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A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS ;4

September 25, 1986 = *Eﬁy“

r:m-
Secretary Fooi.dziififi.ﬁ
Interstate Commerce Commission
Washington, D.C. 20423 G Weshingtan, B ¢

Dear Mr. Secretary:

I have enclosed an original and three counterparts of
the document described below, to be recorded pursuant to Section
11303 of Title 49 of the U.S. Code.

This document is an amendment to a security agreement,
a secondary document,; dated as of August 26, 1986.

The primary document to which this is connected is recorded
under Recordation No. 14358.

The names and addresses of the parties to the document
are as follows:

Debtor: Dana Lease Finance Corporation (formerly known
as Potomac Leverage Leasing Company)
1300 Indian Wood Circle
Maumee, Ohio 43537

Secured Party: Security Benefit Life Insurance Company
700 Harrison Street
Topeka, Kansas 66636

A description of the equipment covered by the document
follows: £fifty (50) sets of Rave end doors manufactured by
Greenville Steel Car Company, including tie-down chains, mounted
on bi-lével, covered, partially enclosed Portec, Inc. auto racks
with side screens, attached to flat cars bearing the road numbers
described on the attached schedule.

A fee of $lO OO is enclosed. Please return the origr@al
and any extra copies not needed by the Commission for recordation
o: Alan J. Mogol, Esquice; Ober, Kaler, Grimes & Shriver;s
1600 Maryland National Bank Building; Baltimoce, Maryland 21202.



OBER, KALER, GRIMES & SHRIVER

Interstate Commerce Commission
September 25, 1986
Page Two

A short summary of the document to appear in the index
follows: Amendment Number One to Security Agreement between
Potomac Leverage Leasing Company (now known as Dana Lease Finance
Corporation), as Debtor, and Security Benefit Life Insurance
Company, as Secured Party, with Recordation Number 14358, dated
as of August 26, 1986, and covering fifty (50) sets of Rave
end doors manufactured by Greenville Steel Car Company.

Sincerely yours,

Alan J. ogol

Attorney} for na Lease Finance Corporation
AJM:caa
Enclosure
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AMENDMENT NUMBER ONE TO SECURITY AGREEMER@WTQW

MERr
43 C MMISO/O,!

Th1s Amendment Number One to Security Agreement dated
as of August 26, 1986, by and between DANA LEASE FINANCE
CORPORATION (formerly known as POTOMAC LEVERAGE LEASING
COMPANY; the "Debtor"), Debtor's post office address being
1300 Indian Wood Circle, Maumee, Ohio 43537, and SECURITY
BENEFIT LIFE INSURANCE COMPANY (the "Secured Party")., Secured
Party's post office address being 700 Harrison Street, Topeka,
Kansas 66636.

RECITALS:

A. The Debtor has heretofore entered into that certain
Security Agreement dated as of July 1, 1984 (the "Security
Agreement"), to Secured Party pursuant to which (among other
things) the Debtor has conveyed, warranted, mortgaged, assigned,
pledged and granted to the Secured Party a security interest
in certain property described therein. The described property
includes the Equipment and the Lease (as such terms are
defined therein), and the rentals and certain additional
payments required to be made pursuant to the Lease.

B. The parties to the Lease desire to amend the terms
thereof, bringing additional items of equipment under the
Lease. It is the intention of all parties that such additional
items of equipment and the rights of the Debtor (as lessor)
under the Lease with respect to such additional items of
equipment (specifically including the rentals and other
payments required to be made thereunder with respect to
the additional items of equipment), shall not become subject
to the interest of the Secured Party pursuant to the Security
Agreement.

C. The parties desire to set forth certain consents
and amendments to the Security Agreement as specifically
set forth herein.

NOW, THEREFORE, for and in consideration of the premises
and the mutual covenants hereinafter contained, the parties
do hereby formally covenant, agree and bind themselves as
follows: :

SECTION 1. Consent and Waiver. Notwithstanding Section 2.6(a)
of the Security Agreement, the Secured Party hereby consents
to the execution by the Debtor of an amendment to the Lease
in substantially the form attached hereto as Exhibit A (the
"L,ease Amendment"), and expressly waives the restrictions
of Section 2.6(a) with respect to the Lease Amendment.

