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December 21, 1984

Amendment Agreement Dated as of December 15, 1984
Amending Reconstruction and Conditional Sale Agreement Filed
under Recordation No. 14421, Transfer Agreement Filed under

Recordation No. 14421-A and Hulk Purchase
Agreement Filed under Recordation No. 14421-D

Dear Mr. Bayne:

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

Amendment Agreement dated as of December 15, 1984,
among Grand Trunk Western Railroad Company, as Lessee
or Builder or Seller, Mercantile-Safe Deposit and Trust
Company, as Agent, and Whirlpool Leasing Services,
Inc., as Vendee.

The Amendment Agreement amends a Reconstruction
and Conditional Sale Agreement dated as of August 15, 1984,
previously filed and recorded with the Interstate Commerce
Commission on September 6, 1984, at 10:30 a.m., Recordation
Number 14421, a Transfer Agreement dated as of August 15,
1984, previously filed and recorded as above with the
Interstate Commerce Commission on September 6, 1984, at
10:30 a.m., Recordation Number 14421-A and a Hulk Purchase
Agreement dated as of August 15, 1984, previously filed and
recorded as above with the Interstate Commerce Commission on
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September 6, 1984, at 10:30 a.m., Recordation
Number 14421-D.

The Amendment Agreement amends the Reconstruction
and Conditional Sale Agreement, the Transfer Agreement and
the Hulk Purchase Agreement to correct the prefix to certain
Railroad Numbers on the schedules to the Documents.

Please file and record the Amendment Agreement
submitted with this letter and assign it Recordation
Number 14421-E.

Enclosed is a check for $10 payable to the
Interstate Commerce Commission for the recordation fee for
the Amendment Agreement.

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

Very truly yours,

Lq ugane V. Goodaik

Laurance V. Goodrich
as Agent for

Grand Trunk Western
Railroad Company

James H. Bayne, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.



Futerstate Commerce Commission | 12/26/84
@ashington, B.L. 20423

OFFICE OF THE SECRETARY

Laurance V, Goodrich
Cravath,Swaine & Moore

One Chase Manhattan Plaza
New York, N.Y. 10005

Dear Sir:

The enclosed document {s) was recorded pursuant to the .provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 12/26/84 at 12:30pm and assigned re-
recordation number (s). 14421-F

Sincerely yours,

rL.7 é{é@gf/‘ﬁ/&’/

,/' Jﬂ'&g{; yﬁ;”\;‘ 'y

Secretary

Enclosure (s)

SE-30
(7/79)
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£RSTATE COMMERCE commIsSIOn

AMENDMENT AGREEMENT dated as of Decem-
ber 15, 1984, among GRAND TRUNK WESTERN
RAILROAD COMPANY, a Michigan and Indiana
corporation (the "Lessee" or the "Builder" or
the "Seller"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland banking corporation
(the "Agent"), and WHIRLPOOL LEASING SERVICES,
INC., a Delaware corporation.

N7

WHEREAS the Agent, the Builder and the Vendee have
entered into a Reconstruction and Conditional Sale Agreement
dated as of August 15, 1984 (the "RCSA");

WHEREAS the Agent and the Vendee have entered into
a Transfer Agreement dated as of August 15, 1984 (the
"Transfer Agreement");

WHEREAS the Vendee and the Seller have entered
into a Hulk Purchase Agreement dated as of August 15, 1984
(the "Hulk Purchase Agreement");

WHEREAS the RCSA, the Transfer Agreement and the
Hulk Purchase Agreement are collectively called the "Docu-
ments";

WHEREAS the Documents were filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
September 6, 1984, at 3:35 p.m., recordation number 14421
and deposited in the Office of the Registrar General of
Canada pursuant to Section 86 of the Railway Act of Canada
on September 7, 1984, at 10:30 a.m.;

WHEREAS the parties hereto now desire to amend the
Documents to correct the prefix to certain Railroad Numbers
on the schedules to the Documents;

NOW, THEREFORE, the parties hereto agree as
follows:

1. The column with the heading "0Old and New
Railrcad Road Nos. (Inclusive)" to Schedule A to the RCSA is
hereby deleted and the columns on Exhibit 1 hereto is hereby
substituted therefor.
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2. The column with the heading "Lessee's Road
Numbers" to Annex I to the Transfer Agreement is hereby
deleted and the column on Exhibit 2 hereto is hereby substi-
tuted therefor.

3. The column with the heading "Lessee's Road
Numbers" to Exhibit A to the Hulk Purchase Agreement is
hereby deleted and the column on Exhibit 3 hereto is hereby
substituted therefor.

