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Ty ZODORE S. CHAPMAN (1877-1943)
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PAUL W. CUTLER

ROBERT S. BURROWS 7

PETER V. FAZIO

JOHN N.VANDER VRIES
JOHN A.CUTLER
BRUCE L.MOORE

DEY W.WATTS

JOHN A.MORRIS
FRANK J. MOONEY
KEEHN LANDIS

MANLY W. MUMFORD
WILFRED A.MOLDERMAKER
WILLIAM C.WELCH
ROBERT W. SHARP
GEORGE D.RAMSPECK
PETER P. COLADARCI
JAMES N. ZARTMAN
RICHARD G. FORWARD
JOHN B. HUCK

DAVID TALLANT, JR.
DAVID H. NELSON
DONALD H. MURPHY
PHILLIP H. HOLM
HERBERT H.HANSEN
THOMAS W. HEENAN
LEE A.BOYE

KENNETH J.VAUGHAN
SAMUEL J. HENRY
WILLIAM M. TAYLOR

HOWARD H.HUSH,JR.
LARRY-ELKINS
ROBERT V. LEWIS
DAVID G.WILLIAMS
DANIEL J.KUCERA
RICHARD H.GOSS
C.ROBERT FOLTZ
JOMN M. DIXON
KENNETH R. M. THOMPSON
JOHN A.WARD
MICHAEL W.FORD
VOYLE C.WILSON
RICHARD A.MAKARSKI
EDWIN S.BROWN
STEVEN L. CLARK
HARRY P. LAMBERSON
JAMES E.JENZ
TERRENCE M.WALSH
PAUL C.KOSIN
RONALD E.ROKOS5Z
ROBERT C.NASH
JAMES R. RICHARDSON
EARL T. BYRON
THOMAS A.WINGADER
STEVEN N.WOHL
TERRY A.McILROY
GEORGE P. SULLIVAN, JR.
JOHN L. TUOHY

LAW DFFICES OF

CHAPMAN AND CUTLER

111 WEST MONROE STREET - CHICAGO 60603
AREA 312 726-6130 TWX 210-221-2103
TELEX 206281

S
-
PRy
<
-
Lo

3.5

ﬂs‘» 8{‘
Ne.

Date _JUL 7 1980
Fon 5. R0, 00 _

1CC Washington, D. C,

o,

July 2, 1980

7

RECORDATION NO. ed 1425

.... .....

Secretary of thé Intérsta ]980-” 15 A
Gy ormasst oo SFSEL 7 I 15 AM
Washington, D.C.

Attention:

Dear Mrs.

of separate amendments to be filed with your office.

Mrs.

Re:

Mildre

' dN’ERSTATECOMMERCE COMMISSION
ee .

Filing of Separate Amendments

Relating to Recordation

8890~A and 8890-B

Lee:

RANDALL L.MITCHELL
J.RICHARD FISHER,JR.
WENDY C.BINDER
MARK J. KNEEDY
STEPHEN F. STROH
JAMES E.SPIOTTO
RAYMOND A.FYLSTRA
LYNN LELAND COE
RICHARD A.WILFONG
TIMOTHY V. McGREE
TERENCE T. O'MEARA
RICHARD J. SCOTT
ROBERT P. DAVIS

ANN ACKER

CHARLES D.BOUTWELL
JAMES E.LUEBCHOW
ROBERT W. OLLIS, JR.
TIMOTHY E. PICKRELL
PAUL C.MARENGO
MARK P. COHEN
STEPHEN H. PUGH, JR.
VINCENT M. AQUILINO
RICHARD G. SMOLEV
NE!L R. MANN

DANIEL L. JOHNSON
MICHAEL P. BARRETT
SCOTT A.BREMER
CHARLES W. NAUTS
CHRISTINE H. ROSSO
ROBERT D. AICHER
RICHARD R.PERLMAN
CHARLES S.HUGHES
FREDERICK V. LOCHBIHLER
RICHARD A.COSGROVE
MICHAEL G.McGEE

RECGRDATION m)%//

DANIEL C. BIRD JR.
MICHAEL J. OROURKE
ELAINE BAYUS

AMORY CUMMINGS
MICHAEL J.FEEHAN
BARBRA GOERING
SUSAN E.ROLLINS
DANIEL P. COONEY
MARTHA MAHAN HAINES
RANDY P. EVANGELIDES
TONY R.STEMBERGER
PETER G. GALLANIS
GEORGE D.BUZARD
NANCY J. CLAWSON
ERIC F. FESS

