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INTERST

April 25, 1979

Amendment No. 1 dated April 25, 1979
Amending Continental Grain Company Participation Agreement
dated as of December 29, 1979

Dear Sir:

Pursuant to 49 U.S.C. § 11303 and the Interstate
Commerce Commission's rules and regulations thereunder, as
amended, I enclose herewith on behalf of Continental Grain
Company for filing and recordation counterparts of the
following document:

Amendment No. 1 dated April 25, 1979, which amends
the Supplemental Indenture dated as of December 29,
1978, between First Security Bank of Utah, N.A., as
Owner Trustee, and United States Trust Company of
New York, as Trustee. The Supplemental Indenture was
filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on February 12, 1979, at 3:10 p.m.
and assigned recordation number 9644-D.
——
A fully executed counterpart of the Trust Indenture has
previously been filed with the Commission pursuant. to
49 U.S.C. § 11303 on August 16, 1978, at 1:50 p.m. and was
assigned recordation number 9644A. ‘M8 NOILVH3IdO0 334
907

Blaldte ¢l 1 4y
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The names and addresses of the parties of the
aforementioned Supplemental Indenture are as follows:

(1) Trustee~-Indenture Trustee--Mortgagee:

United States Trust Company of New York,
130 John Street,
New York, N. Y. 10038

(2) Trustee-~Owner Trustee--Lessor--Mortgagor:

First Security Bank of Utah, N.A.,
79 South Main Street,
Salt Lake City, Utah 84111,

The equipment covered by the aforementioned
document consists of the following:

Seven hundred (700) 100-Ton 4,750 Cubic Foot, Steel
Covered Hopper Cars with Trough type hatch, (AAR
Mechanical Designation: LO), bearing Continental
Grain Company identifying numbers SSIX20000 through
S8IX20699, both inclusive.

There is also enclosed a check for $10 payable
to the Interstate Commerce Commission, representing the
fee for recording the Supplemental Indenture with the
attached Trust Indenture.

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will
wish to retain one copy of the instruments for your files.
It is requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

b0 R Al Lt

Francisco D. de la Torre
As Agent for Continental
Grain Company
H. G. Homme, Jr., Esq.,
Acting Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.

31
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Futerstate Commerce @mnmtsswu 4127179
Wasbfnnton. P.C. 20423 oo

OFFICE OF THE SECRETARY

Francisco D. de la Torre'\‘_ \
Cravath Swaine & Moore | -, N

N \,
One Chase Manhattan Plaza \\
New York, N.Y. 10005 - ~i.. X

41 S . ~ .\\\

Dear gqy: /
, // :
The enclosed document(s)'lwas recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

, and assigned re-

1303, on  4/27/79 at  12:30pm
cordation number(s.). 9644 -F & 10085-A

yours

4 H G. Homme, ]Jr.
.Secretary

- Enclosure(s)

SE-30
(3/79)
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April 24, 1979

INTERSTATE COMMERCE COMMISSION
K AMENDMENT NO. 1 TO THE PARTICIPATION
b AGREEMENT (the "Participation Agreement"),

THE EQUIPMENT LEASE AGREEMENT (the "Lease")
and THE SUPPLEMENTAL INDENTURE NO. 260

(the "Supplemental Indenture") dated
December 29, 1978, among FIRST SECURITY
BANK OF UTAH, N.A., not in its individual
capacity, but solely as trustee (the
"Owner-Trustee") for each of Merrill Lynch

-t Leasing Inc. and Bank of the West under a

-

Master Trust Agreement dated as of October 1,
1976, between it and ITEL CAPITAL SERVICES
CORPORATION, as Owner-Trustee, UNITED STATES
TRUST COMPANY OF NEW YORK, not in its indi-
vidual capacity except as expressly provided
for in the Participation Agreement, but solely
as trustee (the "Trustee") under a TRUST
INDENTURE dated as of October 1, 1976, between
it and the Owner-Trustee, MERRILL LYNCH

LEASING INC., as Beneficiary, BANK OF THE

.

WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

E

e

as Lessee (the "Lessee"), LEASE INVESTMENTS

- —

.. 5

TRUST, as the Interim Lender (the "Interim
Lender"), and JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



e

cs

Whereas the parties hereto have heretofore entered
into the Participation Agreement, the Owner-Trustee and the
Lessee have entered into the Lease and the Owner-Trustee
and the Trustee have executed the Supplemental Indenture,
and now desire to modify and amend the Participation Agree-
ment, the Lease and the Supplemental Indenture as hereinafterx
provided; and

Whereas the Lease and the Supplemental Indenture
were filed and recorded with the Interstate Commerée Commis-
sion pursuant to 49 U.S.C. § 11303 on February 12, 1979; at
3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the
Participation Agreement, the Lease and the Supplemental
Indenture be and each of them hereby is modified and amended
as follows (the defined terms used therein being used herein
unless the context otherwise requires):

1. With respect to Exhibit B of the Participation
Agreement, at page 3, the definition of Take-Out Date is
hereby modified and amended to be:

Takc-Out Date. The later of (i) April 27, 1979,

and (ii) the Closing Date with respect to the last
delivered Item of Equipment (but in no event later than

June 25, 1979).



.
- 2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement
Date is hereby modified and amended to be:

Basic Rent Commencement Date. The earlier of

(1) the Closing Date with respect to the last delivered
Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979).

3. With respeclL to the Supplemental Indenture
at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of
the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each
caused this Amendment No. 1 to the Participation Agreement,
the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date set forth hereto.

