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AMENDMENT‘dated as of SeptemberllS 1973,
between TRUST COMPANY FOR USL INC (hereln-.
§7C><;2,€7 after sometimes called the Company or the

RECORDATION NO._____ Fiied & Rerord2d Lessor), as Owner- Trustee, CANADIAN &ATIONAL
JUN];91974'{;%§PW\ : RAILWAY COMPANY (herelnafter called the Lessee)
lﬂHmSUﬁﬁguMMﬁmECOMMB$0N and INTER NATIONAL BANK OF MIAMT, as}Trustee |

(hereinafter called the Trustee).“#

I
WHEREAS the Trustee and the. Company have entered

into Equipment Trust Agreement No. 1 dated as of Aprll l

1973 (hereinafter called the Equlpment Trust Agreement),

|- .
- WHEREAS the Lessor and . the Lessee have enfered

1nto a Lease of Equipment No. 1 dated as- of Aprll l 1973

(herelnafter called the Lease), such Lease hav1ng ﬂeen

a551gned to the Trustee pursuant to an A551gnment of Lease

and Agreement No. 1. dated as of April 1, 1973 betﬁeen the;"

Lessor and. the Trustee (herelnafter called the As51gnment),_
WHEREAS the partles hereto now de51re tolamend

-

the Lease and-the Equ1pment Trust Agreement»‘and‘ ¢'

l
WHEREAS the Trustee has glven its prlor letten

consent to thlS amendment as it pertains to the Lease as
requlred by Paragraph 10 of the A551gnment':> | {
L
e

'NOW, THEREFORE, in consideration of the mutual

covenants and agreements herein contained the parties hereto
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hereby égree as follows:
l. The Equipment Trust Agreement is hereby amended
as follows:

(a) Section 1.01 is hereby amended by substituting

in the definition of Cut-Off Date the‘date'March 1, 1974,"

and in the definition of Final Trust Certificate the

date "April 1, 1974", for "October 1, 1973";

(b) Section 2.01 is hereby amended by substituting-
the date "April 1, 1974" for "October 1, 1973" in the '
first line of the last paragraph thereof.

(c) Section 3.0l is hereby amended by substituting
the date "March 1, 1974", for "October 1, 1973", in the
elghth line of the flrst_paragraph thereof

(d) Section 4.04(3) (a) is hereby amended by sub-
stituting therefor the followzng prov151on.

"(a) on the Cut-0ff Date, an amqunt equal to
interest at the rate of 7-7/8% per annum on the 1988
Trust Certificates on the amount, if any, prepaid to
the holders of the Trust Certlflcates on Sald date
from October 1, 1973, to the Cut- Off Date

2. The Lease is hereby amended.as follows:

(a) The second Whereas clause is hereby replaced:
with the following:

"WHEREAS, the Lessor has entered into Equipment
Trust Agreement No. 1 dated as of April 1, 1973 (herein-

after called the Equipment Trust Agreement) with Inter
National Bank of Miami (hereinafter_called the Trustee),




under which the Lessor has agreed to cause each Manu-
facturer to sell, assign and transfer to the Trustee
title to all such Units (as hereinafter defined) of

- railroad equipment delivered, accepted and settled

for on or prior to March 1, 1974 under each Manufac-
turing Agreement and under which such title to the
Units will be reserved to the Trustee until the
Lessor fulfills its obligations under the Equipment
Trust Agreement (such units described in Schedule I
hereto which are delivered on or prior to June 30,
1973, being hereinafter called the Group A Units (if
not locomotives) or Group B Units (if locomotives)
and sucg,gn ts which are delivered after June 30, :
1973, buqﬁp ior to August 31, 1973, being herelnafter
called the Group C Units (if not locomotlves) or
Group D Units (if locomotives) and such Units which
are delivered after August 31, 1973, and on or prior
to March 1, 1974, being hereinafter called the '
Group E Units and all such Units being hereinafter
collectively called the Units), and under which the
Trustee has agreed to lease all the Units to the
Lessor."

(b) The third Whereas clause is hereby amended
by substituting the date "March 1, 1974" for "October
1, 1973", in the third line thereof.

(c) Section 1 is hereby amended by substitutihg
the following sentence for the last sentence therein:
"After all Units have been delivered and accepted
hereunder, and after all Interim Trust Certificates
(as defined in the Equipment Trust Agreement) have
been refunded, a supplement to Schedule I shall be.
prepared designating each Unit then subject to this
Lease as a Group A, B, C, D or E Unit, as the rase
may be." _

(d) Section 2 is hereby amended by substituting

for subclauses (b) and (c) of the first ﬁaragfaph

thereof the following:




"(b) for each Group A, B, C, or D Unit subject _
to this Lease the first 20 semi-annual payments shall
each be in an amount equal to the basic lease payment
factor therefor set forth in Schedule IV multlplled
by the Cost of such Unit and the next such 10 semi-
annual payments shall each be in an amount equal to
the basic lease payment factor therefor set forth in
Schedule IV multiplied by the Cost of such Unit, and
(c) for each Group E Unit subject to this Lease all
30 semi-annual payments shall be in an amount equal
to the basic lease payment factor therefor set forth

- in Schedule IV multiplied by the Cost of such Unit."

