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Commissioner f: —
Interstate Commerce Commission . g
; Washington, D.C. P
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ﬁ Dear Sir: I

Please find enclosed an orlglnal documentary
agreement, and two certified true copies thereof, trans- °
ferring a lease interest in ten diesel-electric loco—
motives from the Chicago, Rock Island & Pacific Railroad
Company to the Illinois Central Gulf Railroad Company,
for filing with the Interstate Commerce Commission pur-

; suant to Section 1116 of Title 49 of the Code of Federal
; Regulations.

; The new lessee is The Illinois Central Gulf

l Railroad Company, 233 North Michigan Avenue, Chicago,
Illinois 60601. The lessor is J.P. Morgan Interfunding

i Corp., 522 Fifth Avenue, New York, New York 10036. The

‘ guarantor is General Motors Corporation, 767 Fifth Avenue,
New York, New York.

The equipment covered by the new agreement is ten
diesel-electric S.D. - 40 locomotives, identified with
the name of the lessor on the side of each locomotive
and numbered ICG_604 ugh IC 9, inclusive. The
original leasé—53?%Zﬁg§€r§z%§32;gzﬁ24iessor and the Chicago,
Rock Island and Pacific Railroad Company was filed and

recorded with the Interstate Commerce Commission on December
19, 1973 at 9:55 a.m., recordation number 7273. By means of
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Commissioner -2~ September 12, 1980

a Sale Agreement and Assignment, dated as of December 18,
1973 between General Motors Corp. and J.P. Morgan Inter-
funding Corp., General Motors assigned to J.P. Morgan Inter-
funding Corp. all of its right, title and interest in the
lease agreement (subject to certain matters therein set
forth). This assignment was acknowledged by the Chicago,
Rock Island & Pacific Railroad Company in the Acknowledge-
ment of Notice of Assignment dated December 18, 1973.

The original document should be returned to
John F. Barry, Davis Polk & Wardwell, 1 Chase Manhattan
Plaza, New York, New York 10005, and can be personally

handed to any representative of his firm acting @n his

/ﬁédnis J. BYennan
Vice Presildént
J.P. Morg Interfunding Corp.
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SUPPLEMENT NO. 1 TO MANUFACTURING AGREEMMMMECOMM,SS,ON

Supplement No. 1 dated as of July 1, 1980 between
William M. Gibbons, Trustee of the Property of the Chicago,
Rock Island and Pacific Railroad Company (the "Trustee"), the
Manufacturer, the Lessor, and the New Lessee (each as
hereinafter defined), to Manufacturing Agreement and Lease
dated as of December 18, 1973, between General Motors Corpora-
tion ["Manufacturer"] and the Chicago, Rock Island and Pacific
Railroad Company ["0ld Lessee"], covering ten diesel-electric
locomotives ["Lease Agreement"]. The Lease Agreement was
filed and fecorded with the Interstate Commerce Commissicn on
December 19, 1973 at 9:55 A.M., Recordation No. 7273. By
means of the Sale Agreement and Assignment, dated as of
December 18, 1973 ("Assignment") between the Manufacturer and
J. P. Morgan Interfunding Corp. ("Lessor"), the Manufacturer
assigned to the Lessor all of its right, title and interest in
the Lease Agreement (subject to certain matters therein set
forth). This assignment was acknowledged by the 0ld Lessee in
thé Acknowledgment of Notice of Assignment, dated December 18,
1973, between the Lessor and the 0ld Lessee ["Acknowledgment
of Notice"]. .

"In consideration of the mutual promises contained in
this Supplement No. 1 to the Lease Agreement, the Trustee, the

Manufacturer, the Lessor, and the Illinois Central Gulf Rail—



road Company ["New Lessee"] agree as follows:

1. The New Lessee hereby assumes all further
rights, interests, obligations and liabilities of the 0l1d Les-
see under the Lease Agreement, the Assignment and the Ac-
knowledgment of Notice with respect to each of the ten Units
of Equipment as to which this Supplement becomes effective
except that the Lease Agreement shall be deemed amendea hereby
to provide that (a) the term of the demise of the Units of
Equipment shall expire on January 31, 1989 and (b) rent shall
Be net to Lessor $88,400 for the ten Units per quarter (start-
%ng with and including\the quarter beginning on August 1,
1980). All "Impositions" (as defined in Section 2.6 of the
Lease Agreement), filing fees, and ancillary charges will be
borne by New Lessee as incurred from and after the effective-
ness of this Supplement. All rental payments shall be made in
advance on the basis of a ninety-day quarter of three thirty-
day months beginning August 1, 1980, except that interim rent
at the rate of $98.22 per Unit per day shall be payable with
respect to that portion of the lease term beginning when this
Supplement is effective and ending August 1, 1980 as to each
such Unit and shall be payable in arrears on August 1, 1980.
This Supplement shall be deemed to become effective (retroac-
tively, in case physical custody of the Units is transferred

prior to completion of execution and delivery of these



documents) as to a Unit of Equipment with respect to all par-
ties at the time such Unit of Equipment shall have been
accepted by the New Lessee, as evidenced by a certificate of
acceptance'in the form attached heretovas Schedule A. The New
Lessee agrees to accept each Unit "as is" upon delivery in
such manner. The Trustee shall be fully and solely responsi-
ble for the costs of transporting the Units éo the nearest
interchange point on New Lessee's lines. New Lessee agrees to
accept and lease "as is" each Unit so delivered to it. New
Lessee shall be the successor under the Lease Agreement. New
Lessee hereby acknowledges that the Lease Agreement, as sup-
plemented hereby, is assigned to the Lessor under the Assign-
ment and the Acknowledgment of Notice.

2. Subject to the obtaining of final court appro-
val hereof by the Trustee, effectiveness hereof with respect
to a Unit of Equipment will release the 0ld Lessee and the
Trustee from all rights, interests, obligations and liabili-
ties under the Lease Agreement, the Assignment and the Ac-
knowledgment of Notice relating to such Unit incurred or
accruing thereafter but not from any such rights, interests,
obligations or liabilities accrued or incurred up to that
time. Similarly, except to the extent agreed herein, the
assumption of all future obligations and liabilities by the

New Lessee at the time of effectiveness shall not be construed
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to include an assumption of any rights, interests, obligations
or liabilities by ﬁew Lessee accrued or incurred with respect
to the Lease Agreement (as Supplemented hereby), the Assign-
ment, and the Acknowledgement of Notice before the moment of
effectiveness.

3. Nothing in this Supplement shall constitute a
waiver by the Trustee or Lessor of eny right it may have under
Section 77 of the Bankruptcy Act, including the right of the
Trustee to reject the Lease Agreement.

4. Rent will be payable by the New Lessee quar-
?erly in advance on August 1, November 1, February 1 and May 1
of each year, starting August 1, 1980.

5. Upon the effectiveness of this Supplement with
respect to a Unit of Equipment, the Tfustee will measure the
amount of diesel fuel in the tanks of each Unit at the time of
delivery to connecting carrier, as specified above, and may
bill New Lessee for the fair market value thereof, as of such
date. New tessee agrees to pay such bills within 45 days
without deduction, offset or recoupment.

6. The Trustee represents, warrants and covenants
that he will obtain in connection herewith the approval of
this agreement by the United States District Court for the
Northern District of Illinois in proceedings for the reorgani-

zation of Old Lessee under Section 77 of the Bankruptcy Act
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("Reorganization Court") and that it is not necessary in con-

nection herewith to obtain the approval of any other

.instrumentality of government and that this Supplement No. 1

to the Lea;e is a legal, wvalid and binding obligation of the
Trustee enforceable against the Trustee in accordance with its
terms. Except as stated herein, all terms and conditions of
the Lease Agreement shall éontinue unchanged.

7. Subject to final approval hereof by the Reor-
ganization Court, the 0ld Lessee and the Trustee are hereby
completely released from all future rights and obligations
(other than those, if any, which have been incurred or accrued
prior to the effectiveness hereof with respect to all or any
of the ten Units of Equipment) created by the tax indemnity
agreement contained in Section 2 of the Acknowledgment of
Notice.

8. New Lessee assumes no obligation with respect to
the tax indemnity agreement for events occurring prior to
effectiveness of this Supplement.

