AMENDMENT AGREEMENT

Dated as of May 1, 1972

among

MANUFACTURERS HANOVER TRUST COMPANY,

Trustee,

FIRST WESTERN BANK AND TRUST COMPANY,

as Trustee,

and

TRAILER TRAIN COMPANY




AMENDMENT AGREEMENT dated as of May 1,
1972, among MANUFACTURERS HANOVER TRUST COM-
PANY, a New York corporation (hereinafter
called the Trustee), FIRST WESTERN BANK AND
TRUST COMPANY, a California banking corpora-
tion acting as trustee under a Trust Agree-
ment dated as of May 1, 1972 (hereinafter
called the Company), and TRAILER TRAIN COM-
PANY, a Delaware corporation (hereinafter

called the Lessee).

WHEREAS the Trustee, the Company and the Lessee
have entered into an Equipment Trust Agreement dated as of
May 1, 1972 (hereinafter called the Original Equipment Trust
Agreement), filed and recorded with the Interstate Commerce
Commission pursuant to Section 20c of the Interstate Commerce
Act on May 12, 1972, Recordation No. 6595; and

WHEREAS the Company and the Lessee have entered
into a Lease of Equipment dated as of May 1, 1972 (hereinafter
called the Original Lease), filed and recorded with the Inter-
state Commerce Commission pursuant to Section 20c of the Inter-
state Commerce Act on May 12, 1972, Recordation No. 6595-B;

and

WHEREAS the parties hereto desire to amend the




Original Equipment Trust Agreement and the Original Lease;

NOW, THEREFORE, in consideration of the mutual
agreements herein contained, the parties hereto agree as
follows:

1. The Original Equipment Trust Agreement is
hereby amended so as to read in its entirety as set forth
in Exhibit A hereto.

2. The Original Lease is hereby amended so as to
réad in its entirety as set forth in Annex B to Exhibit A
hereto.

3. The Lessee will promptly cause this Amendment
Agreement to be filed and recorded with the Interstate Com-

merce Commission in accordance with Section 20c of the Inter-

state Commerce Act.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers
thereunto duly authorized and their respective corporate seals,
duly attested, to be hereunto affixed as of the day and year
first above written.

MANUFACTURERS HAN MZR” TRUST COMPANY,

by
[Corporate Seal]

Vice Pyesident
Attest: e -7 }
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Assistant /Secretary
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FIRST WESTERN BANK AND TRUST
COMPANY, as trustee under a

7

[Corporate Seal]

Attest:

- 7
P ’ L noA

. ‘ s L ‘/'/ .
A AN A A L) ,V;JL».
Assistant Secretary

TRAILER T OMPANY,
by )
ant
[Corporate Seal] Vice President-Finance

Attest:

S

Assistan:?fecretary




STATE OF NEW YORK, )
COUNTY OF NEW YORK, ; 58

On this 9?2? day of June 1972, before me person-
ally appeared L C. CRANE + to me personally
known, who, being by me duly sworn, says that he is a Vice-
President of MANUFACTURERS HANOVER TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal 6f 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 execu-

tion of the foregoing instrument was the free act and deed of

said corporation.

(‘//// Notary Public
[NOTARIAL SEAL] . '

JAN B, mroreig
Notary Public, fiiin -t vy v
No. d40-70

Qualified in Licsiioad Coune

Cerlificate filed in ;‘\'J‘.‘:vj/ York County
Commission Expires March 30, 1774




STATE OF CALIFORNIA, )
) ss.:

CITY AND COUNTY OF SAN FRANCISCO, )

On this ‘/éfﬂqéay of June 1972, before me person-
ally appeared A. M. G. Russell, to me personally known, who,
being by me duly sworn, says that he is a Trust Officer of
FIRST WESTERN BANK AND TRUST COMPANY, 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 a free act and deed of said
. L
- /

. /_/ Y
corporation. - // s
' e

Notary Public

[NOTARIAL SEAL]
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STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, )

On this £Z€%4y of June 1972, before me person-
ally appeared N. V. Reichert, to me personally known, who,
being by me duly sworn, says that he is the Vice President-
Finance of TRAILER TRAIN COMPANY, that one of the seals affixed
to the foregoing instrument is the corporate seal of said cor-
poration, 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.