(e) Section 18(b) is hereby amended by substituting
therefor the following provision: B

"(b) The Lessee agrees to pay to the Lessor on
the Business Day next preceding October 1, 1973,
interest at the rate of 7-7/8% per annum on the pro-
ceeds of the 1988 Trust Certificates from the respec-
tive C1051ng Dates under the Purchase Agreement (as
defined in the Equipment Trust Agreement). until the
~.earlier of October 1, 1973 and the respective dates
such proceeds are applied under Sectlon 3.02 of the
Equipment Trust Agreement."

(f) Schedules I and IV to the Lease are hereby
amended by substituting therefor Schedule I and II
attached hereto, respectively.

(g) Schedule V to the Lease is hereby amended
by adding the information set forth in Schedule III
attached hereto. |

3. The Company will promptly cause this Amendment

to be filed and recorded and deposited‘in like- manner as the
Equipment Trust Agreement and the Lease.

4. Except as amended hereby, the Equipment Trust -

Agreement and the Lease shall remain unaltered and in full




)

" force and effect in all other respects.

5. This Amendment may be eXecutéd_in counterparts
and it shall not be necessary for each party to execute the
same counterpart so long as each party shallvexecute one
counterpart which shall be delivered to the.other éarties

thereto.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed by their respective-officers there-
unto duly authoriéed and their respective corporate seeis,
duly attested, to be hereunto affixed as oﬁ.the day‘and year

first above written.

TRUST COMPANY. FOR USL, INC., -

Attest: by

Vice President

Assistant Secretary

CANADIAN NATIONAL RAILWAY

’ e COMPA .
o ;«ji\\ ‘ -
AttesE:S:fﬁR\ b . '
RN = KinaasrR O~
:&foéﬂa./f > 1ce Pres1dent
L. S .
Assistanmt-Secretary
R INTER NATIONAL BANK OF MIAMI,
o Trustee,
Attest: : " by

Executive Vice President

Vice President & Trust Officer
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STATE OF FLORIDA,)

) ss.:
COUNTY OF DADE, )
On this day of ‘ , 1973, before me
personally appeared : :
. to me
personally known, who, being by me duly sworn, says .that he
is a of Inter National :Bank of Miami,

that one of the seals affixed to the foregoing instrument
is the corporate seal of said national banking association,
that said instrument was signed and sealed on behalf of said’
national banking association by authority of its By-laws,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of sald national bank-
ing association.

My commission expires

Notary Public
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PROVINCE OF QUEBEC, )

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

On this day of , 1973, before me’
personally appeared : '
to me personally known, who, being by me duly sworn, says
that he is of TRUST COMPANY FOR USL,
INC., that one of the seals affixed to the foregoing instru-
ment is the corporate seal of the said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration 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.

My commissions expires

‘ Notary Public .
[NOTARIAL SEAL] o

SS.:
CITY OF MONTREAL, )

On this;;wﬁQ day ofé)cj%égﬂi‘ + 1973, before me
personally appeared J. M. DUNCAN : , to me person-
ally known, who, being by me duly sworn, says that he is &
&he ~ Vice-President
that one of the seals affixed to the foregoing instrument is
the corporate seal of the said corporation, that said instru-

- ment 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.

of CANADIAN NATIONAL RAILWAY COMPANY, _

Commissiizjf for Oaths
—&. Jenkins, ’

ficsioner for Oaths
re & I'Assermentation
rict - Mont

&iwid|
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SCHEDULE I - LEASE NO. 1

Group A and Group C and Group E Units*

Identifying Numbers

Quantity Type (both inclusive)
350 52'6" 100~ton ‘CN137000 to 137349
fixed end gondola ' .
cars '
47 89'4" double hitch CN682050 to 682096
- flat cars : o
100 50'6" cushioned CN407000 to 407099
under~frame box ' L
cars

Group B and Group D and Group E Units*

30 . 2000 H.P.M.-420 CN2500 to 2529
Diesel Locomotives - A

* Group A and Group B Units delivered after June 30, 1973,
but on or prior to August 31, 1973, become Group C and Group
D Units, respectively, and Group A, Group B, Group C and
Group D Units delivered after August 31, 1973, but on or

prior to March 1, 1974, become Group E Units. _&éﬁg?{
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SCHEDULE II - LEASE NO. 1