9. New Lessee shall deliver to Lessor such evi-
dence of its due incorporation and the authority and incum-
bency of its executing officers as Lessor may request and an
opinion of New Lessee's counsel as to such customary matters
relating hereto as Lessor may reasonably request. New Lessee

represents that this Supplement No. 1 to the Lease Agreement



has been ratified and approved by the Board of Directors of
New Lessee and is a legal, valid and binding obligation of New
Lessee.
10. All references to a minimum leasé renewal
period in the Lease Agreement are hereby amended to become a
one-year periocd.
11. Ne& Lessee represents and warrants as follows:

A. The terms of this Supplement No. 1 to the
Lease Agreement have been duly authorized; when duly
executed and delivered by the New Lessee, this Sup-
‘plement and the Lgase Agreement, as so supplemented,
will constitute a legal, valid and binding obliga-
tion of the New Lessee.

B. Neither the execution and delivery of this
Supplement No. 1 nor the consummation of the trans-
actions herein contemplated or the fulfillment of,
or compliance with, the terms and provisions hereof
énd thereof by the New Lessee will conflict with, or
result in a breach of, any of the terms, conditions
or provisions of any bond, debenture, note, mort-
gage, indenture, contract or other agreement or
instrument to which the New Lessee is a party or by
which it or its property is bound or will consti-

tute, with the giving of notice or the passage of



time or both, a default hereunder or thereunder or
will conflict with, or result in a breach of any of
the terms, conditions or provisions of any law,
regul;tion, order, judgment or decree of any court
or governmental instrumentality.

C. No approval, order or license of the Inter-
sta£e Commerce Commission or any other governmental
authority, federal, state or local, is necessary in
order for the New Lessee to enter into this Supple-
ment No. 1 to the Lease Agreement or to perform its
duties or obligations hereunder.

D. The New Lessee has the full power and
authority and legal right to carry on its principal
business as now conducted.

E. There are no actions, suits or proceedings
pending or threatened which, if adversely determined
against the New Lessee, will materially prevent or
interfere with its ability or right to perform its
duties and obligations under the Lease or this Sup-
plement No. 1 thereto.

F. The New Lessee has furnished to the Lessor
a consolidated balance sheet, prepared utilizing
generally accepted accounting principles, of the New

Lessee as of December 31, 1979 and related



consolidated statements of income and retained earn-
ings for the period then ended. Such financial
statements are in accordance with the books and
records of the New Lessee and have been prepared in
accordance with the applicable accounting principles
on a consistent basis throughout the periods covered
thereby, and such financial statements fairly
present the financial condition of the New Lessee at
such dates and the results of its operations for
such periods. Since December 31, 1979, there have
been no changes which, individually or in the aggre-
gate, have been materially adverse to the condition,
financial or otherwise, of the New Lessee as shown
on the balance sheet as of such date.

G. As of the date this Supplement becomes
effective with respect tc each Unit of Equipment,
the New Lessee has not or will not have directly or
indirectly taken any action which would adversely
affect the good and marketable title of the Lessor
to such Unit including, without limitation, any
action which would create or result in the creation
of any liens, encumbrances and claims of any nature
whatsoever against such Unit, except only for the

rights of the New Lessee under the Lease, as



supplemented.

H. As of such effective date the Units are or
will be free from all claims, liens, security
interests and other encumbrances of or against New
Lessee arising at any time on or after such date
other than those created by the Sale Agreement and
Assignment, and any other related documents, the
rights of the New Lessee under the Lease Agreement,
as supplemented, and other than those resulting from
claims against the Lessor not related to the owner-
ship of the Units.

I. This Supplement No. 1 to the Lease Agree-~-
ment, the Lease Agreement, the Assignment, and the
Acknowledgment of Notice, each if and as supple-
mented, have been duly filed and recorded with the
Interstate Commerce Commission in accordance with
Section 11303 of the Interstate Commerce Act and,
after the filing of this Supplement, no other filing
or recordation is necessary for the protection of
the rights of the Lessor in any state of the United
States of America or in the District of Columbia.

