(b) of the Lease as executed and substituting therefor
‘the following: |

“"The term "Present Value of Rents"
for any Item of Equipment shall mean as of any
date an amount equal to the aggregate Periodic
Rents in respect of such Item reserved for the
balance of the rental period originally provided
for in Secftion 2 hereof and remaining unpaid as
as of the close of business on such dafe,
discounted on the basis of a 7-3/4% per ‘annum
interest factor compounded semiannually to the
respective dates on which the Periodic Rents
for such Item are payable, with all such discounts
to be computed on the basis of a 360-day year
of twelve 30-day months, provided, however, that
in the event that an adjustment is made in the
Asset Guideline Period with respect to the
Equipment pursuant to Section 27.4 hereof, then
from and after the date notification of such
adjustment is received by the Lessee from the
Lessor or the Agent, the term "Present Value
of Rents" for any Item of Equipment shall mean
an amount equal to the aggregate Periodic Rent .
in respect of such Item (after deducting from
the remaining installments thereof an amount
equal to .0483% of the total cost of such Item)
reserved for the balance of the rental period
originally provided for in Section 2 hereof
and remaining unpaid as of the close of business
on such date, dlscounted on the basis of a
7-3/4% per annum interest factor compounded
semiannually to the respective dates or which
the Periodic Rents for such Item are payable,
with all such discounts to be computed on the
basis of a 360-day year of twelve 30-day
months."
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4, By amending Section 27.4 of the Lease as
executed to delete the reference to " .0435%" in the last full °
paragraph thereof and to substitute therefor ".0483%."

5. By deleting Schedules 1-A, 1-B, l-a, 1-b, 2-I
and 2 IT from the Lease-Security Agreement as executed and by
substituting therefor Schedules 1-A, 1-B, l-a, 1l-b, 2-I and
P-IT attached to this First Amendment to Equipment Lease,
Assignment Chattel Mortgage and Security Agreement.

Whenever in any certificate, letter, notice or other
instrument reference is made to the Equipment Lease, Assignment,

Chattel Mortgage and Security Agreement, such reference shall be
ieemed to include reference to this Amendment.

This Amendment may be executed 1n any number of counter-
barts, each executed counterpart constituting an original but all
together only one Amendment.

Except to the extent hereby amended and modified, the
quipment Lease, Assignment, Chattel Mortgage and Security Agree-
jent is 1in all respects ratified, confirmed and approved.

IN WITNESS WHEREOF, the parties hereto have caused

his Amendment to be executed by their respective officers thereunder
uly authorized and their corporate seals to be hereto affixed as

£ the day and year Tirst above written.

TRUST COMPANY FOR USL, INC.,
as Trustee mnder G.T.W. Trust No. 8

. By
’ . ce Présidsnf 7
(CORPORATE SEAL) - ) Zz
o ' ' : yd
Afttest:
éy Assistant Secretary




GRAND TRUNK TERN RAILROAD COMPANY

Itﬁﬁc dent

(CORPORATE SEAL) Corp Pﬁ & FinalfseSEE

UNITED STATES LEASING INTERNATIONAL,
INC.

E - By &—» -\,@

T Its President
(CORPORATE SEAL) ; AGENT FOR LESSOR

Attest:

WX/M

/ Assistant Secretary

WESTERN SAVING FUND SOCIETY
OF PHILADELPHIA

(corPoRATE SEAL) By AL 2 C/ .

Mttest: . Its £ Viex Lhx s

ASSISILNT VIS PRESIDENT \)




STATE OF CALIFORNIA )
)

‘ SS
CITY AND COUNTY OF SAN FRANCISCO )
i On this a2 day of ﬁjivcl: | » 1973, before
me personally appeared PETER ME to me personally

known, who being by me duly sworn, says that he 1s the WNic
President of TRUST COMPANY FOR USL, INC., that one of the seals
affixed to the foregoing instrument is the corporate seal of

sald corporation; that said instrument was signed and sealed

on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.
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2.2 |(SEAL) © ’
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OFFICIAL SEAL .
'WALTER J. MICHAEL

NOTARY. PUBLIC - CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO

My C Ission Expires D 6, 1975 -
Illlllll.l.lllllllllllllllll!llllllllllll_llll.

MyAésmmission expires:

COUNTY OF 7%%
STATE OF Irdh

SS
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On this 4?—— day of Muecld_° , 1973, before
e personally appeared  x¢ )é , to me personally
nown, who being by me duly sworn, says that he is a
ice President of GRAND TRUNK WESTERN RAILROAD COMPANY, that one

f the seals affixed to the foregoing instrument is the corporate .
eal of said corporation, that said instrument was signed and sealed
n behalf of sald corporation by authority of its Board of Directors;
nd he acknowledged that the execution of the foregoing instrument
as the free act and deed of said corporation.