4. The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

5. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the State of Michigan; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.

§ 11303.

6. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

7. The Vendee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 17 of the
RCSA. )

8. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party shall deliver a counterpart signed by it to Cravath,
Swaine & Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized
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officers or other persons, as of the date first above

written.

[Corporate Seal]

Secretary

[Seal]

Attest:

Corporate Trust Officer

[Corporate Seal]

Attest:

Vice President

e

GRAND TRUNK WESTERN RAILROAD
COMPANY,

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Vice President

WHIRLPOOL LEASING SERVICES,
INC.,

by

Vice President



STATE OF MARYLAND, )

)
CITY OF BALTIMORE, )

On this day of December 1984, before me per-
sonally appeared © , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that
one of the seals affixed to the foregoing instrument is the
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 MICHIGAN, )
) ss.:
COUNTY OF WAYNE, )

On this /?ﬁ% day of December 1984, before me per-
sonally appeared &.C. DLPERTHAVSE R , to me
personally known, who, being by me duly sworn, says that he
is a Vice President of GRAND TRUNK WESTERN RAILROAD 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.

ol B L

Notary Public

.5 RUTH A. SERRA
[(Notarial Se,-‘:’,ll] Notary Public, Wayne County, Mi

. My Commission Expires Mar. 24, 1935
My Commissions-Expires 3/24/8¢

~

-
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EXHIBIT 1

RECONSTRUCTION AND CONDITIONAL SALE AGREEMENT

Schedule A--Specifications of the Equipment

0ld
Railroad Nos.
(Inclusive)

GTW
5905-5906
5908-5911
5915
5918-5919

DTI 6250-6251

DTI 6205
6208-~6210
6212

GTW 4432-4434
4438

New
Railroad Nos.
(Inclusive)

GTW
5905-5906
5908-5911
5915
5918-5919

GTW 6250-6251

GTW 6205
6208-6210
6212

GTW 4432-4434
4438
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Lessee's
Road Numbers

GTW
5905-5906
5908-5911
5915
5918-5919

DTI
6250-6251.

DTI
6205
6208-6210
6212

GTW
4432-4434
4438

" TRANSFER AGREEMENT

ANNEX I

Exhibit 2
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Lessee's
Road Numbers

GTW 5905-5906
5908-5911
5915
5918-5919

DTI 6250-6251
DTI 6205

6208-6210
6212

GTW 4432-4434

4438

HULK PURCHASE AGREEMENT

EXHIBIT A

EXHIBIT 3
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AMENDMENT AGREEMENT dated as of Decem~
ber 15, 1984, among GRAND TRUNK WESTERN
RAILROAD COMPANY, a Michigan and Indiana
corporation (the "Lessee" or the "Builder" or
the "Seller"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland banking corporation
(the "Agent"), and WHIRLPOOL LEASING SERVICES,
INC., a Delaware corporation.

, WHEREAS the Agent, the Builder and the Vendee have
entered into a Reconstruction and Conditional Sale Agreement.
dated as of August 15, 1984 (the "RCSA");

WHEREAS the Agent and the Vendee have entered into
a Transfer Agreement dated as of August 15, 1984 (the
"Transfer Agreement");

WHEREAS the Vendee and the Seller have entered
into a Hulk Purchase Agreement dated as of August 15, 1984
(the "Hulk Purchase Agreement");

WHEREAS the RCSA, the Transfer Agreement.and the
Hulk Purchase Agreement are collectively called the "Docu-
ments";

WHEREAS the Documents were filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
September 6, 1984, at 3:35 p.m., recordation number 14421
and deposited in the Office of the Registrar General of
Canada pursuant to Section 86 of the Railway Act of Canada
on September 7, 1984, at 10:30 a.m.;

WHEREAS the parties hereto now desire to amend the
Documents to correct the prefix to certain Railroad Numbers
on the schedules to the Documents;

NOW, THEREFORE, the parties hereto agree as
follows: :

1. The column with the heading "0ld and New
Railroad Road Nos. (Inclusive)" to Schedule A to the RCSA 1is
hereby deleted and the columns on Exhibit 1 hereto is hereby
substituted therefor.



i,

2., The column with the heading "Lessee's Road
Numbers” to Annex I to the Transfer Agreement is hereby
deleted and the column on Exhibit 2 hereto is hereby substi-
tuted therefor.

3. The column with the heading "Lessee's Road
Numbers" to Exhibit A to the Hulk Purchase Agreement is
hereby deleted and the column on Exhibit 3 hereto is hereby
substituted therefor.

4, The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

5. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the State of Michigan; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.

§ 11303.

6. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

7. The Vendee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 17 of the
RCSA.

8. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as each
party shall deliver a counterpart signed by it to Cravath,
Swaine & Moore, special counsel for the Agent.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized



officers or other persons, as of the date first above

written.

[Corporate Seal]

Attest:

Secretary

[Seal]

Attest:

(\/

Corporate Trug# Qfficer

[Corporate Seal]

Attest:

Vice President

GRAND TRUNK WESTERN RAILROAD
COMPANY,

by

MERCANTILE-~-SAFE DEPOSIT AND

Vice President

TRUST COMPANY, as Agent,

by

WHIRLPOOL LEASING SERVICES,

INC.,

by

Vicé President

Vice President




STATE OF MARYLAND, )

CITY OF BALTIMORE, )

On this %%f%(day of December 1984, before me per-
sonally appeared R. E. Schreiber , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that
one of the seals affixed to the foregoing instrument is the
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 7L/LJ%9 3
= -
STATE OF MICHIGAN, ) =,
) ss.: “
COUNTY OF WAYNE, )
On this day of December 1984, before me per-
sonally appeared , to me

personally known, who, being by me duly sworn, says that he
is a Vice President of GRAND TRUNK WESTERN RAILROAD 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,

Notary Public

[Notarial Seal]

My Commission Expires



STATE OF MICHIGAN, )

)
COUNTY OF OAKLAND, )

On this day of December 1984, before me per-
sonally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of WHIRLPOOL LEASING SERVICES, INC. that one of
the seals affixed to the foregoing instrument is the
corporate seal of said corporation, and 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



EXHIBIT 1

RECONSTRUCTION AND CONDITIONAL SALE AGREEMENT

Schedule A--Specifications of the Equipment

0ld
Railroad Nos.
(Inclusive)

New
Railroad Nos.
({Inclusive)

GTW
5905-5906
5908-5911
5915
5918-5919

DTI 6250-6251

DTI 6205
6208-6210
6212

GTW 4432-4434
4438

GTW
5905-5906
5908~5911
5915
5918-5919

GTW 6250-6251

GTW 6205
6208-6210
6212

GTW 4432-4434
4438



Lessee's
Road Numbers

GTW
5905-5906
5908-5911
5915
5918-5919

DTI
6250-6251

DTI
6205
6208-6210
6212

GTW
4432-4434
4438

TRANSFER AGREEMENT

ANNEX I

Exhibit 2



Lessee's
Road Numbers

GTW 5905-5906
5908-5911
5915
5918-5919

DTI 6250-6251

DTI 6205
6208-6210
6212

GTW 4432-4434
4438

HULK PURCHASE AGREEMENT

EXHIBIT A

EXHIBIT 3
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AMENDMENT AGREEMENT dated as of Decem-
ber 15, 1984, among GRAND TRUNK WESTERN
RAILROAD COMPANY, a Michigan and Indiana
corporation (the "Lessee" or the "Builder" or
the "Seller"), MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland banking corporation
(the "Agent"), and WHIRLPOOL LEASING SERVICES,
INC., a Delaware corporation.

WHEREAS the Agent, the Builder and the Vendee have

entered into a Reconstruction and Conditional Sale Agreement.

dated as of August 15, 1984 (the "RCSA");

WHEREAS the Agent and the Vendee have entered into
a Transfer Agreement dated as of August 15, 1984 (the
"Transfer Agreement");

WHEREAS the Vendee and the Seller have entered
into a Hulk Purchase Agreement dated as of August 15, 1984
(the "Hulk Purchase Agreement");

WHEREAS the RCSA, the Transfer Agreement'and the
Hulk Purchase Agreement are collectively called the "Docu-
ments";

WHEREAS the Documents were filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
September 6, 1984, at 3:35 p.m., recordation number 14421
and deposited in the Office of the Registrar General of
Canada pursuant to Section 86 of the Railway Act of Canada
on September 7, 1984, at 10:30 a.m.;

WHEREAS the parties hereto now desire to amend the
Documents to correct the prefix to certain Rallroad Numbers
on the schedules to the Documents;

NOW, THEREFORE, the parties hereto agree as
follows:

1. The column with the heading "0ld and New
Railroad Road Nos. (Inclusive)" to Schedule A to the RCSA is
hereby deleted and the columns on Exhibit 1 hereto is hereby
substituted therefor,



2., The column with the heading "Lessee's Road
Numbers"” to Annex I to the Transfer Agreement is hereby
deleted and the column on Exhibit 2 hereto is hereby substi-
tuted therefor.