12. Articles 2.1 and 2.3 of the Lease Agreement are

amended and restated as follows:

"Provided the Lease has not been earlier



terminated and the New Lessee is not in default
under the Lease, the New Lessee may by notice
delivered not less than 270 days prior to January
31, 1989 elect to extend the term in respect of all,
but not less than all, of the ten units for their
then fair market rental value for a period of not
less than one (1) year. In addition, the New Lessee
shall upon expiration of the base lease term or any
renewal term have an option to purchase all but not
less than all of the ten Units at the then fair
market value. |

Not more than 270 days before the end of the
base lease term (hereinafter "Initial Term") for the
Units, Lessee may cause the Appraiser (as
hereinafter defined) to make an appraisal of the
fair market value and/or fair rental value of the
Units, and the report of the Appraiser setting forth
its determination of such fair market value and/or
fair rental value shall be delivered to Lessor end
Lessee no later than 150 days prior to the end of
the Initial Term for the Units. Such fair market
value and/or fair rental value shall be determined
on the basis of, and shall be eqﬁal in amount to,

the value which would obtain in an arm's-length

-10-



transaction between an informed and willing buyer
(or, in the case of fair rental value, lessee)-user
and an informed and willing.seller (or, in the case
of fair rental value, lessor) under no compulsion to
sell or lease and, in such determination, costs of
removal from the location of current use shall not
be a deduction from such value. Such fair market
value, as so determined in respect of the Units, is
hereinafter called the "Market Value" of the Units
and such fair rental value shall be the rental for
the Extended Term.

If Lessee shall cause such Market Value
appraisal to be made, Lessee, by written notice

delivered to the Lessor not later than 15 days after

delivery of the Appraiser's report, unless an event

of default shall have occurred and be continuing
hereunder, may elect to purchase the Units at the
énd of the Initial Term for the Units, for a pur-
chase price in cash.equal to the Market Value of the
Units. Upon payment by Lessee of the purchase price
for the Units, Lessor shall sell, without represen-
tation, and without any warranty or recourse whatso-
ever on the part of Lessor except for its own acts,

the Units to Lessee, or upon request of Lessee, to

-11-



Lessee's assignee or nominee and shall execute and
deliver to Lessee, or such nominee or assignee, a
bill of sale for the Units paid for, and such other
documents as may be required to release the Units
from the terms and scope of the Lease Agreement and
this Supplement No. 1 to the Lease Agreement and to
transfer title thereto to Lessee or such assignee or
nominee, in such form as may reasonably be requested
by Lessee, all at Lessee's expense.

The term "Appraiser" shall mean such
independent appra%ser as Leséor and Lessee may mutu-
ally agree upon, or, failing such agreement, a panel
of three independent appraisers, one of whom shall
be selected by Lessor, the second by Lessee and the
third designated by the first two so selected. In
the event that the Appraiser is a panel of three,
any decision in which any two of its members concur
shall be binding and conclusive upon Lessor and Les-
see. Lessor and Lessee shall each pay the full
expense of obtaining its own appraisal and 50% of
the expense of obtaining a third appraiser, if
necessary. In the event that there is only one
appraiser chosen, Lessor and New Lessee will each

pay 50% of the expense of obtaining that appraiser.

-12-



13. Schedule C (Casualty Values) to the Lease
Agreement is hereby amended and restated in its entirety as
set forth on Schedule B hereto.

14. Article 5.6 of the Lease Agreement is amended

and restated to read as follows:

"Notices. Any notice required or permitted to
be given by either party hereto to the other shall
be deemed to have been given when deposited in the
United States certified mails, first~class postage
prepaid, addressed as follows:

If to the Lessor:

J. P. Morgan Interfunding Corp.
522 Fifth Avenue

New York, New York 10036

Att: Mr. Dennis J. Brennan

If to the Lessee:

Att: Treasurer

Illinois Central Gulf Railroad Company
233 North Michigan Ave.

Chicago, Illinois 60601

or addressed to either party at such other address
as such party shall hereafter furnish to the other
party in writing."