Percentage Percentage Percentage PerCentage' Percentage

of Cost* of Cost* of Cost* of Cost* of Cost*
of Group A of Group B of Group C of Group D of Group E
Units . Units Units ) Units , Units
Daily Lease : S I _
Payment Factor  .02816% ~  ,0284% .028434% . .028683% - .021687%
Basic Lease |
"Payment Factor
For first 20
semiannual - o .
payments 4,7061% 4.7061% 4,7061% 4.7061%
For next 10
semiannual S
payments 6.200% 6.390% 6.4233% 6.6225%
For all 30 A |
Semiannual o , - - 5.6085%
payments_ ’ : -

* As defined in the Equipment Trust Agreement.




- Rental Payment
- Date No.

SCHEDULE III-- LEASE NO. 1

Interim

30

Percentage of Cost*
" of Group E Units

101.500
108.250
108.250
108.375
108.125
107.750
107.000
106.000
104.625
103.000
101.250
99.125
96.750
94.125
91.250
88.125
84.750
81.125
77.375
73.375
69.250
64.750
63.250
55.625
50.750
45.750
40.750
35.625
30.500
25.625
19.750

THEREAFTER the lesser of 15.000% or the Fair
Market: Value (as defined in Section 19 of the Lease)

thereof. !



AMENDMENT dated as of September 15, 1973,
between TRUST COMPANY FOR USL, INC. (herein-
after sometimes called the Company or the
Lessor), as Owner-Trustee, CANADIAN NATIONAL
RAILWAY COMPANY (hereinafter called the Lesseei
and INTER NATIONAL BANK OF MIAMI, as Trustee

(hereinafter called the Trustee).

WHEREAS the Trustee and the Company havé entered
into Equipment Trust Agreement No. 1 dated as of April 1,_'
1973 (hereinafter called the Equipment Trust Agreement);

- WHEREAS the Lessor énd the Lessee have entered
into a Lease of Equipment No. 1 dated as of April 1, 1973
(heréinafter called the Lease), éuch Lease.having been |
assigned to the Trustee pursuant to an Assignment ovaease
and Agreement No. 1 dated as of April 1, 19i3,_between the
Lessor and the Trustee (hereinafter called the Assignment);r

WHEREAS the parties hereto now desire to ameﬁd
the Lease and the Equipment Trust Agreemeht; and

WHEREAS the Trustee has given its prior written
consent to this amendment as it pertains £o'the Lease as

required by Paragraph 10 of the Assignment;

NOW, THEREFORE, in consideration of the mutual

covenants and agreements herein contained the parties hereto



hereby agree as follows:
1. " The Equipment Trust Agreement is hereby amended
as follows:

(a) Section 1.0l is hereby amended by substituting

in the definition of Cut-Off Date thebdate'March 1, 1974,"

and in the definition of Final Trust Certificate‘the

date "April 1, 1974", for "October 1, 1973";

(b) Section 2.01 is hereby amended by substituting-
the date "April 1, 1974" for "October 1, 1973" in the
first line of the last paragraph thereof. |

(c) Section 3.01 is hereby amended by substituting
the date "March 1, 1974", for "October 1, 1973", in the
eighth line of the fifsgmparagraph thereof.

(d) Section 4Q04(3)(a) is heréby amended'by sub- -
stituting therefor the following provision:

"(a) on the Cut-Off Date, an amount equal to
interest at the rate of 7-7/8% per annum on the 1988
Trust Certificates on the amount, if any, prepaid to
the holders of the Trust Certificates on said date
from October 1, 1973, to the Cut-Off-Date."_

2. The Lease is hereby amended as follows:

(a) The second Whereas clause is hereby replaced'
‘'with the following:

"WHEREAS, the Lessor has entered into Equipment
Trust Agreement No. 1 dated as of April 1, 1973 (herein-

after called the Equipment Trust Agreement) with Inter
National Bank. of Miami (hereinafter called the Trustee),
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under which the Lessor has agreed to cause each Manu-
facturer to sell, assign and transfer to the Trustee
title to all such Units (as hereinafter defined) of

- railroad equipment delivered, accepted and settled

for on or prior to March 1, 1974 under each Manufac-
turing Agreement and under which such title to the.
Units will be reserved to the Trustee until the
Lessor fulfills its obligations under the Equipment
Trust Agreement (such units described in Schedule T
hereto which are delivered on or prior to June 30,
1973, being hereinafter called the Group A Units (if
not locomotives) or Group B Units (if locomotives)
and such Units which are delivered after June 30,
1973, butjprior to August 31, 1973, being hereinafter

called the Group C Units (if not locomotives) or
Group D Units (if locomotives) and such Units which
are delivered after August 31, 1973, and on or prior
to March 1, 1974, being hereinafter called the '
Group E Units and all such Units being hereinafter
collectively called the Units), and under which the
Trustee has agreed to lease all the Units to the
Lessor."