-. ' | - ; ) | %’Wa éw{M}
i | \ JOAN A. FIETRYKA J
My commlission expires: ‘ NmMyNMmMmmmammMmm

Acting in Wayne County, Mich.
My Commission Expires 11-11-75

. | )




STATE OF CALIFORNIA

CITY AND COUNTY OF
SAN FRANCISCO

on this # day of Mav W = , 1973, before
me, personally appeared D. E. MUNDELL , to me personally

:known, who being by me duly sworn, says that he 1is e—ee
President of UNITED STATES LEASING INTERNATIONAL, INC., that
one of the seals affixed to the foregolng instrument is the
corporate seal of said corporation, that sald instrument

was signed and sealed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged that
the execution of the foregoing instrument was the free act and

deed of sald.corporation.

sy
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3 OFFICIAL SEAL

»
WALTER J. MICHAEL §

"fssAL)

. 1. . NOTARY PuBLC -
My commission expires: CITY AN Copiry o chyORIA
pires D re, 1975 8

. My 5
Ex,
] .Illllllllllllllllllllllllllllllllll

STATE 0F(Y.tnna)

) Ss
COUNTY OF(:?QLZL,

‘ On this S’ﬂé day o& ' 1973, before me,
personally appeared —Soha ’ to me personally known,
who being duly sworn, says that he is la ~eS of WESTERN

- BAVING FUND SOCIETY OF PHILADELPHIA, that the foregoing instrument
jwas signed on behalf of said Society by authority of its Board of
Directors; and he acknowledged that the execution of the foregoing
. 1nstrument was the free act and deed of sald Association.

r
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A[SEAL)
N IQ'IV commission expires

Sotary Public, Philadeiphia, Philadelphia Co.
My Commission Expires April 16, 1973
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B NITACTURER S . Bethilapom Steed L rooratlion

CSCRIPPION GOF EQUIDMENT: 12 89'4" Flush Deci”7o-ton Flat
Cars, bearing Road Numbers G.T.W.
303460 to 303471, both inclusive

PRICE:’ :  §218,220.00 ( $18,185.00 per car ) -

&

ELIVER TO: Grand Trunk West=rn Railroad Company

| as designatad by the Railroed '
OUTSIDE DELIVERY DATE: June 30, 1973
PARIODIC RENTAL PAYVMENTS: Thirty (30). semi-annual rental payments,
_ ; _ . :

adv&ncﬁ, a2t 5795.80¢ per car, or an
aggrogats of $9,550.80 for all 12 CRAYS .

)

TLY INEERTM RENT:  §4.4217 per car per day

In the evanb the price of any Items coverad by thRis
hedule iz greater or less tnan the amount shown akbove, the
ntals for such Item shall be ratakly increased or reduced

2ll"Dellar" amounts arc exprzssed in the U.S. Dollar.

7
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runk Wostern Railroad -~ Trust Ko. 8B
National Bank of ro
o

ko
: Western Saving Fund 8 ty of Philadalphia
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Schedule 1-A
( to Lease = Sccurity Agreement )
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SCHEDULE 1-R e -

( 11-ye=ar ADR )}

)

MANUFACTURER Ortner Freight Car Company
D SCRIPTIONR OF EQUI“',UT. :100 50'6" 100-ton Gondola Cars

i bearing. Road Numbers G.T.W.
- 147600 to 1&7699 both inclusive

pgzcé}‘ o __‘ | $1.469,857.00 ( 514,599.57'§er car)
DELIVER TQO: ' >~ éraﬁd Trunk Western Railfqéa Cumgahy,

‘ ' as designated by the Railrogd -
BUTSID'T' DELIVERY DATE: - June'j . 1973
 PERIdDIC RENTAL PﬁYM “mé- Thirty-(30)‘éémi~annual rental payments,

. each in advance, at $643.21 per car, ox
' T an aggregate of $64,331.00 for all
S : 100 cars | |

DAILY INTERIM RENT: '~ 3.57395 per car per day
In the event the price of any Items covered by this
$chedule is greatsr or less than the amount shown above, the

entals for such Item shall be ratably increased or reduced.
All “Dollar" amounts are expressed in the U. s, Dollars.

LESSER: Grand Trunk Western Railroad - Trust #8
PRUSTOR: City National RBank of Detroit '
E?ﬁER: Western Saving Fund Soclety of Philadelphia

o

: chedule 1~-B
( to Learc - Sacurity Agreement )




Schedulo -3

( l2-vear ADR)
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Bethlehem Steql Corporation

‘12 89'4" Flush Deck TO-ton Flat
Cars, bearing Road Numbers G.T.W.
'303&60 to 303471, both inclusive

.$218,220.00 { $16,185.00 per car )

Grand Trurnk Western Railroad Company,
‘as designated by the Railroad

Jume 30, 1973

Thirty (30)
each in

,scmi-annual rental payments,
advance, at $804.69 per car,
or an aggregate of $9,656.28 for all

12 cars.