15. Subsections (D) and (E) of Article 4.1 of the

Lease Agreement are amended and restated to read as follows:

"D. a petition for reorganization under
Chapter 11 of the Bankruptcy Code, as now consti-
tuted or as hereafter amended, shall be filed by or
against the Lessee, and the the trustee shall not
have agreed to perform (and, to the maximum extent
permitted by law, duly assumed) all the obligations
of the Lessee under this Lease in writing, pursuant
to a court order or decree, within the times speci-
fied in Section 1168 of such Code, as now in force

-13-



or hereafter amended; or

E. any other proceedings shall be commenced by
or against the Lessee for any relief under any ban-
kruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or
extensions (other than a law which does not permit
any readjustment of the obligations of the Lessee
hereunder), and the trustee shall not have agreed to
perform (and, to the maximum extent permitted by
law, duly assumed) all the obligations of the Lessee
under this Lease in writing, pursuant to a court
order or decree, within thirty days after such
appointment, if any, or sixty days after such
proceedings shall have been commenced, whichever
shall be earlier;"

16. Article 5.11 of the Lease Agreement is amended

and restated to read as follows:

"Governing Law. The terms of this Lease and all
rights and obligations hereunder shall be governed
by the laws of the State of New York; provided, how-
ever, that the parties shall be entitled to all
rights conferred by Section 11303 of the Interstate
Commerce Act."

17. This Supplement may be executed and ac-
knowledged in one or more counterparts all of which, taken
together,'shall constitute one instrument.

18. ©Section 5.5 of the Lease Agreement is hereby
amended at page 44, line 18 to substitute "13.90%" for
"10.026%".

19. Section 2.4 of the Lease Agreement is hereby
amended to insert at ﬁage 16, line 15 the words "taking place

prior to termination" between the words "Unit" and "shall".

-14-



20. The Lease Agreement is hereby amended to delete

subsection a(iv) of Section 2.6.

21. Section 2.6 of the Lease Agreement is hereby
amended at page 19, line 16 to insert the word "reasonable"
between the words "the" and "judgment”.

22. Section 2.7 of the Lease Agreement is hereby
amended to add a final paragraph as follows:

"Notwithstanding the foregoing, Lessee shall

not be required to comply with such laws, regqula-
tions, requirements, and rules, so long as it shall
ih good faith and by appropriate legal or adminis-
trative proceedings be contesting their validity or
applicability, unless thereby, in the reasonable
judgment of Lessor, the rights or interests of Les-
sor will be materially endangered."

23. Section 2.7 of the Lease Agreement is hereby
amended to insert at page 24, line 11, the words "use best
efforts to" between the words "to" and prepare".

24. Section 2.7 of the Lease Agreement is hereby
amended to insert at page 25, line 6, the words "and Lessee,

as their respective interests may appear" after the word "Les-

"

sor"” and before the period.

25. The last paragraph of Section 2.7 of the Lease

Agreement beginning with the word "Lessee's" and ending with

-15-



the word "Lessor", at page 25, is hereby deleted.

26. Section 3.1 of the Lease Agreement is hereby
amended at page 26, lines 19-21, to delete "accrued rental for
such Unit to the date of payment plus a sum equal to the".

27. Section 3.2 of the Lease Agreement is hereby
amended and restated as follows:

‘"Taking. In the event of any seizure, for-
feiture, condemnation or other taking of all or any
of the Units, or any interest therein, by any public
or governmental body or agency or other person or
entity acting undgr authority of law (hereinafter
referred to as a "Taking" and "Taken Units," respec~
tively), or upon Lessee's learning of any proposed
Téking, Lessee shall promptly notify Lessor. Upon
final determination of the compensation, if any, to
be awarded with respect to the Taken Units, Lessor
shall treat the Taking of any Units, as being the
§omplete destruction of Such Units witﬁin the mean-
ing of Section 3.1, in which event the compensation
for such Taken Units shall belong eptirely to Lessee
and Lessee shall pay to Lessor the Casualty Value of
such Units and any other amounts payable in accor-
dance with the provisions of Section 3.1, as if they

had been completely destroyed on the date of such

-16-



Taking."

28. Article 4.1(A) is hereby amended to insert
"business" between the words "five" and "days" at page 29
line 8.

29. Section 4.1(E) of the Lease Agreement is
hereby amended to add a final paragraph as follows:

New Lessee shall have the right to contest any
such proceedings.

30. New Lessee shall have the right to Sub-
lease any of the Units so long as it is understood that
any such sublease in no way alters the obligations and
liabilities of New Lessee.