GARY L.GREEN
CHARLES L.JARIK
FOREST R.LOMBAER, JR.
DEBORAH G. PAGE
BRENT W.TODD
KENNETH G. GOLDIN
WARREN J. BRESLIN
PATRICIA M. CURTNER
ANDREA G. BACON
JEFFREY A. BURGER
SUE A.PADGETT
ANTHONY J. CERAVOLO
RICHARD J. FOGLIA
JAMES F. McDONALD
DEBRA K. SPIKER
HAROLD C.SUTTER
RICHARD L.DEREMER
JOEL R. LEVIN

SHEILA E. SCHLITTER
RICHARD A.WOHLLEBER
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INTERSTATE COMMERCE COMMISSION

Enclosed are transmittal letters and three copies each

A check

in the amount of $20.00 to cover the filing fee is also enclosed.

Please return to me copies of each amendment evidencing the
filing and recordation. :

LE:br

Enclosures

Very truly yog}s,

CHAPMAN AND CEELER>4

By

|
o

.
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Washington, D.C. L
& . JuL 7 1980 -3 an AW

s LS LATE CONMMERCE CONMISSION
Enclosed for recordation under the provisions of 49
USC Section 11303(a) are the original and two counterparts of

a First Amendment to Lease of Railroad Equipment dated as of
May 15, 1977.

Gentlemen:

The general description of. the railroad equipment
covered by the enclosed document is set forth in Schedule A
attached to this letter and made a part hereof.

The names and addresses of the parties are:

Lessor: The Connecticut Bank and Trust Company,

as Trustee
. One Constitution Plaza
Hartford, Connecticut 06115

Initial Lessee: "Miller Brewing Company
4000 West State Street
Milwaukee, Wisconsin 53208

Successor Lessee: Southern Railway Company
: P. 0. Box 1808
- Washington, D.C. 20013

The original Lease of Railroad Equipment amended by this
First Amendment thereto was filed and recorded in the office of
the Secretary of the Interstate Commerce Commission at 9 45 A.M.
on July 19, 1977 and given Recordation No. 8890-A.

The undersigned is the Lessor mentioned in the enclosed
document and has knowledge of the matters set forth therein.

Please return the original‘cdunterpart of the First
Amendment to Larry Elkins, Esq., Chapman and Cutler, 111 West
Monroe Street, :Chicago, Illinois 60603.

Enclosed is a check in the amount of $10. OO covering
the required recordlng fee.

Very truly yours,

THE CONNECTICUT BANK AND TRUST

COMPANY.,, as;ﬂrus[ee

e . > e
, y v
B%//fz>/é%Z?% A

Its Authorized/Officer

Enclosures : ' LESSOR AS AFORESAID



SCHEDULE A
Type Quantity
52'6" insulated 250

70~-ton box cars

AAR Mechanical
_Designation: XPI

. Successor Lessee's

Road Numbers
(Both Inclusive)

650-899
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FIRST AMENDMENT
TO
LEASE OF RAILROAD EQUIPMENT

Dated as of May 15, 1977

among

MILLER BREWING COMPANY,
SOUTHERN RAILWAY COMPANY
and

THE CONNECTICUT BANK AND TRUST COMPANY,
as Owner Trustee




FIRST AMENDMENT TO LEASE OF RAILROAD EQUIPMENT
dated as of May 15, 1977, among MILLER BREWING
COMPANY, a Wisconsin corporation (hereinafter
called the Initial Lessee), SOUTHERN RAILWAY
COMPANY, a Virginia corporation (hereinafter
called the Successor Lessee), and THE
CONNECTICUT BANK AND TRUST COMPANY, a
Connecticut banking corporation, as Trustee
(hereinafter called the Lessor) under a Trust
Agreement dated as of April 7, 1977 with
Michigan National Bank, ITT Industrial Credit
Company and The Fifth Third Leasing Company
(hereinafter collectively called the Beneficlaries).

WHEREAS, the Initial Lessee, the Successor Lessee
and the Lessor have heretofore entered into a Lease of Railroad
Equipment dated as of May 15, 1977 (the "Original Lease"),
which Original Lease has been filed and recorded in the Office
of the Secretary of the Interstate Commerce Commission at
9:45 A.M. on July 19, 1977 and given Recordation No. 8890-A;

WHEREAS, the Beneficiaries and all other necessary
parties have consented to the execution by the Lessor, the
Initial Lessee and the Successor Lessee of this First
Amendment; and

WHEREAS, the Lessor and the Lessee now desire to
amend the Original Lease in the manner hereinafter provided;

NOW, THEREFORE, in consideration of the premises
and other good and valuable consideration, the receipt whereof
is hereby acknowledged, the Lessor and the Lessee hereby agree
that the Original Lease 1is hereby amended in the following
respects:

1. The final paragraph of Section 3 of the Original
Lease 1s hereby amended to read in its entirety as follows:

"The Lessor irrevocably instructs the Lessee to
make all the payments provided for in this Lease,
including, but not limited to, the payments provided for
in this §3 and in §7 hereof, at the principal office of
the Vendor, for the account of the Lessor in care of the
Vendor, with instructions to the Vendor first, to apply
such payments to satisfy the obligations of the Lessor
under the Security Documentation, and second, so long
as no event of default or event which with the lapse



of time and/or demand provided for in the Security
Documentation could constitute an event of default

under the Security Documentation shall have occurred

and be continulng, to pay any balance promptly to

the Lessor at such place as the Lessor shall specify

in writing; provided that any indemnity payable the
Lessor in its individual capacity or to any Beneficlary
pursuant to Section 9 hereof and taxes and Indemnities
payable or reimbursed to any Beneficiary under Section 6
hereof shall be paid by check of the Lessee directly to
the party to recelve the same. The Lessee agrees to make
each payment provided for hereiln as contemplated by

this paragraph in Federal or other funds immediately
avallable to the Vendor by 11:00 A.M., Baltimore,
Maryland time, on the date such payment is due."

2. Section 6 of the Original Lease 1is hereby
amended to read in 1its entirety as follows:

"§6. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and each
Beneficlary for collection or other charges and will be
free of expense to the Lessor and each Beneficiary with
respect to the amount of any local, state, federal or
foreign taxes (other than any United States federal income
tax payable by the Lessor or any Benefilciary in consequence
of the receipt of payments provided for herein and other
than the aggregate of all state or local taxes measured
by net income based on such receipts, up to the amount of
any such taxes based on such receipts which would be
payable to the state and locality in which the Lessor
and each Beneficiary, respectively, has 1ts principal
place of business wilithout apportionment to any other
state, except any such tax which 1s in substitution for
or relleves the Lessee from the payment of taxes which it
would otherwise be obligated to pay or reimburse as
herein provided) or license fees, assessments, charges,
fines or penalties (all such expenses, taxes, license
fees, assessments, charges, fines and penaltles being
hereinafter called impositions) hereafter levied or
imposed upon or in connection with or measured by this
Lease or any sale, rental, use, payment, shipment,
delivery or transfer of title under the terms hereof or
the Security Documentation, all of which impositions
the Lessee assumes and agrees to pay on demand 1in
addition to the payments to be made by 1t provided for
herein. The Lessee will also pay promptly all impositions
which may be imposed upon any Unit or for the use or



operation thereof (except as provided above) or upon the
earnings arising therefrom (except as provided above)

or upon the Lessor solely by reason of its ownership
thereof or on any Beneficiary solely by reason of

its interest therein and will keep at all times all and
every part of such Unit free and clear of all impositions
which might 1n any way affect the title of the Lessor

or the interest of any Beneficlary or result in a lien
upon any such Unit; provided, however, that the Lessee
shall be under no abligation to pay any impositions of
any kind so long as it 1s contesting in good faith and
by appropriate legal or administrative proceedings such
impositions and the nonpayment thereof does not, in §
the reasonable opinion of the Lessor and/or Beneficlary affected
thereby, adversely affect the title, property or rights

of the Lessor and/or such Beneficiary hereunder or the
Vendor under the Security Documentation. The Lessee

agrees to give the Lessor and/or such Beneficiary notice

of such contest within 30 days after institution thereof,
and the Lessor and/or such Beneficlary. agrees to provide
such information as may be reasonably requested by the
Lessee 1n furtherance of such contest. If any impositions
shall have been charged or levied against the Lessor

or any Beneficlary directly and paid by the Lessor or

any Beneficlary, the Lessee shall reimburse the Lessor

or such Beneficlary on presentation of an invoice therefor;
provided, however, that the Lessor or such Beneficiary
shall have given the Lessee written notice of such
imposition prior to such payment.

In the event that the Lessor or any Beneficiary shall
become obligated to make any payment to the Builder or
the Vendor or otherwise pursuant to any correlative provision
of the Security Documentation not covered by the foregoing
paragraph of this §6, the Lessee shall pay such additional
amounts (which shall also be deemed impositions hereunder)
to the Lessor and/or such Beneficlary as will enable the
Lessor and/or such Beneficiary to fulfill completely its
obligations pursuant to said provision.