:




SECTION 2. Amendments. The Security Agreement is
_ amended by adding the following additional paragraph to
Section 1.6 of the Security Agreement:

"(e) each item of B-2 Equipment (as such term
is defined in the Lease Amendment), together with
all accessories, equipment, parts and appurtenances
appertaining or attached to any Item of B-2 Equipment,
whether now owned or hereafter acquired, and all
substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to any
and all thereof; together with the right to receive
and collect all Rent (as such term is defined in
the Security Agreement), casualty value payments,
insurance proceeds, condemnation awards and other
payments, tenders and security now or hereafter
payable or receivable by the Lessor under the Lease
pursuant thereto, solely to the extent related to
an Item of B-2 Equipment; together with the right
to make all waivers and agreements and to enter
into any amendments relating to the Lease or any
provision thereof, solely to the extent related
to an Item of B-2 Equipment; together with the right
to take such action upon the occurrence of an Event
of Default (as such term is defined in the Security
Agreement) under the Lease or an event which, with
the lapse of time or the giving of notice, or both,
would constitute an Event of Default under the Lease,
including the commencement, conduct and consummation
of such legal, administrative or other proceedings,
as shall be permitted by the Lease or by law, and
to do any and all other things whatsoever which
the Debtor or any lessor is or may be entitled to
do under the Lease, solely to the extent related
to an Item of B-2 Equipment."”

SECTION 3. Miscellaneous.

3.1 Release. In furtherance hereof, the
Secured Party shall execute such instruments of release
(including Uniform Commercial Code statements) as reasonably
may be required to release its security interest in each
Item of B-2 Equipment.

3.2. Governing Law. This Amendment Number
One to Security Agreement shall be construed in accordance
with and governed by the laws of the State of Ohio without
regard to principles of conflicts of law.
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3.3. Counterparts. This Amendment Number
One to Security Agreement may be executed, acknowledged
and delivered in any number of counterparts, each of such
‘counterparts constituting an original but all together only
one Amendment Number One to Security Agreement.

3.4. Effective Date. Although this Amendment
Number One to Security Agreement is dated as of the date
first above written for convenience, the actual dates of
execution hereof by the Debtor and the Secured Party are
respectively the dates set forth in the acknowledgments
hereto, and this Amendment Number One to Security Agreement
shall be effective on the latest of such dates.

IN WITNESS WHEREOF, the Debtor and the Secured Party
have caused this Amendment Number One to Security Agreement
to be executed, as of the day and year first above written.

DANA LEASE FINANCE CORPORATION
(Formerly known as POTOMAC
LEVERAGE LEASING COMPANY)

\;;"2 Its Executive Vice President

- <

[croapeamzs :s EAL]

Authorized Pfficer

SECURITY BENEFIT LIFE
INSURANCE COMPANY

%ZJWL

s _Vice PresizenT

By

[CORPORATE SEAL]

ATTEST:

o f U

Authorized Officer




STATE OF OHIO ) ,
) SS:
COUNTY OF LUCAS)

On thlgiﬁﬁ%?.j?y ;L gﬁg 1986, before me personally
appeared QL ]9. S X ¢+ to me personally
nown, who bei e duly sworn, says that he is the
of DANA LEASE FINANCE CORPORATION,
‘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.

~

~ ~ ublic
(SEAL) - KARIN J. PETERS, Notary Public
N State of Ohio
"My Commision Expires: My Commission Expires March 4, 1988

guhd 19

STATE OF KANSAS )
) SS:
COUNTY OF SHAWNEE)

on this /9¢7 day ofﬁiuf* , 1986, before me personally
appeacred [ nig A [l + to me personally
known wyi/belng by me duly sworn, says that he is the
s (O s of SECURITY BENEFIT LIFE INSURANCE
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.