Attest:

.Assistant Secretary

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity,
except as expressly provided

for in the Pérticipation Agree-
ment, the Lease and the Supple-
mental Indenture, but solely

as trustee for each of Merrill
Lynch Leasing Inc. and Bank of
the West under a Master Trust
Agreement dated as of October 1,
1976, between ‘it and Itel Capital
Services Corporation, as Owner-
Trustee,

by




UNITED STATES TRUST COMPANY OF ..
NEW YORK, not in its individual
capacity but solely as trustee

- under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as

- ‘ Trustee,

by . %jg;«,a,i,

Attest: ASST. VICE PRESIDENT

Akl sekre tf% /ﬁk

MERRILL LYNCH LEASING INC., as
Beneficiary,

by
Attest:
Secretary
BANK OF THE WEST, as Beneficiary,
by
Attest:
. Secretary
. : ' LEASE INVESTMENTS TRUST, as
- Interim Lender,
by
Attest:

Secretary



Attest:

Secretary

Attest:

Secretary

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

CONTINENTAL GRAIN COMPANY, as
Lessee,

by
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STATE OF UTAH )
) ss.:
COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally _
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals 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 its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation. '

Notary Public

[Notarial Seall

My Commission expires



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

appeared 0S5 E Scw et/ , to me personally
known, who, ing by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on

behalf of said banking 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

banking corporation. ,
\/ A

Notary Public

Oigihec;?c day of April 1979, before me personally
e

) ‘ CHRISTINE C. C 3
[Notarial Seal] Notary Public, State oobeg;leYorlé

No. 31-4624735
Qualified In New York County
Certificate filed in New York Coun
Commisslon Expires March 30, 198!

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )

o ) ss.:
COUNTY OF v )
On this day of April 1979, before me personally
appeared , to me personally known,

who, being by me duly sworn, said that he is an Authorized .
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SAN FRANCISCO,')

On the day of April 1979, before me personally
appeared ; to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals 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 its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]
My Commission expires

STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SANTA CLARA )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, 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.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared ) , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals 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 its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[{SEAL]

My Commission expires
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STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared ; to me personally known,
who, being by me duly sworn, said that he is Vice President
of CONTINENTAL GRAIN COMPANY, that one of the seals 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 its Board of

Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

"[Notarial Seal]

My Commission expires
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SCHEDULE A

For purposes of this Supplement payments shall not

be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal. amount

of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
Principal Payment Dates amount of all Notes

All Dates occurring prior

to December 31, 1989 $57,778.12
Both Dates in 1990 -60,936.95
Both Dates in 1991 60,936.95
Both Dates in 1992 51,110.73
Both Dates in 1993 50,009.07 .
Both Dates in 1994 48,848.66
Both Dates in 1995 47,626.36
Both Dates in 1996 46,838.87 46, 339-5’7/%
Both Dates in 1997 63,555.62
Both Dates in 1998 70,406.85

Last Principal Payment
Date in 1999 70,407.75



April 24, 1979

AMENDMENT NO. 1 TO THE PARTICIPATION
AGREEMENT (the "Participation Agreement"),
THE EQUIPMENT LEASE AGREEMENT (the "Lease")
and THE SUPPLEMENTAL INDENTURE NO. 260
{the "Supplemental Indenture") dated
December 29, 1978, among FIRST SECURITY
BANK OF UTAH, N.A., not in its individual
capacity, but solely as trustee (the
"Owner-Trustee") for each of Merrill Lynch
Leasing Inc. and Bank of the West under a
Master Trust Agreement dated as of October 1,
1976, between it and ITEL CARPITAL SERVICES
CORPORATION, as Owner-Trustee, UNITED STATES
TRUST COMPANY OF NEW YORK, not in its indi-
vidual capacity except as expressly provided
for in the Participation Agreement, but solely
as trustee (the "Trustee") under a TRUST
INDENTURE dated as of October 1, 1976, between
it and the Owner-Trustee, MERRILL LYNCH
LEASING INC., as Beneficiary, BANK OF THE
WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,
as Lessee (the "Lessee"), LEASE INVESTMENTS
TRUST, as the Interim Lender (the "Interim
Lender"), and JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



Whereas the parties hereto have heretofore entered
into the Participation Agreement, the Owner-Trustee and the
Lessee have entered into the Lease and the Owner-Trustee
and the Trustee have executed the Supplemental Indenture,
and now desire to modify and amend the Participation Agree-
ment, the Lease and the Supplemental Indenture as hereinafter
provided; and

Whereas the Lease and the Supplemental Indenture
were filed and recorded with the Interstate Commerée Commis-
sion pursuant to 49 U.S.C. § 11303 on February 12, 1979; at
3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the
Participation Agreement, the Lease and the Supplemental
Indenture be and each of them hereby is modified and amended
as follows (the defined terms used therein being used herein
unless the context otherwise requires):

1. With respect to Exhibit B of the Participation
Agreement, at page 3, the definition of Take-Out Date is
hereby modified and amended to be:

Takc-Out Daic. The later of (i) April 27, 1979,

and (ii) the Closing Date with respect to the last
delivered Item of Equipment (but in no event later than

June 25, 1979).



.

|
2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement
Date is hereby modified and amended to be:

Basic Rent Commencement Date. The earlier of

(i) the Closing Date with respect to the last delivered
Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979).

3. With respect to the Supplemental Indenture
at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of
the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each
caused this Amendment No. 1 to the Participation Agreement,
the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date seﬁ forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity,
except as expressly provided

for in the Pérticipation Agree-
ment, the Lease and the Supple-
mental Indenture,.but solely

as trustee for each of Merrill
Lynch Leasing Inc. and Bank of
the West under a Master Trust
Agreement dated as of October 1,
1976, between ‘it and Itel Capital
Services Cofporation, as Owner-
Trustee,

by

Attest:

.Assistant Secretary



UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

Attest:

Secretary

MERRILL LYNCH LEASING INC., as
Beneficiary,

by

Attest:

Secretary

BANK OF THE WEST, as Beneficiary,

by

Attest:

Secretary

LEASE INVESTMENTS TRUST, as
Interim Lender,

by

Attest:

Secretary



JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term

Lender,
A k=@
Attest: | InvesTmENT (%FHCE@
ASST. Setpétary <:\~;>
: CONTINENTAL GRAIN COMPANY, as
Lessee,
by

Attest:

Secretary



STATE OF UTAH )
. ) ss.:
COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally v
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals 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 its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation. '

Notary Public

[Notarial Seall]

