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Mr. Robert L. 0Oswald
Secretary

Interstate Commerce Commission °-
Washington, D. C. 20423

e Werhdneybom, .

RE: Grand Trunk Western Rallroad Company -
Chattel Mortgage ‘

Dear Mr. Osweld:

I am enclosing for filing pursuant to Sectlon 20c¢ of the
Interstate Commerce Act the following:

1. three executed counterparts of a Chattel
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 if Grand Trunk Western
Railroad Company, 131 West Lafayette Boulevard, Detroit, Michigan.

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

This Chattel Mortgage covers Various items of railroad rolling

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

By

R. L. Ritchie
Treasurey -
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CHATTEYL MORTGAGE

THIS CHATTEL MORTGAGE dated as of January 1, 1976 |

from Gr and Trunk Weatern Pallroad Company, a Mlchlgan and

'Indlana corporation, having 1ts principal offlce at 131 West

'Lafayette Boulevard, Detroit, Michigan (hereinafter referred

to as "GTW")}, to Grand Trunk Leasing Corporation} a Delaware

corporation (hereinafter referred to as "Leasing").

WHEREAS, Leasing owns certain railroad rolling stock

identified by type and road number in Exhibit 1-A annexed here~

IT————r——e e

to (hereinafter referred to as the "Series A Equlpment“), and

" the Series A Equipment is now used by GTW and is subject to

leasing arrangements between Leasing and GTW; and

WHEREAS, pursuant Lo an agreement daLed as of January

.l, 1976 (hereinafter referred to as the "Purchase Agreement"),

Lea51ng has agreed to sell and GTW has agreed to purchase, inter

alia, the Series A Equipment, subject to the aforesaid leasing

_ arrangements, upcen the terms and conditions set forth in the

Purchase Agreement; and

WHEREAS, GTW has eutﬁorized the issuance, exeeution‘
and deliﬁery of a promissory note (hereinafter referred to as
the "Series A Note") of substantially the tenor set forth in
Exhibiﬁ 2 annexed hereto evidencing GTW's obligetion to pay to -

Leasing the purchase price of the Serics A Nquipment in accor-



dance with the terms of the Purchase Agreement;
. .

'NOW THEREFORE, THIS INSTRUMENT WITNESSETH that,
to secure the payment of the purchase price of the Series A
Equipment as aforesaid and of the Series A»Note;f;nd in con-
sideration of the‘sum of $10.00 to GTIW in hand paid by'Leasing
‘a; or before the execution and delivery of these presents,’re-
ceipt of which is hereby acknowledged, GTWYdOQS hereby grant,
bargain; sell, transfer, assign and mortgage unto Leasing, its

successors and assigns, the Series A Equipment.

"_TO HAVE AND TO HOLD all and singular the said Séries
A Equibment bargained and sold, unto Leasing, its successors
and assigns, forever, upon condition“thét if GTW shall pay or
cavse to pay to beasing the eum of nine million‘and 00/100 dcl-
lars ($9,000,000.00j pursuant to the terms of.£he Series A Note,

then these present shall be void.

BUT IN CASE OF ANY DEFAULT in the payment'of any of
the.indebtedne;sabgve mentioned; r in the performance by GTW
of any of the covenants contained herein, Leasing shall have full
power, and it shall be lawful for, and GTW does hereby irrevoca-
bly authorize énd empo&er Leasing to enter ﬁpon the premises of
G?W, or any othef place where the said Series A Equipmeht mav be,
~and take possession thereof, and remove the éamé, and to sell
the same at public or private sale, and the avails, after deduct-

ing all expenses of the sale and the keeping of the said Series



A Equipment and the expenses and thq costs of legal proceedings,

it any, té apply in payment of'the whole of the ihdebte&ness above
mentioned, whether or not the same Shaﬁl at such time be matﬁrede
and Leasing may purchase all or ahy*parﬁ of the;Series A Equip-
ment at any such sale in the same manner and to éhévsame effect

as a person not interested therein. If for any cause the said
Series A Equipment shall.on such sale fail to satisfj the

‘whole of said expenses, costs and indebtedneés, GTW cernants

to pay the deficiency.

AND IT IS EXPRESSLY'AGREED} that.if default be made
in any payment bf'interest or principal due in accordance with
the terms 6f,the Series A Note, or in the perférmanée of any of
the terms of this‘morﬁgage, then and in that event, the entire

amount then unpaid shall immediately become due and payablé.