. Vickie Freel g ) .
&;;e; NO'I;%t ﬁm e X //ZCL {
.;mMYA”T:;g“ 5@3 e Notary Public

My Commission Expires:
oo I , 199¢
~

;
N4

S
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EXHIBIT A

AMENDMENT NUMBER TWO
TO
MASTER EQUIPMENT LEASE

This Amendment Number Two to Master Equipment Lease dated as
of August 26, 1986, by and between DANA LEASE FINANCE CORPORATION
(formerly known as POTOMAC LEVERAGE LEASING COMPANY), a Delaware
corporation having its principal place of business at 1300 Indian
Wood Circle, Maumee, Ohio 43537 (the "Lessor"), and GRAND TRUNK
WESTERN RAILROAD COMPANY, a Michigan corporation having its
principal place of business at 131 West Lafayette Boulevard,
Detroit, Michigan 48226 (the "Lessee").

WITNESSETH:

WHEREAS, the Lessor and the Lessee are parties to the Master
Equipment Lease dated as of January 5, 1984, as amended (the
"Lease"), pursuant to which the Lessor has leased to the Lessee
100 bi-level auto racks more particularly described therein; and

WHEREAS, the Lessor and the Lessee desire to amend the Lease
as permitted by Section 28(a) thereof.

NOW, THEREFORE, for and in consideration of the premises and
the mutual covenants hereinafter contained, the Lessor and the
Lessee hereby formally covenant, agree and bind themselves as
follows:

ARTICLE 1. - Exhibit B presently attached to the Lease is
redesignated as Exhibit B-1, and Exhibit B-2 attached hereto is
deemed incorporated in the Lease as fully as if originally set
forth therein. Each reference in the Lease to the term "Exhibit
B" shall be deemed to include reference to Exhibit B-1 and
Exhibit B-2.

ARTICLE 2. - Paragraph (b) of Section 4 of the Lease is
deleted and the following inserted in lieu thereof:

"(b) The Lessee agrees to pay to the Lessor as rental
for each Item of Equipment subject to this Lease the
following:

(1) With respect to each Item of Equipment
described on Exhibit B-1 (herein sometimes referred to as an
Item of B-1 Equipment), twenty-four consecutive semi-annual
payments in arrears (herein sometimes referred to as B-1
Basic Rent) on each January 1 and July 1 commencing on
January 1, 1985 (each such date sometimes hereinafter
referred to as a B-1 Basic Rent Date). The first ten
payments with respect to each Item of B-1 Equipment then
subject to this Lease shall each be in an amount equal to
6.8387 percent of the Total Invoice Cost of such Item of B-1
Equipment. The second ten payments with respect to each Item
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of B-1 Equipment then subject to this Lease shall each be in
an amount equal to B.3583 percent of the Total Invoice Cost
of such Item of B-1 Equipment. The last four payments with
respect to each Item of B-1 Equipment then subject to this
Lease shall each be in an amount equal to 3.7993 percent of
the Total Invoice Cost of such Item of B-1 Equipment. The
rental required under this Section 4(b)(l) shall be paid by
Lessee to Security Benefit Life Insurance Company, on behalf
of Lessor.

(2) With respect to each Item of Equipment
described on Exhibit B-2 (sometimes herein referred to as an
Item of B-2 Equipment), interim daily rent in an amount equal
to .04394 percent of that portion of the Total Invoice Cost
of such Item of B-~2 Equipment (sometimes herein referred to
as B-2 Interim Rent) from the date on which such portion of
the Total Invoice Cost is paid by the Lessor through and
including September 30, 1986 (herein referred to as the B-2
Interim Term). Interim Rent shall be paid, in arrears, on
the first day of the month for each calendar month during the
Interim Term. From and after October 1, 1986, the Lessee
shall pay one hundred seventeen (117) consecutive monthly
payments in arrears (herein referred to as B-2 Basic Rent;
together with the B-1 Basic Rent and the B-2 Interim Rent
being herein referred to as the Basic Rent) on the first day
of each calendar month commencing November 1, 1986 (each such
date, together with each B-1 Basic Rent Date being
hereinafter referred to as a Basic Rent Date), each being in
an amount equal to 1.31825 percent of the Total Invoice Cost
of each Item of B-2 Equipment. The rental required under
this Section 4(b)(2) shall be paid by Lessee to Lessor."