My Commission expires-



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking 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
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )
o ) ss.:
COUNTY OF SUFFOLK v )

On thisa"ﬂs day of April 1979, before me personally
appeared Paul F. Cuddy , to me personally known,
who, being by me duly sworn, said that he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Publid

ETHEL M. LOBERG, Notary Public

[Notarial Seal]
MY COMMISSION EXPIRES MAY 14, 1982



STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SAN FRANCISCO,')

On the day of April 1979, before me personally
appeared ; to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals 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 its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SANTA CLARA )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, 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.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals 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 its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of CONTINENTAL GRAIN COMPANY, that one of the seals 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 its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

‘[Notarial Seal]

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not

be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal. amount

of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
Principal Payment Dates amount of all Notes

All Dates occurring prior

to December 31, 1989 $57,778.12
Both Dates in 1990 -60,936.95
Both Dates in 1991 60,936.95
Both Dates in 1992 51,110.73
Both Dates in 1993 50,009.07
Both Dates in 1994 48,848.66
Both Dates in 1995 47,626.36
Both Dates in 1996 F66IT6T Y6. 33€.877
Both Dates in 1997 63,555.62 fx;
Both Dates in 1998 70,406.85 ¢

Last Principal Payment
Date in 1999 70,407.75



April 24, 1979

AMENDMENT NO. 1 TO THE PARTICIPATION
AGREEMENT (the "Participation Agreement"),
THE EQUIPMENT LEASE AGREEMENT (the "Lease")
and THE SUPPLEMENTAL INDENTURE NO. 260
(the "Supplemental Indenture") dated
December 29, 1978, among FIRST SECURITY
BANK OF UTAH, N.A., not in its individual
capacity, but solely as trustee (the
"Owner-Trustee") for each of Merrill Lynch
Leasing Inc. and Bank of the West under a
Master Trust Agreement dated as of October 1,
1976, between it and ITEL CAPITAL SERVICES
CORPORATION, as Owner-Trustee, UNITED STATES
TRUST COMPANY OF NEW YORK, not in its indi-
vidual capacity except as expressly provided
for in the Participation Agreement, but solely
as trustee (the "Trustee") under a TRUST
INDENTURE dated as of October 1, 1976, between
it and theVOwner—Trustee, MERRILL -LYNCH
LEASING INC., as Beneficiary, BANK OF THE
WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,
as Lessee (the "Lessee"), LEASE INVESTMENTS
TRUST, as the Interim Lender (the "Interim
Lender"), and JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



Whereas the parties hereto have heretofore entered
into the Participation Agreement, the Owner-Trustee and the
Lessee have entered into the Lease and the Owner—Trustee
and the Trustee have executed the Supplemental Indenture,
and now desire to modify and amend the Participation Agree-
ment, the Lease and the Supplemental Indenture as hereinafter
provided; and

Whereas the Lease and the Supplemental Indenture
were filed and recorded with the Interstate Commerée Commis-
sion pursuant to 49 U.S.C. § 11303 on February 12, 1979; at
3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively:;

NOW THEREFORE, it is hereby agreed that the
Participation Agreement, the Lease and the Supplemental
Indenture be and each of them hereby is modified and amended
as follows (the defined terms used therein being used herein
unless the context otherwise requires):

1. With respect to Exhibit B of the Participation
Agreement, at page 3, the definition of Take-Out Date is
hereby modified and amended to be:

Take-Out Datc. The later of (i) April 27,'1979,

and (ii) the Closing Date with respect to the last
delivered Item of Equipment (but in no event later than

June 25, 1979).



A

2. With respect to the Lease at page 1
of Exhibit C, the definition of Basic Rent Commencement
Date .is hereby modified and amended to be:

Basic Rent Commencement Date. The earlier of

(i) the Closing Date with respect to the last delivered
Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979).

3. With respeclL to the Supplemental Indenture
at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of
the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each
caused this Amendment No. 1 to the Participation Agreement,
the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date sef forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity,
except as expressly provided

for in the Pérticipation Agree-
ment, the Lease and the Supple-
mental Indenture, but solely

as trustee for each of Merrill
Lynch Leasing Inc. and Bank of
the West under a Master Trust
Agreement dated as of October 1,
1976, between ‘it and Itel Capital
Services Corporation, as Owner-
Trustee,

by

Attest:

.Assistant Secretary



UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity. but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

Attest:

Secretary

MERRILL LYNCH LEASING INC., as
Beneficiary,

by

Attest:

Secretary

BANK OF THE WEST, as Beneficiary,

by

Attest:

Secretary

_ LEASE [NV, MENTS TRUST/ as

Interi er,
by

4 - : :

Attest: (i

o Y. (Leate -
CSeersTETFs




JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term

Lender,
by
Attest:
Secretary
CONTINENTAL GRAIN COMPANY, as
Lessee,
by

Attest:

Secretary



STATE OF UTAH )
' ) ss.:
COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally .
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals 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 its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation. '

Notary Public

[Notarial Seall]

My Commission expires



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking 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
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )
) ) ss.:
COUNTY OF . )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SAN FRANCISCO,')

On theczé day of April 1979, before me personally
appeared JF&+F< 1M.C. oy , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of LEEITTURFURATIUN, LEASE INVESTMENTS TRUST, that one of the
seals 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 its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

RO T P LTI T T TR TR I CE A AL T D LTI
D) OPFICIAL SHEAL u
i) TERRI J. STUBBLEFIELD % WM&K
PESEY) N 5LIC - CALIFORNIA

LAMY
CHYMDCWNWOFumemmw Nqﬂafy Public

’ My Commission expires May 13, 1979
?Illlllli ARRRSSAANNNRAASRAREAASALARRERTACHARRLNIRING

My Commission expires

STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SANTA CLARA )

On the day of April 1979, before me personally
appeared r to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, 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.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals 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 its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

{SEAL]

My Commission expires



}
STATE OF NEW YORK, )

) ss.:
COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of CONTINENTAL GRAIN COMPANY, that one of the seals 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 its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

‘[Notarial Seall

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not

be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal. amount

of said MNotes payments of principal and interests shall
be as follows:

All Series of Notes

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
Principal Payment Dates amount of all Notes

All Dates occurring prior

to December 31, 1989 $57,778.12
Both Dates in 1990 60,936.95
Both Dates in 1991 60,936.95
Both Dates in 1992 51,110.73
Both Dates in 1993 50,009.07
Both Dates in 1994 48 ,848.66
Both Dates in 1995 47,626.3¢6
Both Dates in 1996 463883 4, 33K, K7
Both Dates in 1997 63,555.62 WQ
Both Dates in 1998 70,406.85

Last Principal Payment
Date in 1999 70,407.75



April 24, 1979

AMENDMENT NO. 1 TO THE PARTICIPATION
AGREEMENT (the "Participation Agreement"),
THE EQUIPMENT LEASE AGREEMENT (the "Lease")
and THE SUPPLEMENTAL INDENTURE NO. 260
(the "Supplemental Indenture") dated
December 29, 1978, among FIRST SECURITY
BANK OF UTAH, N.A., not in its individual
capacity, but solely as trustee (the
"Owner-Trustee") for each of Merrill Lynch
Léasing Inc. and Bank of the West under a
Master Trust Agreement dated as of October 1,
1976, between it and ITEL CAPITAL SERVICES
CORPORATION, as Owner-Trustee, UNITED STATES
TRUST COMPANY OF NEW YORK, not in its indi-
vidual capacity except as expressly provided
for in the Participation Agreement, but solely
“as trustee (the "Trustee") under a TRUST
INDENTURE dated as of October 1, 1976, between
it and the Owner-Trustee, MERRILL LYNCH
LEASING INC., as Beneficiary, BANK OF THE
WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,
as Lessee (the "Lessee"), LEASE INVESTMENTS
TRUST, as the Interim Lender (the "Interim
Lender"), and JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



i

Whereas the parties hereto have heretofore entered
into the Participation Agreement, the Owner-Trustee and the
Lessee have entered into the Lease and the Owner-Trustee
and the Trustee have executed the Supplemental Indenture,
and now desire to modify and amend the Participation Agree-
ment, the Lease and the Supplemental Indenture as hereinafter
provided; and

Whereas the Lease and the Supplemental Indenture
were filed and recorded with the Interstate Commerée Commis-
sion pursuant to 49 U.S.C. § 11303 on February 12, 1979, at
3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the
Participation Agreement, the Lease and the Supplemental
Indenture be and each of them hereby is modified and amended
as follows (the defined terms used therein being used herein
unless the context otherwise requires):

1. With respect to Exhibit B of the Participation
Agreement, at page 3, the definition of Take-QOut Date is
hereby modified and amended to be:

Take-Out Datc. The later of (i) April 27, 1979,

and (ii) the Closing Date with respect to the last
delivered Item of Equipment (but in no event later than

June 25, 1979).



|
2. With respect to the Lease at page 1

of Exhibit C, the definition of Basic Rent Commencement
Date is hereby modified and amended to be:

Basic Rent Commencement Date. The earlier of

(1) the Closing Date with respect to the last delivered
Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979).

3. With respecl to the Supplemental Indenture
at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of
the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each
caused this Amendment No. 1 to the Participation Agreement,
the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date seﬁ forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity,
except as expressly provided

for in the Pérticipation Agree-
ment, the Lease and the Supple-
mental Indenture, but solely

as trustee for each of Merrill
Lynch Leasing Inc. and Bank of
the West under a Master Trust
Agreement dated as of October 1,
1976, between ‘it and Itel Capital
Services Corporation, as Owner-
Trustee,

by

Attest:

.Assistant Secretary



UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

Attest:

Secretary

MERRILL LYNCH LEASING INC., as
Beneficiary,

by

Attest:

Secretary

BANK OF THE WEST, as Beneficiary,

by

Attest:

Secretary

LEASE INVESTMENTS TRUST, as
Interim Lender,

by

Attest:

Secretary



Attest:

Secretary

A S ___

Secretary

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

CONTINENTAL GRAIN COMPANY, as
Lessee,

S (AR

ice President- 7rREAsurer




STATE OF UTAH )
) ss.:
COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally _
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals 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 its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation. '

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
S§5.:
COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking 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
banking corporation.

Notary Public

[Notarial Seall]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )
. ) ss.:
COUNTY OF y )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is an Authorized
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seall



STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SAN FRANCISCO,')

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals 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 its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
SS.:
COUNTY OF SANTA CLARA )
On the day of April 1979, before me personally
appeared , to me personally known, who

being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, 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.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals 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 its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On this:?é*%’day of April 1979, before me personally
appearedégu pol 462La4££a4ﬂu , to me personally known, -
who, beirfg by me duly sworn, said that he is Vice President-7RzsswecR
of CONTINENTAL GRAIN COMPANY, that one of the seals 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 its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

\gg:é% C. 6(1.0-\%07/
tary Public

. SALLY C. BRCWN
‘[Notarial Seal] Notary Public, State of New York
No. 24-4640862
Qualified in Kings County
Certificate Filed in New York County

My Commission expires Commission Expires March 30, 1980



SCHEDULE A

For purposes of this Supplement payments shall not

be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal amount

of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
Principal Payment Dates amount of all Notes

All Dates occurring prior

to December 31, 1989 $57,778.12
Both Dates in 1990 60,936.95
Both Dates in 1991 60,936.95
Both Dates in 1992 51,110.73
Both Dates in 1993 50,009.07
Both Dates in 1994 48,848.66
Both Dates in 1995 47,626.36
Both Dates in 1996 46,338.87
Both Dates in 1997 63,555.62
Both Dates in 1998 70,406.85