ﬁ%fiéi;xzzﬁwf_LLJ\,//Qgiztzh4,/wu5>/

Notary Public

My Commission expires:

My Commission Expires March 10, 1975

[NOTARIAL SEAL]




EXHIBIT A

EQUIPMENT TRUST NO. 2 DUE OCTOBER 1, 1987

Unconditionally Guaranteed as to Principal and Dividends by

TRAILER TRAIN COMPANY

Equipament Truat Agreement

Dated as of May 1, 1972

AMONG

MANUFACTURERS HANOVER TRUST COMPANY,
Trustee,

FIRST WESTERN BANK AND TRUST COMPANY,

as Trustee,

AND

TRAILER TRAIN COMPANY




EQUIPMENT TRUST AGREEMENT dated as of May 1,
1972, among MANUFACTURERS HAaNOVER Trust COMPANY, a
corporation duly organized and existing under the laws of the
State of New York, as Trustee (hereinafter called the Trustee),
First WESTERN BANK aND TrUsT CoMPANY, a banking corpora-
tion duly organized and existing under the laws of the State of
California (hereinafter called the Company), as trustee under
a Trust Agreement dated as of May 1, 1972 (hereinafter called
the Trust Agreement) between the Company and NORTHWESTERN
Nationar Bank oF MinnNeApoLis, and TRAILER TraiNn CoMm-
PANY, a corporation duly organized and existing under the laws
of the State of Delaware (hereinafter called the Guarantor or the
Lessee).

WHEREAS the Company has agreed to cause to be transferred to
the Trustee the railroad equipment described in Annex A hereto sub-
ject to the provisions hereof ; and

WHEREAS security title to such railroad equipment is to be vested
in and is to be retained by the Trustee and such railroad equipment is
to be leased to the Company hereunder until full title is transferred to
the Company under the provisions hereof; and

WHEREAS Equipment Trust Certificates, due October 1, 1987
(hereinafter called Trust Certificates), bearing the unconditional g-aar-
anty of the Guarantor, are to be issued and sold hereunder in an aggzre-
gate principal amount not exceeding $3,910,000 at a price not less
than 1009 of the principal amount thereof, and the net proceeds of
such sale are to be deposited with the Trustee to constitute a fund equal
to the aggregate principal amount of Trust Certificates so issued and
sold to be applied by the Trustee from time to time in part payment of
the cost of the Trust Equipment (as hereinafter defined), the remainder
of the cost thereof to be paid out of advance rentals to be paid by the
Company as provided herein; and

WnEeREAs the Company proposes to enter into a Lease of Equip-
ment to be dated as of May 1, 1972 (hereinafter called the T.ease)
with the Lessee pursuant to which the Company will lease such railroad
equipment to the Lessee; and
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WHEREAS the texts of the Trust Certificates and the guaranty to
be endorsed thereon by the Guarantor are to be substantially in the fol-
lowing forms, respectively:

[FORM OF TRUST CERTIFICATE]

EQUIPMENT TRUST NO. 2 DUE OCTOBER 1, 1987
Unconditionally Guaranteed as to Principal and Dividends hy
TRAILER TRAIN COMPANY

EquipMENT TruUST CERTIFICATE

Total Authorized Issue
$3,910,000

ManurAacTUrRERs HANOVER TrUsT CoMPANY, Trustee

Dividends at the Rate of 9% Per Annum Payable
April 1 and October 1

MANUFACTURERS HANOVER TrUsT CoMPANY, as Trustee under
an Equipment Trust Agreement (hereinafter called the Agreement)
dated as of May 1, 1972, among MANUFACTURERS HANOVER
Trust CompANY, Trustee (hereinafter called the Trustee) First
WESTERN BANK AND TrRUST CoMPANY, as trustee (hereinafter called
the Company) and TrAILER Train CompaNy (hereinafter called
the Guarantor), hereby certifies that

or registered assigns, is entitled to an interest in the principal
amount of $3,910,000 in the EguipMENT TrUST No. 2 DUE OCTOBER 1,
1987, UNCONDITIONALLY (GUARANTEED AS TO PRINCIPAL AND DiIvI-
DENDS BY TRAILER TrAIN CoMPANY, payable on October 1, 1987,
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upon presentation and surrender of this Certificate to the Trustec at
its corporate trust office in the Borough of Manhattan, City and State
of New York, and to payment of dividends on the unpaid principal
amount represented by this Certificate from the date hereof until the
principal amount hereof is due and payable, at the rate of 8409, per
annum, payable semiannually on April 1 and October 1 in each
year, with interest at the rate of 9.409 per annum on any overdue prin-
cipal and dividends to the extent that it shall be legally enforceable,
all in such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and
private debts, but payable only out of rentals or other moneys received
by the Trustee and applicable to such payment under the provisions
of the Agreement.