ARTICLE 3. - The following additional language is added to
end of Section 6 of the Lease:

"The obligation of the Lessor to pay the Total Invoice
Cost of any Item of B-2 Equipment which the Lessor has agreed
to purchase pursuant to Section 5 hereof on the Closing Date
relating to such Item shall be subject to the fulfillment
with respect to each such Item of B-2 Equipment of the
following additional conditions precedent:

(9) The Lessor shall have received a bring-down
opinion of counsel for the Lessee dated the first Closing
Date with respect to an Item of B-2 Equipment, addressed to
the Lessor and satisfactory to the Lessor, with respect to
those certain opinion letters dated February 29 and April 19,

1984, incorporating reference to the Lease as amended to the
date of the bring-down opinion.

(10) The Lessor shall have received, on or before
the first Closing Date with respect to an Item of B-2
Equipment, documents evidencing to the satisfaction of the
Lessor the Lessee's compliance with Section 14 hereof insofar
as the same pertains to an Item of B-2 Equipment.



(11) The Lessor shall have received from the
. Lessee, on or before the first Closing Date with respect to
an Item of B-2 Equipment, appropriate evidence of
authorization of Amendment Number Two to Master Equipment
Lease, the Purchase Documents with respect to an Item of B-2
Equipment and documents incidental hereto.

(12) The recording of Amendment Number One to
Security Agreement and Amendment Number Two to Master
Equipment Lease under Section 11303 of the Interstate
Commerce Act shall have occurred, both on or before the first
Closing Date with respect to an Item of B-2 Equipment.

(13) The Lessor shall have received, on or before
the first Closing Date with respect to an Item of B-2
Equipment, such documents and instruments as reasonably may
be required by the Lessor to evidence the partial release of
each Item of B-2 Equipment from the security interest
heretofore granted by the Lessor to Security Benefit Life
Insurance Company with respect to the Equipment."

ARTICLE 4. - Section 7(e) of the Lease is hereby amended by
deleting the tenth (10) line and inserting in lieu thereof:

" . . . Lessors's behalf, and as such, each Item of B-1 Equipment
will qualify for . . . ."

ARTICLE 5. - Exhibit C presently attached to the Lease is
redesignated as Exhibit C-1, and Exhibit C-2 attached hereto is
deemed incorporated in the Lease as fully as if originally set
forth therein. Each reference in the Lease to the term "Exhibit
C" shall be deemed to include reference to Exhibit C-1 and/or
Exhibit C-2, as applicable.

ARTICLE 6. - Except as expressly set forth herein, the terms
and conditions of the Lease remain unmodified and in full force
and effect.

ARTICLE 7. - Although this Amendment Number Two to Master
Equipment Lease is dated as of the date first above written for
convenience, the actual dates of execution hereof by the Lessor
and the Lessee are respectively the dates set forth in the
acknowledgments hereto, and this Amendment Number Two to Master
Equipment Lease shall be effective on the latest of such dates.



IN WITNESS WHEREOF, the parties hereto have executed this
Amendment Number Two to Master Equipment Lease as of the day and

year first above written.

ATTEST:

(Typed or Printed Name)

[Corporate Seall

ATTEST:

(Typed or Printed Name)

[Corporate Seal]

DANA LEASE FINANCE CORPORATION
(formerly known as POTOMAC LEVERAGE
LEASING COMPANY), as Lessor

By:

(Typed or Printed Name)

Title:

GRAND TRUNK WESTERN RAILROAD
COMPANY, as Lessee

By:

(Typed or Printed Name)

Title:




STATE OF OHIO )
) SS:
COUNTY OF LUCAS)

On the day of , 1986, before me personally appeared

» who, being by me duly sworn, did
say that he/she 1s an Authorized Officer of DANA LEASE FINANCE
CORPORATION (formerly known as POTOMAC LEVERAGE LEASING COMPANY), that
one of the seals affixed to the foregoing instrument is the seal of
said Corporation, and that said instrument was signed and sealed on
behalf of said Corporation, by authority of its by-laws and by
resolution of its board of directors, and he/she acknowledged that the