(b) The third Whereas clause is hereby amended
by substituting the date "March 1, 1974" for "choberﬁ
1, 1973", in the third line theréof.

(c) Section 1 is hereby amended by substitutihg
the following sentence for the last sentence therein:

"After all Units have been delivered and accepted
hereunder, and after all Interim Trust Certificates .
(as defined in the Equipment Trust Agreement) have
been refunded, a supplement to Schedule I shall be
prepared designating each Unit then subiject to this
Lease as a Group A, B, C, D or E Unit, as the race

~may be."

(d) Section 2 is hereby amended by substituting
for subclauses (b) and (c) of the first'paragraph

thereof the following:



"(b) for each Group A, B, C, or D Unit subject _
to this Lease the first 20 semi-annual payments shall
each be in an amount equal to the basic lease payment
factor therefor set forth in Schedule IV multiplied
by the Cost of such Unit and the next such 10 semi-
annual payments shall each be in an amount equal to
the basic lease payment factor therefor set forth in
Schedule IV multiplied by the Cost of such Unit, and
(c) for each Group E Unit subject to this Lease all
30 semi-annual payments shall be in an amount equal
to the basic lease payment factor therefor set forth

- in Schedule IV multiplied by the Cost of such Unit."

(e) Section 18(b) is hereby amended by substituting
therefor the following provision:

"(b) The Lessee agrees to pay to the Lessor on
the Business Day next preceding October 1, 1973,
interest at the rate of 7-7/8% per annum on the pro-
ceeds of the 1988 Trust Certificates from the respec-
tive C1051ng Dates under the Purchase Agreement (as.
defined in the Equipment Trust Agreement) until the

~earlier of October 1, 1973 and the respective dates
such proceeds are applied under Sectlon 3.02 of the
Equipment Trust Agreement."

(£f) Schedules I and IV to the Lease are hereby
amended by substituting therefor Schedule I and II
attached hereto, respectively.

(g) Schedule V to the Lease is hereby amended
by adding the information set forth in Schedule III
attached hereto. |

3. The Company will promptly cause this Amendment .

to be filed and recorded and deposited in like manner as the
Equipment Trust Agreement and the Lease.

4, Except as amended hereby, the Equipment Trust

Agreement and the Lease shall remain unaltered and in full
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" force and effect in all other respects.

5. This Amendment may be eXecutedvih counterparts
and it shall not be necessary for each party to execute fhe
same counterpart so long as each party shall execute one
counterpart which shall be delivered to the other éarties

thereto.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed by their respective officers there-
unto duly authorized and their respective corporate seals,

duly attested, to be hereunto affixed as of the day and year -

first above written.

TRUST COMPANY FOR USL, INC

Attest: | by 7?2;7/%6&%4%{:au4Zf£ |
Gtpae o ttes

(Kssistant Secretary

CANADIAN NATIONAL RAILWAY
COMPANY,

Attest: g by

Vice President

Assistant Secretary

INTER NATIONAL BANK OF MIAMI,
Trustee,

Attest: : by

ExecutiVevVice President

Vice President & Trust Officer



STATE OF FLORIDA,)

) ss.:
COUNTY OF DADE, )
on this day of ., 1973, before me
personally appeared :
, to me
personally known, who, being by me duly sworn, says that he
is a: of Inter National Bank of Miami,

that one of the seals affixed to the foregoing instrument

is the corporate seal of said national banking association,
that said instrument was signed and sealed on behalf of said’
national banking association by authority of its By-laws,

and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said national bank-
ing association. '

My commission expires

Notary Public



STATE OF CALIFORNIA, ' )

) SS.: .
CITY AND COUNTY OF SAN FRANCISCO,

On thls%-jj‘l‘l day o 94£W:Ltzﬁgzj 1973, before me’

personally appeared

to me perso<ﬁj y known, who, being by me duly sworn, says

that he is of TRUST COMPANY FOR USL,

INC., that one of the seals affixed to the foregoing instru-

ment is the corporate seal of the said corporation, that

said instrument was signed and sealed on behalf of said cor-

poration 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 corporatlon

Y
S ;gnnnnnmm;ummmummumummmmll
\g _~ %, OFFICIAL SEAL

g o Taay PUBLIC = CALFORRIA
" a‘-" CITY AND. COUNTY OF SAN FRANCISCO

N -3y cnmmﬁs)nn Explres January 6, 1976
g RIlllalulmmmnuumalumumnmnunllml
TABiAB\SEAL]

I~ K

-PROVINCE OF QUEBEC )
ss.:
CITY OF MONTREAL, )

On this day of ., 1973, before me
personally appeared : , to me person-
ally known, who, being by me duly sworn, says that he is
the ] of CANADIAN NATIONAL RAILWAY COMPANY,

that one of the seals affixed to the foregoing instrument is
the corporate seal of the said corporation, that said instru-.