This Certificate is one of an authorized issue of Certificates all
having a final maturity of October 1, 1987, and having an aggregate
principal amount of $3,910,000, all issued or to be issued under and
subject to the terms of the Agreement under which certain railroad
equipment leased to the Company and in turn leased to the Guarantor
(or, in lieu thereof, cash or obligations defined in the Agreement as
Authorized Investments) is held by the Trustee in trust for the equal
and ratable benefit of the holders of Certificates, to which Agreement (a
copy of which is on file with the Trustee at its said office) reference
is made for a full statement of the rights and obligations of the Com-
pany and the Guarantor, the duties and immunities of the Trustee
and the rights of the holder hereof thereunder. Neither the Company
nor any beneficiary for whom it is acting as trustee has any personal
liability to the holders of the Certificates and the obligations of the
Company under the Agreement are limited as provided therein.

As a sinking fund for the Certificates, the Agreement provides for
the payment by the Company to the Trustee, but only out of morneys
received by the Company as contemplated by the Agreement, or. or
before April 1 and October 1 in each year, commencing April 1

)

1978, and continuing to and including April 1, 1987, of rental calcu-
lated as provided in the Agreement so that the aggregate of the clivi-
dends and sinking fund rental payments payable on each such date
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and the aggregate of dividends and principal payable on October 1,
1987, shall be substantially equal, subject to proportionate reduction
in the event of prepayment as mentioned below out of moneys deposited
with the Trustee on account of Casualty Occurrences (as defined in
the Agreement). As more fully provided in the Agreement, Trust
Certificates in an aggregate principal amount equal to sinking fund
rental payments are subject to prepayment on April 1, 1978, and on
each April 1 and October 1 thereafter to and including April 1, 1987,
on not less than 30 days’ prior notice given as provided in the Agree-
ment. The Certificates are also prepayable on October 1, 1972, out
of any Deposited Cash (as defined in the Agreement) held by the
Trustee not required to be applied to the cost of railroad equipment
to be subject to the trust, and on any April 1 or October 1, out of
moneys deposited with the Trustee on account of Casualty Occurrences.
Any such prepayment of Trust Certificates shall be at 1009, of the
principal amount thereof to be prepaid, together with accrued dividends
to the date fixed for prepayment.

The Certificates are issuable only as fully registered Certificates
and are interchangeable without charge upon presentation thereof for
the purpose at said office of the Trustee, but only in the manner and
subject to the limitations provided in the Agreement.

The registered holder hereof has represented to the Company
that it has acquired this Certificate for investment and not for resale.
Accordingly, this Certificate has not been registered under the Securi-
ties Act of 1933, and may not be sold, transferred, pledged or hypothe-
cated unless an exemption from registration is available.

Subject to the restrictions set forth in the next preceding para-
graph, this Certificate is transferable in whole or in part by the regis-
tered holder hereof in person or by duly authorized attorney on the
books of the Trustee upon surrender to the Trustee at its said office of
this Certificate accompanied by a written instrument of transfer, duly
executed by the registered holder in person or by such attorney, in form
satisfactory to the Trustee, and thereupon a new Certificate or Certif-
icates in authorized denominations for the same aggregate unpaid
principal amount hereof will be issued to the transferee in exchange
herefor and, if less than the then entire unpaid principal amount hereof
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Officer’s Certificate shall mean a certificate signed by the Prasi-
dent or a Vice President or any Assistant Vice President of the Com-

pany.

Opinion of Counsel shall mean an opinion of counsel (who may
be counsel to the Company or the Lessee).

Owner shall mean the manufacturer or other person transferring
title to any of the Equipment to the Trustee.

Penalty Rate shall mean a rate per annum in the amount of 1%
above the dividend rate specified in the Trust Certificates.

Request shall mean a written request for the action therein spaci-
fied signed on behalf of the Company by the President or a Vice
President or an Assistant Vice President or any Trust Officer of the
Company and delivered to the Trustee.

Trust Certificates shall mean the Equipment Trust Certificates
issued hereunder.

Trust Equipment shall mean all Equipment at the time subject
to the terms of this Agreement.

Trustee shall mean Manufacturers Hanover Trust Company, a
corporation duly organized and existing under the laws of the State of
New York, and any successor as trustee hereunder.

All references herein to Articles, Sections and other subdivisions
refer to the corresponding Articles, Sections and other subdvisions
of this Agreement; and the words herein, hereof, hereby, hereto, here-
under and words of similar import refer to this Agreement as a whole
and not to any particular Article, Section or subdivision hereof.

ARTICLE TWO

Trust CERTIFICATES AND ISSUANCE THEREOF

SectioN 2.01. Issuance of Trust Certificates. The net proceeds
of the sale of any of the Trust Certificates shall forthwith upon the
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issuance thereof be deposited in cash with the Trustee; it being under-
stood and agreed that such net proceeds will equal $3,910,000. There-
upon, without waiting for the recording or filing of this Agreement or
of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direct by Request joined in
by the Guarantor, Trust Certificates substantially in the form set forth
herein, bearing dividends at the rate of 8.40% per annum, in the aggre-
gate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall
be executed and delivered by the Trustee hereunder shall be $3,910,000
except as provided in Sections 2.03 and 2.04 hereof.