GE any Items covered by this
than the amount shown above,
be ratably increased. or

the
reduced.

Dpollars.

.

reascd in the U.S.

Raillroad =
F Detroit
bouiuty of Philadelphia

T}.uqt NO . 8

Schedule 1l-a
( to Led”e - Security Agreemnnt )



( 12-year ADR)

WA NUFACTURER : o Ortner Freig ght Car Company
PESCRIPTION OF EQUIPMUNT: ~100 50'6" 100-ton Gondola Cars,

: bearing Road Numbers G.T.W. .
147600 to 147699 both inclusive

LRIcE: f  $1,466,857.00 ( 514.698.57>p;r.¢ar’)

DELI%SR_TO: | | Grand Trunh‘ﬁcétﬁrn R aillroad. Cuﬁpapy.
' . C : - as designated by the Rallroad

6UTSIDE DEL {ThY DATH Juné 30? 1973

PERIODIC DK';Q.PAvFE SeS: Thiﬁty.(BD) semi~anrnual reﬁtal

payments, each in advance, at $650.41
per caxr, or an aggregate of 5$565,041.00
for all 100 cars.

PAILY INTERIM RERT: - §3.6134 per car per ‘day
f . ) " "‘ . ' - - -
In the event the price of any Items coverad by this

chedule is greater or less than the amount shown akove, the
tentals for such Item shall be ratably increased or reduced.

?ll "Dollar" amounts are expressed. in the U.S. Dollars.
LESSEE: Grand Prunk Western Railrocad - Trust No. 8

TRUSTOR: City National Bank of Detroilt
LENDER: Westoern av1wq rund Society of PhLlauelohla

Schedule 1-b ' -~
( tc Lease - Security Agreement .)




It D2 ~ o | A g1 b4 xr YrLT ey
SCEEDULE OF CASUALTY VWALULS
£ 1 e oes . Ty
\ .Ll- car {’t:.).n 7 -

The followling pcr

"\lu:i_t")’ \Za.!_‘u!:‘ '_L > t"‘-

PrjdblP on Dzle

o ‘
far BV e T« BUNK w2 T ) IS N SFEIN L8 B R o B

i et
B

bt
L

bt ot
~ o U

BN N RN NI N P
YU W N = O WSO

28
23
30

(lc.xc_ : C’I

DO DL DN

1D

20
21
22
23
24
25
25"
27
28
29
30

ce

QASUALLEY nt of erizinel cost to Lessor
g an 7 tqulipment, incluc‘ mll taxes and delivery ch"“re“
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Casualty Valuw Payable

PL" Item (in lieu ot

At or after expiration
term of lease

ental payment for such

A r and"in lieu
Y ! of Paymaent Mo, .item duz on such date)

107.000
ID7.625
108.125
108.250
1 2108.125
107.875
102,125
Ini.125
100.6G0D
88.500
81.750
89.875
87.625
£5.375
77.625
74.875
71.87%
68,750
€65.625
€2.250
58.875
54,875
50.875
. 46,875
.0 42.7%0
38.750
34.625
36.500
26.375
S 22.250
15.000

senrnurs 2-1
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- SCHEDULE OF CASUALTY VALUE

( 12-year ADR ) .

CASUALY VALUE: The following per cent of original cost to Lessor

¢f an: Item of Equipment, including all taxes and dellvery charges,
15 to be pald in United 3tates Dollars an a rental payment due date
pursuant to Section 11 of the Lease-Security Agreement as the result
4f an Item becemlng the subject of a Casualty UGccurrence, depending
ypon when the Casualty Value is paid: T )
- Casualty Value Payable
- Payable on Date Per Item (in liecu of
After Rental and in lieu rental payment for such
Hayment io. of Payment No. item dus on such date)
Q 1 1D6.875
1 2 107.625
2 3 303.000
3 4 108.125
"4 5 108.125
5 -6 ED7.875
6 7 ED2.250
7 8 . 101.375
8 .9 100.250 .
9 10 - Q9,000
16 11 : 82.37%
11 12 80.500
12 13 RB.500
13 14 86.250
14 15 - 78.750
15 16 76.125
16 17 73.375
17 18 7G.375
18 19 £7.250
19 20 4,125
20 21 &0.875
21 22 57.000
22 23 - 53,000
23 24 49,1295
24 25 45,000
25 26 41.000
.26 27 37.000
27 28 32.875
28 : 29 ‘ 28.750
29 : 30 ' : 24.750
30 . At or after eApvratlad 15.000

date of term of leasa

SCHEDULE 2-11
{to Lease - Security Agreement)