Last Principal Payment
Date in 1999 70,407.75



-

April 24, 1979

AMENDMENT NO. 1 TO THE PARTICIPATION
AGREEMENT (the "Participation Agreement"),
THE EQUIPMENT LEASE AGREEMENT (the "Lease")
and THE SUPPLEMENTAL INDENTURE NO. 260
(the "Supplemental Indenture") dated
December 29, 1978, among FIRST SECURITY
.BANK OF UTAH, N.A., not in its individual
capacity, but solely as trustee (the
"Owner-Trustee") for each of Merrill Lynch
Leasing Inc. and Bank of the West under a
Master Trust Agreement dated as of October 1,
1976, between it and ITEL CAPITAL SERVICES
CORPORATION, as Owner-Trustee, UNITED STATES
TRUST COMPANY OF NEW YORK, not in its indi-
vidual capacity except as expressly provided
for in the Participation Agreement, but solely
as trustee (the "Trustee") under a TRUST
INDENTURE dated as of October 1, 1976, between
it and the Owner-Trustee, MERRILL LYNCH
LEASING INC., as Beneficiary, BANK OF THE
WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,
as Lessee (the "Lessee"), LEASE INVESTMENTS
TRUST, as the Interim Lender (the "Interim
Lender"), and JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



ti

Whereas the parties hereto have heretofore entered
into the Participation Agreement, the Owner-Trustee and the
Lessee have entered into the Lease and the Owner—Trustee
and the Trustee have executed the Supplemental Indenture,
and now desire to modify and amend the Participation Agree-
ment, the Lease and the Supplemental Indenture as hereinafter
provided; and

Whereas the Lease and the Supplemental Indenture
were filed and recorded with the Interstate Commerée Commis-
sion pursuant to 49 U.S.C. § 11303 on February 12, 1979, at
3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the
Participation Agreement, the Lease and the Supplemental
Indenture be and each of them hereby is modified and amended
as follows (the defined terms used therein being used herein
unless the context otherwise requires):

1. With respect to Exhibit B of the Participation
Agreement, at page 3, the definition of Take-Out Date is
hereby modified and amended to be:

Take-Qut Daic. The later of (i) April 27,’1979,

and (ii) the Closing Date with respect to the last
delivered Item of Equipment (but in no event later than

June 25, 1979).



1

2. With respect to the Lease at page 1
of Exhibit C, the definition of Basic Rent Commencement
Date is hereby modified and amended to be:

Basic Rent Commencement Date. The earlier of

(i) the Closing Date with respect to the last delivered
Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979).

3. With respect to the Supplemental Indenture
at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of
the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

TN WITNESS WHEREOF, the parties hereto have each
caused this Amendment No. 1 to the Participation Agreement,
the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date seﬁ forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity,
except as expressly provided

for in the Pérticipation Agree-
ment, the Lease and the Supple-
mental Indenture, but solely

as trustee for each of Merrill
Lynch Leasing Inc. and Bank of
the West under a Master Trust
Agreement dated as of October 1,
1976, between it and Itel Capital
Services Corporation, as Owner-
Trustee,

by

Attest:

.Assistant Secretary



UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as

Trustee,
by
Attest:
Secretary

MERRILL LYNCH LEASING INC., as
Beneficiary,

. by%)ﬁhm

3 : Veed #sterd Tl

Attest:

. \
A

C;411: Secretary

BANK OF THE WEST, as Beneficiary,

by

Attest:
Secretary
LEASE INVESTMENTS TRUST, as
Interim Lender,
by
Attest:

Secretary



Attest:

Secretary

Attest:

Secretary

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

CONTINENTAL GRAIN COMPANY, as
Lessee,

by




STATE OF UTAH )
) ss.:
COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is Authorized
Qfficer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals 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 its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking 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
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )
. ) ss.:
COUNTY OF . )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is an Authorized .
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SAN FRANCISCO,')

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals 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 its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SANTA CLARA )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, 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.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the 20™A- day of April 1979, before me personally
appeared foamdt W . Bacaostrd, to me personally known, who
being by 'me duly sworn, says that§he is an authorized offficer
of MERRILL LYNCH LEASING INC., tifat one of the seals 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 its board of
directors andShe acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-

ration.
% 5 thary Public

[SEAL] .

My Commission expires

ELIZABETH C. BUCKNER, Notary Public
State of New York, No. 03-3509690
Qualifiedin Bronx County
Certificafe filed in New York County
Commisslon Explres Marck 30, 12 fo



STATE OF NEW YORK, )

COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of CONTINENTAL GRAIN COMPANY, that one of the seals 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 its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

‘[Notarial Seal]

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not

be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal. amount

of said Notes payments of principal and interests shall
be as follows:

All Series of Notes

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
Principal Payment Dates amount of all Notes

All Dates occurring prior

to December 31, 1989 . $567,778.12-
Both Dates in 1990 ~ -60,936.95
Both Dates in 1991~ 60,936.95"
Both Dates in 1992- 51,110.73~
Both Dates in 1993. 50,009.07/
Both Dates in 1994~ 48,848.667
Both Dates in 1995~ 47,g§§,3£#*’{::> &
Both Dates in 1996 46,978.87 €
Both Dates in 1997~ 63,555.62/
Both Dates in 19987 70,406.85-

Last Principal Payment
Date in 1999_ : 70,407.75



April 24, 1979

AMENDMENT NO. 1 TO THE PARTICIPATION
AGREEMENT (the "Participation Agreement"),
THE EQUIPMENT LEASE AGREEMENT (the "Lease")
and THE SUPPLEMENTAL INDENTURE NO. 260
(the "Supplemental Indenture") dated
December 29, 1978, among FIRST SECURITY
BANK OF UTAH, N.A., not in its individual
capacity, but solely as trustee (the
"Owner~-Trustee") for each of Merrill Lynch
Leasing Inc. and Bank of the West under a
Master Trust Agreement dated as of October 1,
1976, between it and ITEL CAPITAL SERVICES
CORPORATION, as Owner-Trustee, UNITED STATES
TRUST COMPANY OF NEW YORK, not in its indi-
vidual capacity except as expressly provided
for in the Participation Agreement, but solely
as trustee (the "Trustee") under a TRUST
INDENTURE dated as of October 1, 1976, between
it and the Owner-Trustee, MERRILL LYNCH
LEASING INC., as Beneficiary, BANK OF THE
WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,
as Lessee (the "Lessee"), LEASE INVESTMENTS
TRUST, as the Interim Lender (the "Interim
Lender"), and JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as the Long-Term Lender

(the "Long-Term Lender").