AND IT IS EXPRESSLY AGREED,lthét.the féilure*on the
part of Leasing to demand the entire payment_affer default in
one or more payments by GTW shall not be deeméd a waiver by
Leasing of its right to make immediate demand for the entire
amouﬁt remaining unpéid, or to take immediate repossession of.
the Séiieé A Equipment or its right to immediately fqréqlose
éaid mortgage,;and any payments made subsequent to said default,
~and the écceptance 6f said payments, shall not be deemed a waiyer

of any of such rights.

GTW covenants with Leasing as follows:



1. That GTW will pay the indebtedness above men-

tioned.

2. That GITW will not lease} sel1 or convey the Series

A BEquipment excepit with the written cénsent'of Léasing.

3. That GTW will not make a second mortgage or other-
wise create & lien of any'nature upon the Series.A Equipment with-
out the written consent of Leasing other than the second mortgage

created by chattel mortgage dated as of January 1, 1876 from GTW
- to Leasing'purguant to the terms of'ﬁhe Purchase Agreement'to
secure the payment of the purchase price of the rolling stock
listed in Schedule l%E thereto (referred to thefein and herein-
after as the Series E Equipment) and the note evidencing GTW's

» 5 . . * 1 »
obligaticon to pay the purchase price of the Series E Fguipment

(referred to therein as the Series E Note).

4. That GIW hereby aséumes the risk of loss; injury
or destrhction of the Series A Equipment from any cause whatsoever
and such loss, injuary or destrﬁction shall not operaﬁe in any man-
ner to release GTW from the obligation to make payments in accor-

dance with the terms of the Series A Note.

" THIS MORTGAGE, and each of the conditions, provisions
and covenants herein contained shall be binding upon and inure
to the benefit of the successors and assigns of the parties

~hereto and may not be modified, in whole or in part, without their



prior written consent.

L]

- IN WITNESS WHEREOF, GTW has caused this instrument

to be duly executed under its corporaté>seal this. 8th day of

Decembar , 1975.
GRAND TRUNK WESTI.ERN ‘RAIL_ROE\D COMPANY
o BY ot 7Y / Llee “ :
Attest: /;/ fﬁlf‘ﬁq&_ / - o -
Secretary S



STATE OF MICHIGAN

L
n -
%) -

.COUNTY OF WAYNE

S December, 1976
_ On this 8th day of / |before me personally appeared

'

_John ﬁ. Burdakin. . , to me personally know, who being by me duly
sworn, says that he is tﬁe President of Grand Trunk Wéstern _
Railroad Company, that the seal affixed to the foregeoing instru-
ment is the corporéte-se&l of-said corporation, that said instru-
ment was éigned and sealed on behalf of said corporation by_authorif
ty of its Board of Directors, and he acknowledged that the execu-

tion of the foregoing inStrument'was the free act and deed of said

corporation. - o ‘ ‘ _ s

RSV I /}’“W«% .
N : " Hﬁz‘,smr BATUSH
U . Nohrv ruHRW,O ’

Mf‘ g h. (‘M

My Commission Expires
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- EXHIBIT 2

GRAND TRUNK WESTERN RAILROAD COMPANY

A

10% Series A Secured MNote
Pue January 1,1994 -

_ffjanuary 1, 1976

FOR VALUE RECEIVED, GRAND TRUNK WESTERN RATLROAD
COMPANY;‘a Michigan and Iﬁdiana corporation (the "Makexr")
hereby promiseé to pay to the order of Grand Trﬁnk Leasing
_Corporation (the "Payee"), or assigns, on January 1, 1994,
the pfincipal amc?ntvof $9,000,000.00, with interest (gomputed
“on- the basis of a 360—déy yearLVBO—&éy month) on the unpaid
balance of sucﬁ-principal amountﬁfrom‘the date"héreof, péyable
Semiwénnualiy on July 1, 1976 and onAéach January'l and July 1

s e gy e ey 2 Yo o P s LT oy
THRSTEAL 8L, ol Cug TacveE oL 10%

- - - [P M g i - 3
MEE anlaull wirlil such prine

.
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 office

of the Maker, 131 West Lafayette Béulevard, Detroit, Michigan.

The Maker shall be entitled, at its option, to prepay
ét any time, in.whole or in part, the principal of this note
then outstand%ng provided that interest accrue&_to thevdate of
such prepayment.on the principal then prepaid shall be paid at

the same time.



This-note if.sécured by a chattel mortgage dated
:aé of January 1, 1976 from the Maker to the Payee and the
:holder is entitled to the benefits of the security déscribed
vtherein. The entire princiﬁﬁlﬁmi%ﬁﬁﬁmn;ie-may.become due
and payable priocr to the maturity date stated herein under

certain conditions stated in said chattel mortgage, to which

reference is hereby made for all of its contents.

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. C e

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 RAILROAD COMPANY

By L.
Attest:

Secretary