- ment 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.

Commissioner for Oaths



SCHEDULE I - LEASE NO. 1

Group A and Group C and Group E Units*

. Identifying Numbers

Quantity - Type _(both inclusive)
350 52'6" 100-ton CN137000 to 137349
fixed end gondola ' .
cars '
47 89'4" double hitch » CN682050 to 682096
- flat cars : : o
100 50'6" cushioned CN407000 to 407099
under-frame box ‘ ’
cars

Group B and Group D and Group E Units*

30 . 2000 H.P.M.-420 CN2500 to 2529 .
Diesel Locomotives o :

* Group A and Group B Units delivered after June 30, 1973,
but on or prior to August 31, 1973, become Group C and Group
D Units, respectively, and Group A, Group B, Group C and
Group D Units delivered after August 31, 1973, but on or
prior to March 1, 1974, become Group E Units.



Daily Lease
Payment Factor

Basic Lease
‘Payment Factor

For first 20
semiannual
payments

For next 10
semiannual
payments

For all 30
semiannual

payments

SCHEDULE II - LEASE NO. 1

Percentage Percentage

Percentage

‘ PerCentage"Percentage
of Cost* of Cost* of Cost* of Cost¥* of Cost*
of Group A of Group B of Group C of Group D of Group E

Units . Units Units Units Units
-02816% .0284% .028434% .028683%  .021687%
4.7061% 4.7061% 4.7061% 4.7061%
6.200% 6.390% 6.4233% 6.6225%
5.6085%

* As defined in the Equipment Trust Agreemeﬁt.



SCHEDULE III-~ LEASE NO. 1

Rental Payment Percentage of Cost®
Date No. of Group E Units

Interim 101.500
1 108.250
108.250
3 108.375
4 108.125
5 107.750
6 107.000
7 106.000
8 104.625
9 : 103.000
10 101.250
11 99.125
12 96.750
13 94.125
14 91.250
15 88.125
16 : 84.7590
17 81.125
18 77.375
19 73.375
20 69.250
21 o 64.750
22 63.250
23 55.625
24 50.750
25 : 45.750
26 40.750
27 35.625
28 30.500
29 25.625
30 19.750

THEREAFTER the lesser of 15.000% or the Fair
Market Value (as defined in Section 19 of the Lease)
thereof,



AMENDMENT dated as of September 15, 1973,
~between TRUST COMPANY FOR USL, INC. (herein-
after sometimes called the Company or the
Lessor), as Owner-Trustee, CANADIAN NATIONAL
RAILWAY COMPANY (hereinafter called the Lesseej
and INTER NATIONAL BANK OF MIAMI, as Trustee

(hereinafter called the Trustee).

WHEREAS the Trustee and the Company have entered"
into Equipment Trust Agreement No. 1 dated as of April'l,.'
1973 (hereinafter called the Egquipment Trust Agreement) ;

- WHEREAS the Lessor and the Lessee have entered
info a Lease of Equipment No. 1 dated as of April 1, 1973
(hereinafter called the Lease), such Lease>having been B
assigned to the Trustee pursuant to an Assignment of Lease
and Agreement No. 1 dated as of April 1, l973,_between the
Lessor and the Trustee (hereinafter called the_Assignment);_

WHEREAS the parties hereto now desire to aménd
the Lease and the Equipment Trust Agreement} and

WHEREAS the Trustee has given its prior writﬁen
consent td this amendment as it pertains ﬁoithe Lease as

required by Paragraph 10 of the Assignment}r

'NOW, THEREFORE, in consideration of the mutual

covenants and agreements herein contained the parties hereto



~
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hereby agree as follows:
1. The Equipment Trust Agreement is hereby amended
as follows:

(a) Section 1.01 is hereby améﬁded by substituting_

in the definition of Cut-0ff Date thebdate'March 1, 1974,"

and in the definition of Final Trust Certificate the

date "April 1, 1974", for "October 1, 1973";

(b) Section 2.01 is hereby amended by substituting:
the date "April 1, 1974" for "October 1, 1973" in the |
first line of the last paragraph thereof.

(c) Section 3.01 is hereby amended by substituting
the date "March 1, 1974", for "October 1, 1973", in the
eighth line of the fifsg_paragraph thereof.