Whereas the parties hereto have heretofore entered
into the Participation Agreement, the Owner-Trustee and the
Lessee have entered into the Lease and the Owner-Trus;ee
and the Trustee have executed the Supplemental Indenture,
and now desire to modify and amend the Particiﬁation Agree-
ment, the Lease and the Supplemental Indenture as hereinafter
provided; and

Whereas the Lease and the Supplemental Indenture
were filed and recorded with the Interstate Commerée Commis-
sion pursuant to 49 U.S.C. § 11303 on February 12, 1979; at
3:10 p.m. and were assigned recordation numbers 10085 and

9644-D, respectively;

NOW THEREFORE, it is hereby agreed that the
Participation Agreement, the Lease and the Supplemental
Indenture be and each of them hereby is modified and amended
as follows (the defined terms used therein being used herein
unless the context otherwise requires):

1. With respect to Exhibit B of the Participation
Agreement, at page 3, the definition of Take-Out Date is
hereby modified and amended to be:

Takc-Out Daicc. The later of (i) April 27, 1979,

and (ii) the Closing Date with respect to the last
delivered Item of Equipment (but in no event later than

June 25, 1979).



"
2. With respect to the Lease at pagé 1

of Exhibit C, the definition of Basic Rent Commencement
Date is hereby modified and amended to be:

Basic Rent Commencement Date. The earlier of

(i) the Closing Date with respect to the last delivered
Item of Equipment and (ii) June 25, 1979 (but in no

event earlier than April 27, 1979).

3. With respect to the Supplemental Indenture
at pages 10 and 11 of Exhibit A thereto, Paragraph "(Q)" of
the Modifications of Provisions of Indenture is hereby

modified and amended to be that in Schedule A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each
caused this Amendment No. 1 to the Participation Agreement,
the Lease and the Supplemental Indenture to be duly executed

by their respective officers thereunto duly authorized as of



the date seﬁ forth hereto.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity,
except as expressly provided

for in the Pérticipation Agree-
ment, the Lease and the Supple-
mental Indenture, but solely

as trustee for each of Merrill
Lynch Leasing Inc. and Bank of
the West under a Master Trust
Agreement dated as of October 1,
1976, between ‘it and Itel Capital
Services Corporation, as Owner-
Trustee,

by

Attest:

.Assistant Secretary



Attest:

Secretary

Attest:

Secretary

.- Attest:

UNITED STATES TRUST COMPANY OF
NEW YORK, not in its individual
capacity but solely as trustee
under a Trust Indenture dated
as of October 1, 1976, between
it and the Owner-Trustee, as
Trustee,

by

MERRILL LYNCH LEASING INC., as
Beneficiary,

by

BANK OE-THE WEST, as Peneficiary,

| '@AW

Secretag@

Attest:

Secretary

LEASE INVESTMENTS TRUST, as
Interim Lender,

by




Attest:

Secretary

Attest:

Secretary

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY, as Long-Term
Lender,

by

CONTINENTAL GRAIN COMPANY, as
Lessee,

by




STATE OF UTAH )
) ss.:
COUNTY OF SALT LAKE )

On this day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is Authorized
Officer of FIRST SECURITY BANK OF UTAH, N.A., that one of
the seals 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 its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said
corporation. ‘

Notary Public

[Notarial Seal]

My Commission expires



STATE OF NEW YORK, )
) ss.:
COUNTY OF NEW YORK, )

On the day of April 1979, before me personally
appeared , to me personally
known, who, being by me duly sworn, said that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF
NEW YORK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said banking corpora-
tion and that said instrument was signed and sealed on
behalf of said banking 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
banking corporation.

Notary Public

[Notarial Seal]

My Commission expires

My Commission expires

STATE OF MASSACHUSETTS, )

. ) ss.:
COUNTY OF , )
On this day of April 1979, before me personally
appeared , to me personally known,

who, being by me duly sworn, said that he is an Authorized .
Officer of JOHN HANCOCK MUTUAL LIFE INSURANCE COMPANY, that
one of the seals affixed to the foregoing instrument is the
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]



STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SAN FRANCISCO,')

On the 26th day of April 1979, before me personally
appeared James W. Pattison ;, to me personally known, who
being by me duly sworn, says that he is an authorized officer
of ITEL CORPORATION, LEASE INVESTMENTS TRUST, that one of the
seals 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 its
board of directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[SEAL]

My Commission expires

STATE OF CALIFORNIA, )
) ss.:
COUNTY OF SANTA CLARA )

On the 26th day of April 1979, before me personally
appeared James W. Pattison , to me personally known, who
being by me duly sworn, says that he is an authorized officer
of BANK OF THE WEST, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, 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.

(SEAL]

My Commission expires>7&w%uﬁv//Q; ez 44




STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On the day of April 1979, before me personally
appeared , to me personally known, who
being by me duly sworn, says that he is an authorized offficer
of MERRILL LYNCH LEASING INC., that one of the seals 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 its board of
directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

[SEAL]

My Commission expires



STATE OF NEW YORK, )
SS.:@
COUNTY OF NEW YORK, )

On this day of April 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, said that he is Vice President
of CONTINENTAL GRAIN COMPANY, that one of the seals 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 its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corpo-
ration.