3. The column with the heading "Lessee's Road
Numbers" to Exhibit A to the Hulk Purchase Agreement is
hereby deleted and the column on Exhibit 3 hereto is hereby
substituted therefor.

4., " The Documents are each hereby amended so that
any reference to any Document contained in any Document is
hereby deemed to refer to such Document as amended hereby.

5. The terms of this Amendment Agreement and all
rights and obligations of the parties hereto hereunder shall
be governed by and construed in accordance with the laws of
the State of Michigan; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C.

§ 11303.

6. Except as amended hereby, the Documents shall
remain unaltered and in full force and effect.

7. The Vendee will promptly cause this Amendment
Agreement to be filed with the Interstate Commerce Commis-
sion in accordance with the provisions of Article 17 of the
RCSA. ‘

8. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties.so long as each
party shall deliver a counterpart signed by it to Cravath,
Swaine & Moore, special counsel for the Agent.

IN WITNESS WHEREQOF, the parties hereto have caused
this Amendment Agreement to be executed by duly authorized



officers or other persons,.as of the date first above

written.

[Corporate Seall

Attest:

Secretary

[Seall

Attest:

Corporate Trust Officer

[Corporate Seal]

'// Vice Presidenk

GRAND TRUNK WESTERN RAILROAD
COMPANY,

by

Vice President

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

Vice President

WHIRLPOOL LEASING SERVICES,
INC.,

Pkl Bt
“T Vicg Presk

egddent



STATE OF MARYLAND, )

)
CITY OF BALTIMORE, )

On this day of Decemb=zr . 34, .= cre ma Der-
sonally appeared - B0 sz carsonally
known, who, being by me duly sworn, =z 7 <Thaz ~: 1s & Vice
President of MERCANTILE-SAFE DEPOSIT -~."7 TERU: J0HMPATY, that
one of the seals affixed to the for=qg .:.7 ins: . .Z2nt Is the
seal of said corporation, that said i-::zuanzn s signad
and sealed on behalf of said corporatic.. by a. it of its
Board of Directors, and he acknowledc=2? trha* " .z execution
of the foregoing instrument was the £ -: : L deed of
said corporation.

AT - _lic
[Notarial Seal]
My Commission Expires
STATE OF MICHIGAN, )
) ss.:
COUNTY OF WAYNE, )

On this day of Decem:- - _._- Iore m: oTer-
sonally appeared Lo oMz
personally known, who, being by me cdz. .- zz-  :-vs 1.z: he
is a Vice President of GRAND TRUNK T7Z:. = ° ©7 T2 T UZANY,
that one of the seals affixed to the - -:.ci: - ~astruiznt 1s
the corporate seal of said corporati: Pch L irz:zrument
was signed and sealed on behalf of sz TrTorn L
authority of its Board of Directors, 12 o0 Tried =
that the execution of the foregoing - iz 3 = Tree
act and deed of said Corporation.

[Notarial Seal]

My Commission Expires



STATE OF MICHIGAN, )

)
COUNTY OF OAKLAND, )

On this Qbﬁ(rday of December 1984, before me per-
sonally appeared Zihszg/ Zt1m2754s° , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of WHIRLPOOL LEASING SERVICES, INC, that one of
the seals affixed to the foregoing instrument is the
corporate seal of said corporation, an< 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.

RS e T9 //‘%} é( égzm
"-‘ P

tary Public

ANTHONY S. ALBANESE
Notary Public, Wayne County, M|

My Commission Expires June 17, 1935
Acting in Oakland Ce.




EXHIBIT 1

RECONSTRUCTION AND CONDITIONAL SALE AGREEMENT

Schedule A--Specifications of the Equipment

014
Railroad Nos.
(Inclusive)

GTW
5905-5906
5908-5911
5915
5918-5919

DTI 6250-6251

DTI 6205
6208-6210
6212

GTW 4432-4434
4438

New
Railroad Nos.
(Inclusive)

GTW
5905-5906
5908-5911
5915
5918-5919

GTW 6250-6251

GTW 6205
6208-6210
6212

GTW 4432-4434
4438



N

Lessee's
Road Numbers

GTW
5905-5906
5908-5911
5915
5918-5919

DTI
6250-6251

DTI
6205
6208-6210
6212

GTW
4432~4434
4438

TRANSFER AGREEMENT

ANNEX I

Exhibit 2
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Lessee's
Road Numbers

GTW 5905-5906
5908-5911
5915
5918-5919

DTI 6250-6251

DTI 6205
6208-6210
6212

GTW 4432-4434
4438

HULK PURCHASE AGREEMENT

EXHIBIT A

EXHIBIT 3