(d) Section 4.04(3) (a) is hereby amended by sub-
stituting therefor the following provision:

"(a) on the Cut-Off Date, an amount egual to
interest at the rate of 7-7/8% per annum on the 1988
Trust Certificates on the amount, if any, prepaid to
the holders of the Trust Certificates on said date
from October 1, 1973, to the Cut—Off-Date."‘

2. The Lease is hereby amended as follows:

(a) The second Whereas clause is hereby replaced 
with the following:

"WHEREAS, the Lessor has entered into Equipment
Trust Agreement No. 1 dated as of April 1, 1973 (herein-

after called the Equipment Trust Agreement) with Inter
National Bank of Miami (hereinafter_Called the Trustee),
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under which the Lessor has agreed to cause each Manu-
facturer to sell, assign and transfer to the Trustee
title to all such Units (as hereinafter defined) of

- railroad equipment delivered, accepted and settled

for on or prior to March 1, 1974 under each Manufac-
turing Agreement and under which such title to the .
Units will be reserved to the Trustee until the
Lessor fulfills its obligations under the Equipment
Trust Agreement (such units described in Schedule I
hereto which are delivered on or prior to June 30,
1973, being hereinafter called the Group A Units (if
not locomotives) or Group B Units (if locomotives)
and such Units which are delivered after June 30,
1973, but prior to August 31, 1973, being hereinafter
called the Group C Units (if not locomotives) or
Group D Units (if locomotives) and such Units which
are delivered after August 31, 1973, and on or prior
to March 1, 1974, being hereinafter called the ’
Group E Units and all such Units being hereinafter
collectively called the Units), and under which the
Trustee has agreed to lease all the Units to the
Lessor.”™ '

(b) The third Whereas clause is hereby amended
by substituting the date "March 1, 1974" for "October
1, 1973", in the third line thereof.

(c) Section 1 is hereby amended by substitutihg
the following sentence faor the last sentence therein:
"After all Units have been delivered and accepted
hereunder, and after all Interim Trust Certificates
(as defined in the Equipment Trust Agreement) have
been refunded, a supplement to Schedule I shall be

prepared designating each Unit then subject to this
Lease as a Group A, B, C, D or E Unit, as the rase

“may be."

(d) Section 2 is hereby amended by substituting
for subclauses (b) and (c) of the first paragraph

thereof the following:



“®
”

"(b) for each Group A, B, C, or D Unit subject _
to this Lease the first 20 semi-annual payments shall
each be in an amount equal to the basic lease payment
factor therefor set forth in Schedule IV multiplied
by the Cost of such Unit and the next such 10 semi-
annual payments shall each be in an amount equal to
the basic lease payment factor therefor set forth in
Schedule IV multiplied by the Cost of such Unit, and
(c) for each Group E Unit subject to this Lease all
30 semi-annual payments shall be in an amount equal
to the basic lease payment factor therefor set forth

-in Schedule IV multiplied by the Cost of such Unit."

(e) Section 18(b) is hereby amended by substituting
therefor the following provision:

"(b) The Lessee agrees to pay to the Lessor on
~the Business Day next preceding October 1, 1973,
interest at the rate of 7-7/8% per annum on the pro-
ceeds of the 1988 Trust Certificates from the respec-
tive C1051ng Dates under the Purchase Agreement (as
defined in the Equipment Trust Agreement) until the

~.earlier of October 1, 1973 and the respective dates
such proceeds are applled under Sectlon 3.02 of the
Equipment Trust Agreement."

(£f) Schedules I and IV to the Lease are hereby
amended'by substituting therefor Schedule I and II
attached hereto, respectively.

(g) Schedule V to the Lease is hereby amended
by adding the information set forth in Schedule III
attached hereto.

3. The Company will promptly cause this Amendment -

to be filed and recorded and deposited in like manner as the
Equipment Trust Agreement and the Lease.

4. Except as amended hereby, the Equipment Trust =

Agreement and the Lease shall remain unalteredfénd‘in full



45

¢

- force and effect in all other respects.

5. This Amendment may be executed in counterparts

and it shall not .be necessary for each party to execute the

same counterpart so long as each party shall execute one

counterpart which shall be delivered to the other parties

thereto.

IN WITNESS WHEREOF, the parties hereto have caused

their names to be signed by their respective officers there-

unto duly authorized and their respective corporate seals,

duly attested, to be hereunto affixed as of the day and year

first above written.