Notary Public

"[Notarial Seall

My Commission expires



SCHEDULE A

For purposes of this Supplement payments shall not

be level consecutive payments of principal and interest,
but rather, for each $1,000,000 of principal. amount

of said MNotes payments of principal and interests shall
be as follows:

All Series of Notes

Payment (consisting of
principal and interest
on unpaid principal)
per Principal Payment
Date based upon
$1,000,000 principal
Principal Payment Dates amount of all Notes

All Dates occurring prior

to December 31, 1989 $57,778.12
Both Dates in 1990 -60,936.95
Both Dates in 1991 60,936.95
Both Dates in 1992 51,110.73
Both Dates in 1993 50,009.07
Both Dates in 1994 48 ,848.66
Both Dates in 1995 47,626.36
Both Dates in 1996 48388 L633¢ 97
Both Dates in 1997 63,555.62
Both Dates in 1998 70,406.85

Last Principal Payment
Date in 1999 70,407.75



Wivst Seeneity Bank o Mtah

<
NATIONAL ASSOCIATION
MEMBER FIRST SECURITY CORPORATION SYSTEM OF BANKS

TRUST DEPARTMENT
POST OFFICE BOX 30007, 79 SOUTH MAIN STREET
SALT LAKE CITY, UTAH 84125

April 26, 1979

AMENDMENT AGREEMENT

AMENDMENT NO. 1 TO THE PARTICIPATION AGREEMENT (the "Par-
ticipation Agreement") ~ THE EQUIPMENT LEASE AGREEMENT (the "Lease")
and THE SUPPLEMENTAL ~ ‘DENTURE NO. 260 (the "Supplemental Indenture")
dated December 29, 1978, among FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but solely as trustee (the "Owner-
Trustee") for each of Merrill Lynch Leasing Inc. and Bank of the West
under a Master Trust Agreement dated as of October 1, 1976, between it
and ITEL CAPITAL SERVICES CORPORATION, as Owner-Trustee, UNITED STATES
TRUST COMPANY OF NEW YORK, not in.its individual capacity except as
expressly provided fbr in thé Participation Agreement, but solely as. .
trustee (the "Trustee") under a TRUST INDENTURE dated as of October 1,
. 1976, between it and the Owner-Trustee, MERRILL LYNCH LEASING INC., as
Beneficiary, BANK OF THE WEST, as Beneficiary, CONTINENTAL GRAIN COMPANY,

as Lessee (the "Lessee"), LEASE INVESTMENTS



shareas the parties heroeto howve hoeretofors onteved

pation Agracnent, Lhe Owonur-Trulto and the
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and the Trustee have excosted the Supplemental indentare,
and now desire Lo madity and amend the Fartigipation Agrese-
mant, the Luase and the fupplﬁmentﬁl indenture as hereinalrer
providead; .and

Whorean the Lease and the Supplemental Tosdenture

werae filed and recovded with the InkuerStacre Commoercs Commis-

sion pursuant to 49 U.S5.¢0. % 11303 on February 12, 1979, at

3:10 pone and wore azzigned recordalion numboers 10083 and
644-D, vespeclively;
NOW TEEREFORE, i1t 13 hereby agteocd that the

Particlpation Agreoment, the Lozse and the supplemental

Indenturs be and each of Lhem haraby iy f2odified and amended

an follows (the definod terms used Cherein boing wned herein
unljess the context othorwiss regquires;:

b
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the Participaticn
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Take-0ulb Ratw is

ry

Anreemint, at page 3, the definition o

- -

hereby modified arnd amendod o bho:

Takie-Out Daxe.  CPhoe later of (1) deril 27, 1979,
and (1i) the Clousing Hoto with respect to the lasnt
delivered Itom of Equipment {but in an ovent latoer than

June 25, 1979).



2. With respsct to the Lease at page 1
ol Exhikit C, the definition of Rasic Rent Commoncomont
Date 6 heveby modificd and amesdad to be:

Basic Rent Commencomsnt Date.  The tarliocr of

(L) the Closing Date with respaect to the last delivered
Item of Eguipment and (ii) June 25, 1979 (but in no

-

event earlier than Apriil 27, 1979).

3, With rospoot (o the Supplemental TIndenture
>

at pagexs 10 and 11 of bBExhibi: A thereto, Paragraph "{Q)" of

the Modifications of Provisions of indenture i herehv

modified and amended to be thar in Schewinle A attached hernto

IN WITNESS WHEREQE, the parties hereto have oach
cavued this Amoendmont. No. 1 to the Participation Agraesment.,

the Lease and the Supplemental lndenture to be duly axacuted

by their respective officers thercunto duly authorized as of -«

Carper
‘s



the date satbt farrh horsto.

FIRGT SRECURTYY BANK OF UTAH, M.A.,
not in its individual capacity,
eXcepr as expresslf provided

for in the l’art.ici;ﬁ.-:t,ion Agrae-~
fment, the Lease and tho Suppla~
mantal Indenture, bhut solely

as trustee for &&cﬁ of Merrill
Lynch Leasing Inc, and Rank of
the West undexr a2 Master Trust
Agroenent dated ss of October 1,
1976, betwoen it and Itel Capital
Services Corporation, as Qwner-

Trus e,

by 2
- <= _ y *\’122;;47;l__'—————
> 7 - W ——

MANAGER, CORPORATE TRUST DEPARTMENT

Atbtoat:
ZTRUST ADM|N|SZTOR |




Rttest:

Sauciorary
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Attise:

'{»‘ ’\—-’-"-(.»s-r\. fé/ - Cé*}:’.{\

er’i {'__m.-y-nl ..E}-vu{é

SV DTEREL SrATLS TRUST COMPANY OF
NIW YORK, nt i its individuoeal
nat SO e;'ly g% hiuntoee

o dated
b bwert:n

LALNIPII $03

[ o o
-~

=
X
T~

MERRILL LYNCH LEASING INC., ax
‘Boenebiciary,

by '

BANK OF THE WEST, as Banaficiary,

by L.