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

Notary Public

My Commission Expires:

[NOTARIAL SEAL]

STATE OF MICHIGAN)
) SS:
COUNTY OF WAYNE )

On the day of » 1986, before me personally
appeared , who, being by me duly sworn,
did say that he/she is an Authorized Officer of GRAND TRUNK WESTERN
RAILROAD COMPANY, that one of the seals affixed to the foregoing
instrument is the seal of said Corporation, and that said instrument
was signed and sealed on behalf of said Corporation, by authority of
its by-laws and by resolution of its board of directors, and he/she
acknowledged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

Notary Public

My Commission Expires:

[NOTARIAL SEAL]
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THE UNDERSIGNED EXPRESSLY ACKNOWLEDGES AND AGREES THAT THE OBLIGATIONS
OF THE UNDERSIGNED PURSUANT TO THAT CERTAIN GUARANTEE AGREEMENT DATED
FEBRUARY 1, 1984, REMAIN IN FULL FORCE AND EFFECT AND EQUALLY
APPLICABLE TO THE LEASE AS AMENDED HEREIN.

... GRAND TRUNK CORPORATION

ATTEST: ) By:

(Typed or Printed Name) (Typed or Printed Name)

Title:

[Corporate Seall]

STATE OF MICHIGAN )
) SS:
COUNTY OF WAYNE )

On the day of » 1986, before me personally appeared
» who, being by me duly sworn, did say
that he/she is an Authorized Officer of GRAND TRUNK CORPORATION, that
one of the seals affixed to the foregoing instrument is the seal of
said Corporation, and that said instrument was signed and sealed on
behalf of said Corporation by authority of its by-laws and by
resolution of its board of directors, and he/she acknowledged that

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

Notary Public

My Commission Expires:

[NOTARIAL SEAL]



EXHIBIT B-2
to Lease

Equipment: Fifty (50) sets of Rave end doors manufactured by
Greenville Steel Car Company, including tie-down
chains, mounted on bi-level, covered, partially
enclosed Portec, Inc. auto racks with side
screens, attached to flatcars bearing the
following road numbers:

GTW 504314 TTNX 962397
TTNX 940102 TTNX 962399
TTNX 940169 TTNX 962402
TTNX 940941 TTNX 962526
TTNX 941208 TTNX 962613
TTNX 941532 TTNX 962884
TTNX 941727 TTNX 963435
TTNX 941949 TTNX 963436
TTNX 942098 TTNX 963560
TTNX 942111 TTNX 963593
TTNX 942163 TTNX 963820
TTNX 961478 TTNX 964070
TTNX 961479 TTNX 964459
TTNX 961482 . TTNX 961541
TTNX 961491 TTNX 964718
TTNX 961495 TTNX 964925
TTNX 961504 TTNX 964944
TTNX 961510 TTNX 964946
TTNX 961526 TTNX 964948
TTNX 961537 TTNX 964952
TTNX 961543 TTNX 964953
TTNX 961545 TTNX 964954
TTNX 961742 TTNX 964955
TTNX 961749 TTNX 965135
TTNX 961761 TTNX 965291

Date of Lease: As of January 5, 1984

Estimated First Delivery Date: September 2, 1986

Estimated Final Delivery Date: September 18, 1986

Estimated Lessor's Cost: $505,000.00

Maximum Financing Cost: $600,000.00

Late Payment Rate: A rate per annum equal to the prime

rate as such rate is in effect,
from time to time, at Continental
Illinois National Bank and Trust
Company of Chicago, plus 1-1/2%,



B e w T acn

but in no event at a rate per annum
greater than that permitted by
. . : applicable law,

Equipment Marking: None '
(not stenciled equipment)




EXHIBIT C-2
To Lease

The Casualty Value of each Item of B-2 Equipment shall be the product of
the Total Invoice Cost of such Item times the percentage set forth opposite
the applicable Basic Rent Date. In the event that the Lessee makes payment
under Section 22 of the Lease, Casualty Values shall be adjusted accordingly.