Attest:

Assistant Secretary

Attest:

TRUST COMPANY. FOR USL, INC., -

by

Vice President

CANADIAN NATIONAL RAILWAY
COMPANY, '

vby

Vice Pfes1deht

Assistant Secretary

INTER NATIONAL BANK OF MIAMI,
Trustee,

b _
< Executive Vice President
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STATE OF FLORIDA,)
) ss.:
COUNTY OF DADE, )

On this&ﬁf& day off%wéizﬂF— , 1973, before me
personally appeared : :
D 0, Jlocs to me

personally kn A:;Aifgglng by me duly sworn, says that he
‘is ay of Inter National :Bank of Miami,
that one of the seals affixed to the foregoing instrument

is the corporate seal of said national banking association,
that said instrument was signed and sealed on behalf of said’
national banking association by authority of its By-laws,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of sald national bank-
ing assocxatlon.

My commission expires

NOTARY FUbiiv. 5 A1E of L070070% st LARGE W’ M\/
MY COMMISSION EXPIRES MAY 27, l1:374 .

BONDED THROUGH FRED W. DIESTELHOBST Notary Public



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

On this day of -~ ,.1973, before me
personally. appeared ' ,
to me personally known, who, being by me duly sworn, says '
that he is of TRUST COMPANY FOR USL,
INC., that one of the seals affixed to the foregoing instru-
ment is the corporate seal of the said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration 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. '

My commissions expires

: Notéry Public -
[NOTARIAL SEAL] B

‘PROVINCE OF QUEBEC, )

SS.:
CITY OF MONTREAL, )

On this day of + 1973, before me
personally appeared : , to me person-.
ally known, who, being by me duly sworn, says that he is
the of CANADIAN NATIONAL RAILWAY COMPANY,

that one of the seals affixed to the foregoing instrument is
the corporate seal of the said corporation, that said 1nstru—v
ment 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.

Commiésioner for Oaths



SCHEDULE I - LEASE NO. 1

Group A and Group C and Group E Units*

-Identifying Numbers

Quantity Type . '(both inclusive)
350 52'6" 100-ton _ ‘CN137000 to 137349
fixed end gondola o .
cars ‘
47 ~ 89'4" double hitch CN682050 to 682096
" flat cars ‘ : o :
100  50'6" cushioned CN407000 to 407099
under-frame box R
cars

Group B and Group D and Group E Units*

30 2000 H.P.M.-420 CN2500 to 2529 .
Diesel Locomotives : o g i

* Group A and Group B Units delivered after June 30, 1973,
but on or prior to August 31, 1973, become Group C and Group
D Units, respectively, and Group A, Group B, Group C and
Group D Units delivered after August 31, 1973, but on or
prior to March 1, 1974, become Group E Units.



SCHEDULE II - LEASE NO. 1

Percentage Percentage Percentage PerCentage"Percentage

of Cost* of Cost* of Cost* of Cost* of Cost*
of Group A of Group B of Group C of Group D of Group E
Units Units Units . Units Units
Daily Lease - e o ,
Payment Factor  .U2816% .0284% .028434% .028683% .021687%
Basic Lease
"Payment Factor
For first 20
semiannual o ‘
payments 4.7061% 4.7061% 4.7061% 4.7061%
For next 10 R
semiannual ‘ :
payments 6.200%. 6.390% 6.4233% 6.6225%
For all 30 , ‘ » :
semiannual o o - ~ 5.6085%
payments ' '

* As defined in the Equipment Trust Agreement.



_ AMENDMENT dated as of September 15, 1973,
among NATIONAL STEEL CAR CORPORATION. LIMITED
(hereinafter called the Manufacturer), TRUST
COMPANY FOR USL, INC., as Owner-Trustee (here-
inafter called the Company), and CANADIAN
NATIONAL RAILWAY COMPANY (hereinaftér called

the Lessee).

WHEREAS the Manufacturer, the Company and the
Lessee have entered into a Manufacturing Agreement No. 1

dated as of April 1, 1973 (hereinafter called the Manufactur-

'ing Agreement);

WHEREAS the Manufacturer, the Company and the
Lessee desiré to amend the Manufacturing Agreement’foi the
purpose of extending the date for acceptance, delivery and
settlement for the Equipment (as defined therein) to March 1,

1974;

NOW, THEREFORE, in consideration of thebmutual
covenants and agreements herein-éontained, the parties hereto
hereby agree as fol@ows:

1. Articie 2 is hereby amended by substituting the
date "March 1, 1974" for "October 1, 1973" in the third line
of the fourth paragraph thereof.

2. Article 3 is hereby amended by substituting the



|
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date "March 1, 1974" for "October 1, 1973" in the second
line of the fourth paragraph thereof. |

‘3. Schedule II is hereby-amended by substituting
the phrase "June 1973-March 1974" for the ones set forth
under the column fér "Date and Place of Delivery".