In the event any reports with regard to impositions
are requlred to be made, the Lessee will, where permitted
so to do under applicable rules or regulations, make and
timely file such reports in such manner as to show the
interest of the Lessor and the Vendor as shall be
reasonably satisfactory to the Lessor and the Vendor
or, where not so permitted, will notify the Lessor and
the Vendor of such requirement and will prepare and
dellver such reports to the Lessor and the Vendor within
a reasonable time prior to the time such reports are



to be filed 1n such manner as shall be satisfactory to
the Lessor and the Vendor.

In the event that, during the continuance of this
Lease, the Lessee becomes liable for the payment or
reimbursement of any imposition, pursuant to this §6,
such 11lability shall continue, notwithstanding the
expiration of this Lease, until all such impositions
are paid or reimbursed by the Lessee.

To the extent the Lessee may be prohibited by law
from performing in its own name the dutles required by
this §6, the Lessor and each Beneficiary hereby authorizes
the Lessee to act in the Lessor's and/or such Beneficiary's
own name and on the Lessor's and/or such Beneficiary's
behalf; provided, however, that the Lessee shall indemnify
and hold the Lessor and each Beneficiary harmless from and

agailnst any and all claims, costs, expenses, damages,
losses and liabilities incurred in connection therewith
as a result of, or incident to, any action by the Lessee
pursuant to this authorization.

The Lessee shall, whenever reasonably requested by
the Lessor or any Beneficiary, submit to the Lessor or such
Beneficiary copies of returns, statements, reports,
.billings and remittances, or furnish other evidence
satisfactory to the Lessor or such Beneficiary of the
Lessee's performance of its duties under this §6. The
Lessee shall also furnish promptly upon request such

data as the Lessor or any Beneficiary reasonably may require

to permit the Lessor's or such Beneficiary's compliance
with the requirements of taxing jurisdictions."

3. Schedule B to the Original Lease is hereby amended

so that the percentage set forth as Item 1 therein shall be

"0.0082431%".

This First Amendment may be executed in several
counterparts, such counterparts together constituting but one
and the same instrument, but the counterpart delivered to the
Vendor (as defined in the Original Lease) pursuant to the
Assignment of the Original Lease to the Vendor shall be deemed

to be the original, and all other
duplicates thereof. Although for
Amendment 1s dated as of the date
actual date or dates of execution
is or are, respectively, the date
acknowledgments hereto annexed.

counterparts shall be deemed
convenience this First

first set forth above, the
hereof by the parties hereto
or dates stated in the

Except to the extent héreby amended, the Origlnal

Lease is in all respects ratified,

IN WITNESS WHEREOF, the

.

confirmed and approved.

parties hereto have executed
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of caused this instrument to be executed as of the date first
above written.

MILLER BREWING COMPANY,

[Corporate Seall

UGl

Assistant Secretary

SOUTHERN RAILWAY COMPANY,

by_

I —————

V'V UMD
Vice President!

[Corporate Seal]

AssistantiSécretary

THE CONNECTICUT BANK AND TRUST
COMPANY, as Owner’Trustee,

ASSISTANT VICE PRESIDENT

[Corporate Seall




STATE OF WISCONSIN, )
Ss.:
COUNTY OF MILWAUKEE, )

On this /7V“2§ix§9f77p7‘b“°ﬁv 1980, before me
personally appeared(QLfv . y¢£/%4orn14/, to me personally
Zgown, who, being by me duly sworn, says that he 1s )Céla;

of MILLER BREWING COMPANY, that one of the seals
affixed to the foregoing instrument 1s the corporate seal of
said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of 1ts 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 ,po?mhi ssion expires &R 7- ﬂz .



DISTRICT OF COLUMBIA, ) ss.:

On this ;37/:? day o(& W,&,_Lu 1977, before me

personally appeared , to me
personally, kno‘Ey who, being by me duly sworn, says that he

is the of SOUTHERN RAILWAY
COMPANY, that one of the seals affixed to the foregoing
instrument 1s the corporate seal of sald corporation, that

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

the free act and deed of said corporation.
s

Notary Publye

C. 0. WAGNER

Notary Public
In and For the District of Columbia
My Commission Expires May 31, 1982

[Notarial Seal]

My Commission explires



STATE OF CONNECTICUT, )

SS.:
COUNTY OF HARTFORD, )

The foregoi g Instrument was acknowledge
me this S« vuwe , 1980, by PONALD dS!RI

ASSISTANT VlCF— PRESIQM of The Connecticut Bank and Trust

Company, a Connecticut banking corporation, on behalf of
the corporation.

s 2

P Y S CS
Notary Public-

[Notarial Seal] BARBARA S. KACICH

NOTARY PUBLIC

My Commission expires MY COMMISSION EXPIRES MARCH 31, 1982