Basic Rent Date Casualty Value
October 1, 1986 102.80785
November 1, 1986 102.78957
December 1, 1986 102.70422
January 1, 1987 102.61046
February 1, 1987 102.50824
March 1, 1987 102.39092
April 1, 1987 102.25653
May 1, 1987 102.11339
June 1, 1987 101.95298
July 1, 1987 101.78365
August 1, 1987 101.60533
September 1, 1987 101.40950
October 1, 1987 101.20450
November 1, 1987 100.99026
December 1, 1987 100.75827
January 1, 1988 100.51684
February 1, 1988 100.26593
March 1, 1988 100.00170
April 1, 1988 . 99.72070
May 1, 1988 99.42994
June 1, 1988 99.12222
July 1, 1988 98.80455
August 1, 1988 98.47685
September 1, 1988 98.13195
October 1, 1988 97.77683
November 1, 1988 97.41143
December 1, 1988 97.02856
January 1, 1989 96.63521
February 1, 1989 96.23131
March 1, 1989 95.81362
April 1, 1989 95.37810
May 1, 1989 94.93174
June 1, 1989 94.46734
July 1, 1989 93.99189
August 1, 1989 93.50533
September 1, 1989 93.00045
October 1, 1989 92.48424
November 1, 1989 91.95663

December 1, 1989 91.41042



Basic Rent Date

January 1, 1990
February 1, 1990
March 1, 1990
April 1, 1990
May 1, 1990

June 1, 1990
July 1, 1990
August 1, 1990
September 1, 1990
October 1, 1990
November 1, 1990
December 1, 1990
January 1, 1991
February 1, 1991
March 1, 1991
April 1, 1991
May 1, 1991

June 1, 1991
July 1, 1991
August 1, 1991

September 1, 1991

October 1, 1991
November 1, 1991
December 1, 1991
January 1, 1992
February 1, 1992
March 1, 1992
April 1, 1992
May 1, 1992

June 1, 1992
July 1, 1992
August 1, 1992
September 1, 1992
October 1, 1992
November 1, 1992
December 1, 1992
January 1, 1993
February 1, 1993
March 1, 1993
April 1, 1993
May 1, 1993

June 1, 1993
July 1, 1993
August 1, 1993
September 1, 1993
October 1, 1993
November 1, 1993
December 1, 1993

Casualty Value

90.85260
90.28308
89.69862
89.09517
88.47970
87.84503
87.19812
86.53890
85.86017
85.16890
84.46500
83.74128
83.00471
82.25520
81.48950
80.73155
79.96052
79.19719
78.42074
77.63108
76.84900
76.05366
75.24498
74.44374
73.62912
73.80102
71.96862
71.14352
70.30485
69.47343
68.62842
67.76970
66.91809
66.05275
65.17356
64.30134
63.41524
62.51515
61.61028
60.71218
59,80003
58.89460
57.97507
57.04131
56.11415
55.17271
54.21691
53.26754



Basic Rent Date

January 1, 1994
February 1, 1994
March 1, 1994
April 1, 1994
May 1, 1994

June 1, 1994
July 1, 1994
August 1, 1994
September 1, 1994
October 1, 1994
November 1, 1994
December 1, 1994
January 1, 1995
February 1, 1995
March 1, 1995
April 1, 1995
May 1, 1995

June 1, 1995
July 1, 1995
August 1, 1995
September 1, 1995
October 1, 1995
November 1, 1995
December 1, 1995
January 1, 1996
February 1, 1996
March 1, 1996
April 1, 1996
May 1, 1996

June 1, 1996
July 1, 1996

Casualty Value

52
51
50
49

48.

47
46
45

44,

43

42.
41.
40.
39.
38.

37

35.
34.
33.
32.

31

30.
29.
28.

27
25

24.
23.
22.

21
20

.30375
.32544
.34180
.36438
37236
.38651
.38598
.37068
36140
.33728
29821
26500
21678
15346
08421
.02060
94177
86852
77998
67605
.57753
46354
33399
20966
.04969
.91398
75170
61063
45381
.31825
.00000