31. New Lessee is not bound by the require-

ments of Section 2 and Section 3 of the Acknowledgement

of Notice.

-17-



William M. Gibbons, Trustee
of the Property of the
CHICAGO, ROCK ISLAND AND
PACIFIC RAILROAD COMPANY\

Wy Bt

Title:

[ SEAL]
Witness:

Pl o
Title: CészA/<

Attest:

J.P. MORGAN INTERFUNDI. CORP.

By

AN e

Tltle

N S ————
pd

Title:

Vfc,&. PNS I‘Oaéwﬂf_‘

-18-



ILLINOIS CENTRAL GULF
RAILROAD COMPANY

N T lrathee

Title: YyckE PRESIDEMT

[ CORPORATE SEAL]

NSt
Title: 4{@@ . &('ML} —

The undersigned hereby consents to the execu-

Attest

-~

u\\‘

-

\

’/
Tiegy,

tion, delivery and performance of the foregoing and con-
firms its obligations under the Letter Agreement of
December 18, 1973 between the Manufacturer and the Les-

sor.

-19-
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S O d

GENERAL MOTORS CORPORATION

Title: / ASSISTANT SECRETARY
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STATE OF Zllersna )

) ss.:
COUNTY OF €72 )

On this //  day ofé;Z;“AZQSO before me personally
appeared 4 Z. Rrrteor—, to me personally known, who, being by

me duly sworn, says that he is Zice Fecewe,er of Illinois Cen-
tral Gulf Railroad Company, that the seal affixed to the fore-
going instrument is the corporate seal of said company, by
authority of its Board of Directors, and that the execution of

the foregoing instrument was the free act and deed of said
company.

/ Notary Public

[NOTARIAL SEAL]

STATE OF \2&rocs
COUNTY OF M

ss.:

S

AUGUST
On this 2874 day of4way— 1980, before me personally

appeared , to me personally known, who, being by
me duly swéfh, says that he is of General Motors

Corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said company, by authority of its
Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said company.

A L e

Ngtary Public

My Commission Expires September 18, 1983



STATE OF ILLINOIS )
: ) Ss.:
COUNTY OF COOK )

On this [@l day 052;2:54:;80, before me personally

appeared William M. Gibbons, to me personally known, who,
being by me duly sworn, says that he is Trustee of the pro-
perty of the Chicago, Rock Island and Pacific Railroad Com-
pany, that said instrument was signed and sealed by him, and
that the execution of the foregoing instrument was his free

NotAY¢ Public

[NOTARIAL SEAL]

STATE OF NEW YORK )
) Ss.:
COUNTY OF NEW YORK . ) :

On this e day of , 1980, before me personally

appeared Dennis J. Brennan, to me personally known, who, being
by me duly sworn, says that he is Vice President of J.P. Mor-
gan Interfunding Corp., that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration, by authority of its Board of Directors, and that the
execution of the foregoing instrument was the free act and
deed of said corporation. N

Notary Public

[NOTARIAL SEAL]

, g ied in §
oy Cert, Filed in New Yo uffolk Cg,



Schedule A

CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

TO:

I, a duly appointed and authorized representative
of ILLINOIS CENTRAL GULF RAILROAD COMPANY (the "Lessee")
under the Equipment Lease dated as of July 1, 1980 between
the Lessor and the Lessee, do hereby certify that I have

inspected, received, approved and accepted delivery under the
Lease of the following Items of Equipment:

TYPE OF EQUIPMENT:
PLACE ACCEPTED:
DATE ACCEPTED:
NUMBER OF UNITS:
MARKED AND NUMBERED:

I do further certify that the foregoing Items of
Equipment are in good order and condition, and conforms to
the specifications applicable thereto, that the Lessee has no
knowledge of any defect in any of the foregoing Items of
Equipment with respect to design, manufacture, condition or
in any other respect, and that each Item has been labeled by
means of a plate or a stencil printed in contrasting colors
upon each side of the Item in letters not less than one inch
in height as follows:

"J. P. Morgan Interfunding Corp., Lessor"



The execution of this Certificate will in no way
relieve or decrease the responsibility of the Manufacturer
for any warranties it has made with respect to the Equipment.

Dated: , 1980

Inspector and Authorized
Representative of the Lessee



