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Attention: Mr, Mason -

-
o~

Dear Mr. Mason:

Referring to Section 7.01 of that certain Indenture of Mortgage
and Deed of Trust dated as of November 1, 1972, between you

as Trustee, and North American Car Corporation, a Delaware
corporation, we have examined the Second Supplemental Indenture
mortgaging to you the equipment described in Exhibit A hereto
attached.

We are of the opinion that such Second Supplemental Indenture
is valid and effective to vest in you as Trustee as aforesaid
a perfected first security interest in, subject only to per-
mitted liens, and a charge on the equipment so substituted;
that such Second Supplemental Indenture has been duly executed
by North American Car Corporation, North American Car‘ (Canada)
Limited, as Guarantor, and the Trustee; and in our opinion all
conditions precedent with respect to such substitution have
been complied with.

Very truly yours,

PEDERSEN & HOUPT

By ‘,/&Lu_ /.g;'zu’_,/f
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SECOND SUPPLEMENTAL INDENTURE
' 3

THIS SECOND SUPPLEMENTAL IﬁDENTURE OF MORTGAGE AND
DEED OF TRUST dated this 11th day of September ., 1974,
by and between NORTH AMERICAN CAR CORPORATION, a corporation
duly orgénized and exisking under and by virtue 6f;the laws
pf the State of Delaware (hereinafter called the "Company"),

party of the first part, NORTH AMERICAN CAR (CANADA) LIMITED,

. a corporation duly organized and existing under and by virtue

of the laws of the.Province of Ontario, Canada (herginafter
called the "Guarantor"), party of the ‘second part, NORTH
AMERICAN FINANCE LEASING, INC., a torporation dﬁly organized
and existing under and by virtue of the laws of the\State of
Delaware, an affiliate of the Company (hereinafter called the
"Affiliate"), party of the third part, and HARRIS TRUST AND
SAVINGS BANK, a corporation duly organized and existing under
and by virtue of the laws of the State of Illinois (herein-

after referred to as the "Trustee"), party of the fourth part,

WITNESSETH:

WHEREAS, the parties have heretofore on the first
day of November, 1972, executed a certain Indenture of Mortgage
and Deed of Trust (hereinafter called "Indenture"); and

WHEREAS, the Company, on February 8, 1974, sold the
Mortgaged Equipment to Affiliate;

WHEREAS, by First Supplemental Indenture of Mortgage
and Deed of Trust dated February 8, 1974, Affiliate gave to
the Trustee security interest in all its right, title and
interest in and to any and all of the Mortgaged Equipment
described in Schedule I annexed thereto, subject to the rights

of lessees and purchase optionees under the leases and sub-

"leases listed in said Schedule I, and to permitted liens as in

said Indenture provided.

~ Py

WHEREAS, a Correction Agreement was executed by the

Company, Guarantor and Trustee on December 29, 1972 to change
\ .

Schedule I annexed to and forming a part of the Indenture as




-follows:

Number of
Cars

Page 95, the line
10

< _is hereby amended

10
Page 95, the line
5

is hereby amended
5

" Page 96, the line
2

is hereby amended
2

Page 99, the line

is amended to read

Page 100, the line which reads in part

Serial Number
Cars

which reads in
70250-70259

to read
4612-4621

which reads in
80015-80019

to read
4607-4611

which reads in
48810,48817

to read
48816 ,48823

which reads in
41470,49473

49470,49473

part

part

part

part

49396,49405,49409

is amended to read

49396,49399,49405,49409

Lessee

Weldwood of Canada Limited

Weldwood of Canada Limited

Lignum Ltd

Lignum Ltd

Illinois Central Railroad
Company

Illinois Central Railroad
Company

WHEREAS, the First Supplemental Indenture did not

reflect the changés made by the Correction Agreement;

WHEREAS, .by Modification Agreement dated June 3,

1974, the parties hereto modified Schedule I annexed to and

forming a part of the First Supplemental Indenture to reflect

the changes made in Schedule I of said Indenture by such

Correction Agreement;

WHEREAS, Article VII, Section 7.01 of the Indenture

provides inter alia that whenever Mortgaged Equipment shall

become worn out, unsuitable for use, lost or destroyed, the

Company shall either Mortgage to the Trustee under the Inden-

ture other Equipment having a fair value not less than the

fair value of the Mortgaged Equipment so worn out, unsuitable

for use, lost or destroyed; or deposit with the Trustee an

amount in cash equal to such fair value; and

"o
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WHEREAS, the following described railroad cars consti-

4

tuting a part‘of.the Mortgaged Equipment,  have become™orn out,

unsuitable for use or lost or destroyed:

Number of Cars Serial Nos. & Description Fair
) of Cars : Value
1 _ NATX 24271, DOT 111A100W1, $ 27,100.00