4. Except as amended hereby the Manufacturing
Agreement shall remain unaltered and in full force and
effect. |

5. This.Amendment may be executed in counterparts,
and it shall not be necessary fo; each‘party to execute the
same counterpart so long as each party shall execute one
counterpart which shall be delivered to the other parties

hereto.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this Amendment

to be duly executed as of the date first above written.

NATIONAL STEEL CAR CORPORATION,
LIMITED, '

by

[Corporate Seal]

Attest:

Secretary
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[Corporate Seall]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Secretary

CANADIAN NATIONAL RAILWAY
COMPANY, o

by

Vice President

TRUST COMPANY FOR USL, INC.,
as Owner-Trustee,

by

Vice President



PROVINCE OF ONTARIO, . )
' ) ss.:
JUDICIAL DISTRICT OF WENTWORTH, )

On this day of 1973, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a

of NATIONAL STEEL CAR CORPORATION, LIMITED, 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 exe-
cution of the foregoing 1nstrument was the free act and deed
of said corporation.

Commissioner for Oaths

STATE OF CALIFORNIA, )
) ss.:
CITY AND COUNTY OF SAN FRANCISCO, )

On this day of 1973, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is

of TRUST COMPANY FOR USL, 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
corporation.

Notary Public

[NOTARIAL SEAL]

My commission expires



- PROVINCE OF QUEBEC, )
) ss.:
CITY OF MONTREAL, )

On this day of 1973, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn says that he is a

of CANADIAN NATIONAL RAILWAY COMPANY, that one of
the seals affixed to the foregoing instrument is the corpo-
rate 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 exe-
cution of the foregoing instrument was the free act and deed
of said corporation.

“Commissioner for Oaths



AMENDMENT dated as of September 15, 1973,
among MLW INDUSTRIES, a Division of MLW
Worthington, Limited (hereinafter called the
Manufacturer), TRUST COMPANY FOR USL, INC., as
Owner-Trustee (hereinafter called the
Company), and CANADIAN NATIONAL RAILWAY

COMPANY (hereinafter called the Lessee).

WHEREAS the Manufacturer, the Company and the

Lessee have entered into a Manufacturing Agreement No. 2

dated as of April 1, 1973 (hereinafter called the Manufactur-
ing Agreement);

WHEREAS the Manufacturer, the Company and the
Lessee desire to amend the Manufacturing Agreement for the
purpose of extending the date for acceptance, delivery and
settlement for the Equipment (as defined therein) to March 1,

1974;

' NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties hereto
hereby agree as follows:

| 1. Article 2 is hereby amended by substituting the
date "March 1, 1974" for "October 1, 1973" in the third line
of the fourth paragraph thereof.

2. Article 3 is hereby amended by substituting the
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date "March 1, 1974" forH"October 1, 1973" in the second
line of the fourth paragraph thereof.

3. Schedule II is hereby amended by substituting
the phrase "June-October 1973" for the one set forth undef
the column for "Date and Place of Delivery".

4. Except as amended hereby the Manufacturing
Agreement shall remain unaltered and in full force and )
effect.

5. This Amendment may be executed in counterparts,
and it shall not be necessary for each party to execute the
same couhterpart so long as each party shall execute one

counterpart which shall be delivered to the other parties

hereto.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this Amendment

to be duly executed as of the date first above written.

MLW INDUSTRIES, a Division of
"MLW Worthington, Limited,

by

Vice President
[Corporate Seall

Attest:

Secretary
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[Corporate Seall]

Attest:

Assistant Secretary

[Corporate Seal]

Attest:

Secretary

CANADIAN NATIONAL RAILWAY

COMPANY,

by

Vice President

TRUST COMPANY FOR USL, INC.,
as Owner-Trustee,

by

Vice President



PROVINCE OF QUEBEC, )
) ss.*¢
CITY OF MONTREAL , )

On this day of 1973, before me per-
sonally appeared . t0O me personally
known, who, being by me duly sworn, says that he is a Vice
President of MLW INDUSTRIES, a Division of MLW Worthington,
Limited, 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. '

Commissioner for Oaths

STATE OF CALIFORNIA . )
) ss.:
CITY AND COUNTY OF SAN FRANCISCO, ) |

On this day of 1973, before me per-
sonally appeared , £to me personally
known, who, being by me duly sworn, says that he is

of TRUST COMPANY FOR USL, 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
corporation.

Notary Public
[NOTARIAL SEAL]

My commission expires



.
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PROVINCE OF QUEBEC, )
) SS'. 2
CITY OF MONTREAL, )

On this day of 1973, before me per-
sonally appeared ; to me personally
known, who, being by me duly sworn says that he is a

of CANADIAN NATIONAL RAILWAY 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
corporation.

Commissioner for Oaths