N A
-




JOHN HARCOOR MOPUAL LIVE S
INSORARCE COMDANY, an Lonag-Torm
Lender,

by

Abbast:

N 3-44

L4}

trLary

CONTINENTAL CRALIN COMPANY, as
T 5 ieset

TLeoratary

.rs@v'
-
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COUNTY OF SALT LARE

On this RN day of April 1u7%9, bhefore me personally
appeared ROBERT S. OLARK , LO Mo persvnally
’r:nc,t\“x, whoy, boing by me July sworn, said rhat he 15 Authorized
oL i

.y

of FIRST SECURITY DANK OF UTAH, N.A.. that one of
{

o
the ' s'-esls allised to r-h fovegqoing Laslrument 1w tho corporate
geal ol uwid corpo Laal -a-l tnstrunent was signed
and saealed on bwoholf of saxd corporation by asuthority of its
Roard of Directors, and he ackno wle deged that dho oxecution
of the Foreogoing instrumsnt wes the froe act and deed of said
corparation

Nolary Pub

21 Sen}d

).o
v

INDLeri

NY

BT
' d



:
STATE O RITw Yo, )

) 5.
COUNTY OF MEW YORK, )

. on the day of April 1979, bofore me porsonally
appeared » bto me personally

known, who, baing by me duly sworn, 5aid that he is an
Azsistant Vice President of (RUTPED STATES TRUST COMPANY OF
NEW YORK, thalb one of tho neals atlisidd toy tho erqujnq-
tnstrumeant is tho coyporatle scal of said banking COTPOY -
tion amd that said iastrumant was signoed ond secalsd on
buhalf of said hanking corparation by authority of ils Board
6l Digcctors and he acknowlcdged that the execution of the
farogolny instrumont was the freoe act and deod of said
bankinyg corporation.

Notayy Public

[Motarial Saal]

My Commiasion expires

Ny Commiunsion expiresy

o . o ‘L‘.
STATE O MASSACHUSTITSE, ) * o,

) 5.
CQUNTY OF : )
. IR
On thix day of April 1979, before me pcruonally

appeared » to me personally known,

who, being by m2 duly sworn, said that he is an Authorized
Officer of JOﬂﬁ HANCOGK MUTUAL LIFE JNSURANUE COMPANY, that
oneg of the s2als affixed to the forcegoing instruirent in the
seal of uald corpoaration and that caid inutrumant was signed
and sealaed on bohalfi of said corporation by authority of its
By-laws and he acknowledges that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

Hotarial Scatl)



STATE OF WEW YORK,

e

A
)
-
]
.
e

COUNTY OF NEW YORY, )

On this day of April 1979, hcfore me persopally
Aapplarad » O me personally kpown,

whtz, heing by me duly swoarn, said that he iz Vieo President
Of CONTINENTAL CGRAIN COMPARNY, that ano of thi neals affixed
to the foragoeing iastrumant ig bthe COrporats "eul of maid
corporation. that said in'trumunt wag signed 2nd sealod on
behalf of gaid corporation hy authority of its Board of
Dircectors,: and he ncknu«lulwad that the oexscrtion of the
foregoing instrument was the frae act and dead of sajd corpo-
ration.

Notary Puhlic o
‘[Notarial Seal)
My Commigsion oxpires
: . L.




STATE O

COUNTY OF NI'W YORR

day of Apr

11 1379,
¢ O Re

t he in
that
the

[ Ry

Wit

appeared

being by me duly shorn, says bha
ol MERRILL LYNCH LEASING INO.,

to the foregoiny instrumiont is
carparation, that naid insvrumont
hehall of said r‘n“g sration by &
dirgclaors and ho arkpnowloddoed L
foregoing instrumens was Lire fro
Yation.

COYRRCaTe
g i
1rhoritky
hat the

Lefore me poernonally
porzondlly Known, who
an aubhorized offficer
of rthe seals affised
zedl of s3id
and 3e2aled on

of i1ts Looard of

execution of theo
act apd daed oF said corpo-

!.SE!\ X ¢ ]

My Commission expires

Holtapy

Publie

pEN

AP
-



STAPE QP CALLFOETEA, )
} B8,
COUNTY 0OF SAN FRANUIGOD, ) :
on the iny of April 1979, bafore me porsonally
Apmrearod . Y0 me personally Known, who
Loing by me doly sworn, saysn that he iz an avthorizad officer
of ITEL CORPORATION, LEASE BOTMENTS ”?WwL, thit one o!f thoe
Seain aifixaed ro the fo instrument in the corpalate
swal of maid corporatio uid inSLeren‘ witd gigned
and sealaed on bohalf ¥ Pooorporation by authority of its
board ol dirvcotors a whknowledyged that the excoution of
Lthe foregoing inntrument wan the free act and deed of sasid
corparation, '
Notary Publio
[SEAL)
My Commizsion expives )
STATE OF CALIFORNIA, )
Y oss.:
COUNTY OF BANTA CLARA ) .
2y
On the day of April 1979, bofore me personally
appeared , . LOrme porsonally known, who
bheing by me uUl} swarn, savs that e 1S an aurhorized oftficer
of BANK OF THE WHEST, that one of th: nnals affixed v the
foregoing 1zstrumvnt is the corpeorate seal of said LOruOrdA\
Lion, thabt said instriument was signed e nd sealod on behalf
of sald warporation by auvtharity of ifb board of directors
and he acknowlodaged that Lhe execution of the foregoing
instrumenl wan the free act and dewtd of s5aid c¢orporation, -
1

| SEAL]

:ly Coiyr

Nutafy ttublie



SCTHEDULE A

—l el e

For purposes of this ﬂupplemvnt pa'nans shall not

heo la\.'s-=l whnseent ive p._:gym.

out rathe-, for canch

ef said Motosg n:vme:‘“ of
ht as followu:

Principal Payment Datosg

All Dates gocurring prior
to Decanmbor 31, le3g
Both Dawtes in lvad
Roth Dates ipp 194
Both Datos in 1992
Buth Dates in 19%3
Bolnh Dat in 1994
Both Dat inn 1255
BoLh Dateos in 1984
Both pPates in 1997
Both Dates in 1998
last Principal Payment
Date in 19929

uoof principal and inlerent,
l,acn,nna of prinuip*l
principal and interesls shall

ampunt

Payment {consisting of
principal and intorost
on unpaid prineipal)
peay prlﬂ(‘l“t\‘ Payment
DRDate basad upon
$1,000,000 principal
armocunt of all MNotas

$87,778.12
60,930.§>
80,93G-95
51,110.73
50,005.07
48,848,586
47,826.36
44, 335, 87
11,555, 62
70,406.85

70,407.75

-