100 ton, 20,195 gallon
capacity Tank Car

‘1 NAHX 48941, Class LO, 17,700.00
4,427 cu. ft., 100 ton
’ Covered Hopper Car

WHEREAS, Article VII, Section 7.02 of the Indenture
provides for a Supplemental Indenture to be entered into pursuant
to Article XII of the Indenture, warranting that the title to the
equipﬁent so to be substituted éor the equipment so worn out,
unsuitable for use, lost or destroyed is free from all liens,
claims and encumbrances other than permitted liens, and subject-
ing such Equipment to the lien of the Indenture; and
| WHEREAS, Article XII, Section 12.01 of the Indenture
provides that‘the Company and the Guarantor when authorized by
resolution of their respective Boards of Directors and the
Trustee, from time to time and at any time, may, without the
consent of Bondholders, enter into an Indenture or Indentures
Supplemental to the Indenture to grant, bargain, sell, alien,
remise, release, convey, confirm, wérrant, assign, cede, charge,
mortgage, pledgé, transfer, deliver and set over to the Trustee,
and subject to the lien of the Indenture, property or properties
of the Company or the Guarantor, subject to the conditions and
restrictions contained in the Indenture, and that such Supple-

mental Indentures shall fqrm a part of the Indenture.
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Page 96, the line which reads in part .

02 48810,48817 "Illinois Central Railroad

. ' Company

is hereby amended to read - o :

2 , 48816 48823 Illinois Central Railroad

Company

Page 99, the line whlch reads in part _ .

41470,49473 _ i ) .

is amended to read : .

. 49470,49473

. Page 100 the line which reads in part
49396 ,49405,494009
is amended to read
49396,49399,49405,49409 SR

WHEREAS, The Company, Guarantor, Affiliate and Trustee

on the 8th day of February, 1974 executed a First Supplemental

Indenture of Mortgage and Deed of Trust supplemental to said

Indenture (hereinafter called "First Supplemental Indenture").

WHEREAS, said First Supplemental Indenture did not recite

the execution of the Correction Agreement,and Schedule I,

describing railroad cars constituting a part of Mortgaged

Equipment, annexed to and forming a part of First Supplemental

. Indenture,did not reflect the changes made by the Correction

Agreenent.

Now, therefore, in consideration of the premises the parties

hereto hereby modify said Schedule I annexed to and forming a

part of said First Supplemental Indenture to make the following

changes:

* Number of
Cars

Page 95, the line
0 ..

: is hereby amended
' 10

Page 95, the line

Serial Number
Cars

which reads in part
70250-70259

to read
4612-4621

which reads in part

-Lessee .

Weldwood ef Canada Limited

Weldwood of Canada Limited

-5 80015-80019 . - Lignum Ltd
is hereby amended to read - :
5 : 4607-4611 . Lignum Ltd ~

Page 96, the line

which reads in part

2 . 48810,48817 "Illinois Central Railroad
. Company
is hereby amended to read - o :
2 48816,48823 Yllinois Central Railroad
‘ : . Company
Page 99, the line which reads in part
41470,49473
is amended to read
. 49470,49473
Page 100, the line which reads in part . : ‘
. 49396,49405,49409 ' ) .
is amended to read ' '
. . 49396,49399,49405,49409 " .

'

K__‘_
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In all other respects, the provisions of said First
Supplemental Indenture remain unchanged and in full force

apd effect.

-

"IN WITNESS WHEREOF, the Company, the Guarantor, the Affiliate
and the Trustee have caused their names to be signed hereto by

their respective officers thereunto duly authorized and their

respective corporate seals, duly attested, to be hemmto affixed

as of the day and year first above written.

NORTH AMERICAN CAR CORPORATION

T -N

ATTEST: v P F A

NORTH AMERICAN CAR (CANADA) LIMITED

| o - By W A \&
ATTEST: ' Q

NORTH AMERICAN FINANCE LEASING, INC.

g o AL o2

HARRIS TRUST AND SAVINGS BANK, TRUSTEE

By

4 “Vice President

ATTEST:

¥4l/’VWr\—cuou¢\r\

Assistant Secrefary .,

’u'-p-.—‘!
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. . - s _-'—,, .f : '. ) - eha .
o STATE OF ILLINOIS ) ‘| SR . "

. ) ss , . .( ; .
_ COUNTY OF COOK ) ] S, . .

_':o.:::,.. .‘.‘ - '-f-- ., .°‘ ':.
' On .this_ J3ul-day of Y,I?7ﬁf'. before me personally
appeared 1 (L and 7 - , to me

personally known,

ho being by me duly s

rn say that they-

are a Vice President and the Secretary, respectively, of North American
Car Cgrporatlon, that one of the seals affixed to the foregoing instru-
ment 1s the corporate seal of said corroration and that said instrument

corporatiék by authority of its Board of Directors, and they acknowledged

that the execution of the foregoing instrument was the free act and deed

was on

of said corporation.

« 1974 signed and sealed on behalf of said

Notary Public

L3 AR

. N .
. . -
. ' -
- e

¢ e
- e )

My Commission Expires:

.. LS
.".- °. .

BTATE OF ILLINOIS )
COUNTY OF COOK )

\ppeared
0 me personalliy kno

3ﬁ//¢//75

and

efore me personally

r
. WNO being by me duly sworn sdy that thev are

t Vice Presicdent and the Secretary, respectively, of North American
‘inance Leasing, Inc., that one of the seals affixed to the foregoing
nstrument is the corporate seal of said corporation and that said

nstrument was on

1974,

%dﬁéé J .
£ said corporation L authority of its Board of Directors, and they

cknowledged that the execution of the foregoing

ree act and deed of said corporation.

instrument was the

Notary Public’

3// ¢ /7.5“
/ 7/

AR SRPEICTI, 7 74t

- . . "
L. . .
) e
. b = . .
.
- \- ‘
ot
- - .
.
’

signed and sealed on behalf

. .
» . *
L
[ ] .. 'J
_ (Lo
:
- . 'I
R
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.STATE OF ILLINOIS ) -t s S S _
) Ss. e - - :
COUNTY OF COOK ) y o R
. * PR B ":. J. . . . ‘
- . On this [67 day of RUVGUST before me personally
appeared J. L. SPRENG - and R. G. MASON ¢

.to me personally known, who_'_b.ﬂ}_ng by me duly sworn say that they
..are a Vice President and the ‘Secretary,’ respectively, of Harris Trust

. and Sav1ngs Bank, that one of the seals affixed to the foregoing instra-
wment is the corporate seal of said Bank and that said instrument was

on . AVEUST l6 , 1974, signed and sealed on behalf of said

Bank by authority of its Board of Directors, and they acknowledged that

. the execution of the foregoing instrument was the free act and deed of said
Bank. . .

MR TR . T N . T
S R S o . Notary/Bdblic . '
:i_:.' ._-- .:‘.: =, ..--. .-; - ) . .:. .- . ._-- ] B 0 . e .. . ool ;..'
. ‘:...'---‘ v . - . . . . .. 1. ® o T
"'-. . t...'"'g. IR .- . D . b e . e e .... R ..-.'-. ...-..:t .t .'...."' .. - N e . * -a
_l-_iir Commission Expires:__SEPTEMBER 2, 1975 S IR R
.:‘-. - . :-.: ".._.- e . ] L . . ] . -'.‘.. L ..-- ) :'_..:_".. ..
S e, £ s - _ . IR .., .
‘STATE OF ILLINOIS ) R 5
) ss Coe T S SRS S L
:COUNTY OF COOK ). . oL, A :
On this M'day of W /9jbefor~e me personally

appeared ' (J and ,
_to me personally xnglkm, wWRO Deing by me culy sworn y that they are

a Vice President and the Secretary, respectively, of North American
‘Car (Canada) Limited, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation and that said
instrument was on Qeene F »-1974, signed and sealed on
behalf of said corporatygn, by aucthority of its Board of Directors,
and they acknowledged that the execution of the foregoing :Lnstrument
was the free act and deed of said Corporation.

-

Notary Public .
* ! . , L. .o ) . f-} S
My Commission Expires: 3//4’/725: R -
VAR A
.u
L] . .'

s patars

ol e L) LUt £ L Laahlat Oty MYUPTN pT  R M h S e TAAE W T 2 ST g et Sl gt | ¢ W A Aoy it mra vt e m =8 = B e s mmeet - . @ —
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NOW, THEREFORE, in consideration of the sum of $1.00

duly paid to the Company, the Affiliate and the Gﬁarantor,
respecFively, by the Trustee at or before the ensealing and
delivery hereof and for other valuable consideration, the
receipt whereof is hereby acknowledged, the Company, Affiliate
and Guarantor have executed and delivered this Supplemental
Indenture; the Company has_granted, bargained, sold, aliened,
reﬁised, reléased, conveyed, confirmed, warranted, *assigned,
ceded, charged, mortgaged, pledged, hypothecated, transferred,
delivered and set over, and by these presents does grant,
bargain, sell, alien, remise, release, convey, confirm, warrant,
assign, cede, charge, mortgage, pledge, hypothecate, transfer,
deliver and set over unto the Trustee as in the Indenture pro-
vided, and to its successors in trust and its assigns fo;ever,
and has graﬁted and does hereby ‘grant to the Trustee, such
successors and assigns a security interest in ali the right,'
title and interest of the Company in and to any and all of the

following described railroad cars:

Serial Nos. & Description Fair
Number of Cars of Cars Value
3 NATX 19586 to 19588, both inclusive § 6,000.00
DOT 103W 70 tomn, 10,000 gallon as to each
- capacity Tank Cars
1 NATX 2430 DOT 111A100W3, 50.ton $ 3,200.00
10,500 gallon capacity Tan
Car 1? -
e
5 . NATX 18250 to 18524 both inclusive =~ § 4,350.00
DOT 103W, 50 tom, 8,000 gallon as to each
capacity Tank Cars ’
1 . NAHX 3114 Class LO, 70 tom, $ 2,000.00

2,003 cu. ft. Hopper Car

. et ———



subject,. however, to the rights of lessees and purchase optioné&s ‘s
under the leases and subleases and to permitted ligns as in said
Indenture provided, to have and go hold all and singular, the

above pfoperty whetherznow owned or hereafter aé&gired, unto the
‘Prustee, and its successors in trust, and its assigns forever,

.for the purposes and upon thg uses and trusts, and subjéct to all
the conditions and restrictions herein and in the Indenture con-

tained.

The Company hereby warrants that title to the Equipment
is free from all liens, claims and encumbrances, other than
leases, purchase options, and permitted liens referred to in the

Indenture.

From and after (but only from and after) the execution
of this Second Shpplemental Indenture the Indenture shall be
deemed to be modified as herein provided, and thereafter the
Indenture shall be read in connection with the First Supple-
mental Indenture, as modified by said Modification Agreement
dated June 3, 1974, and the Second Supplemental Indenture with
the same force and eff?ct as if the alterations and modifications
set forth in the First Supplemental Indenture as modified by
said Modification Agreement and Second Supplemental Indenture
had been a part of the Indenture at the time of the execution

and delivery of the Indenture.

IN WITNESS ‘WHEREOF, the Company, the Affiliate, the
Guarantor and the Trustee have caused their names to be signed
. hereto by their respective officers thereunto duly authorized

and their respective corporate seals, duly attested, to be
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hereunto affixed as of the day and year first above written.

O

NORT /AMERICAN CAR CORPORATION
By '

o

M. A. Lynch
as Vice President
ATTEST:
4 v
NGZ e
=
Secretary o/
NORTH AMERICAN CAR (CANADA) LIMITED
By W % %
[
R. B. Oppenheimer
as Vice President ’
ATTEST: ..
| @‘— )
’ L4 ]
Secretary
HARRIS TRUST AND SAVINGS BANK
* By LY ;; . s a e e = & ;. .
4 VICE PRESIDENT
ATTEST :
ASSISTANT SECRETARY
’NORTH AMERICAN FINANCE LEASING, INC.
R. B. Oppenheimer
) as Vice President
ATTEST:

Secretary ~
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STATE OF ILLINOIS )

) sS
COUNTY OF COOK ) )
On this 1ith dayl of September, 1974 before me
personally appeared M. A. Lynch and
K. J. Petrine , to me personally known, who

being by me duly sworn say. that they are a Vice President and the
Secretary, respectively, of North American Car Corporation, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was
on September 1llth , 1974 signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
they acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

—_ 0.

Notary Public

My Commission Expires:. /;_;_&(/79

)

STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
On this 11thgay’ of September before me
personally appeared R. B. Oppenheimer i and
K. J. Petrine , to me personally known, who

being by me duly sworn say that they are a Vice President and the
Secretary, respectively, of North American Car (Canada) Limited,
that one of the seals affixed to the foregoing instrument is the
corporate seal ©f said corporation and that said instrument was
on September 1llth , 1974 signed and sealed on behalf
of said corporation, by authority of its Board of Directors,

and they acknowledged that the execution of the foregoing in-
strument was the free act and deed of said Corporation.

= Q

e vy
Notary Public

My Commission.Expires: /é_'&a//?é

ALY

e = e



As

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

on this 30’2" day of W , 1974 before me

personally appeared J. L. SPRENG and
R. G. MASON , to me personally known, who

Apg by me duly sworn say that they are a Vice President and
the Secretary, respectively, of Harris Trust and Savings Bank,
that one of the seals affixed to the foregoing instrument is the
corrorate seal of said Bank and that said instrument was on
Sﬁéazniiu 30, 1974 , 1974, signed and sealed on behalf of said
Bank by authorlty of its Board of Directors, and they acknowledged
that the execution of the foregoing®instrument was the free act
and deed of said Bank.

~

My Commission Expires: SEPTEMBER 2, 1975

STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
On this _1lth day of _ September before me
personally appeared R. B. Oppenheimer and
K. J. Petrine , to me personally .known, who being

by me duly sworn say that they are a Vice President and the
Secretary, respectively, of North American Finance Leasing, Inc.,
that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said. instrument

was on September 1llth , 1974, signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
they acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

~

— c\i x i] :

Notary Public

My Commission Expires: 13 l1g/2¢