SectioN 2.02. Interests Represented by Trust Certificates; Divi-
dends; Maturity. Each of the Trust Certificates shall represent an
interest in the principal amount therein specified in the trust created
hereunder and shall bear dividends on the unpaid principal amount
thereof at the rate of 8.409, per annum payable semiannually on April 1
and October 1 in each year, with interest payable on any overdue prin-
cipal and dividends at the Penalty Rate, to the extent that it shall be
legally enforceable.

The Trust Certificates shall mature on October 1, 1987, sub-
ject, however, to the provisions of Article III hereof respecting pre-
payment of Trust Certificates prior to such maturity date.

The principal of and dividends on the Trust Certificates shall be
payable at the Corporate Trust Office in such coin or currency of the
United States of America as at the time of payment shall be legal
tender for the payment of public and private debts, but only from and
out of rentals or other moneys received by the Trustee and applicable
to such payment under the provisions hereof. Notwithstanding the pro-
visions of the preceding sentence of this paragraph, in the case of pay-
ments of principal and dividends to be made on a Trust Certificate not
then to be paid in full, upon request and deposit of an agreement (or,
if approved by the Trustee, a copy of an agreement) of the holder of
such Trust Certificate (the responsibility of such holder to be satisfac-
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of such unit, in letters not less than one inch in height, the following
words:

“OWNED BY A BANK OrR TrRUsT COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SEcTION 20¢.”

or other appropriate words designated by the Trustee, with appropriate
changes thereof and additions thereto as from time to time may be
required by law or reasonably requested in order to protect the security
title of the Trustee to such unit and the rights of the Company and the
Trustee under this Agreement.

The Company will not place or permit any unit of the Trust Equip-
ment to be placed in operation or exercise any control or dominion over
the same until such words have been so marked on both sides thereof
and will replace or cause to be replaced promptly any such words which
may be removed, defaced or destroyed. The Company shall not charge,
or permit to be changed, the identifying number of any unit of the Trust
Equipment except in accordance with a statement of new identifying
numbers to be substituted therefor, which statement previously shall
have been filed by the Company with the Trustee and filed, recorded or
deposited in all public offices where this Agreement shall have been
filed, recorded or deposited.

Except as above provided, the Company will not allow the name of
any person, association or corporation to be placed on the units of +he
Trust Equipment as a designation that might be interpreted as a claim
of full legal ownership; provided, however, that the Company may cause
the Trust Equipment to be lettered with the names, initials or other
insignia customarily used by the Lessee on railroad equipment used by
it of the same or a similar type for convenience of identification of its
right to use the Trust Equipment under the Lease, and the Trust Equip-
ment may be lettered in an appropriate manner for convenience of
identification of the interest of the Company therein.
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thereof on any trial or other proceedings relative thereto, and any sach
action or proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of judg-
ment shall be for the ratable benefit of the holders of the Trust Cerrifi-
cates. In any proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held to
represent all the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates parties to
such proceedings.

SecrioN 6.02. Remedies. In case of the happening of any Event
of Default, the Trustee may by its agents enter upon the premises of
the Company or the Lessee or other premises where any of the Trust
Equipment may be and take possession of all or any part of the Trust
Equipment and withdraw the same from said premises, retaining all pay-
ments which up to that time may have been made on account of reatal
for the Trust Equipment and otherwise, and shall be entitled to collect,
receive, retain and apply in accordance with Section 6.03 hereof all
unpaid per diem, mileage or other charges of any kind earned by the
Trust Equipment or any part thereof, and may lease the Trust Eq1ip-
ment or any part thereof ; or the Trustee may with or without retaking
possession (but only after declaring due and payable the entire amount
of rentals payable by the Company as provided in Section 6.01 hereof)
sell the Trust Equipment or any part thereof, free from any anc. all
claims of the Company and the Lessee at law or in equity, in one lot and
as an entirety or in separate lots, in so far as may be necessary to 2er-
form and fulfill the trust hereunder, at public or private sale, for cash
or upon credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of the outstanding Trust Certifi-
cates in the manner herein provided. Upon any such public sale, the
Trustee itself or any holder of Trust Certificates may bid for the
property offered for sale or any part thereof. Any such sale may be
held or conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gathering at the
place of sale the Trust Equipment to be sold, and in general in such
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issuance thereof be deposited in cash with the Trustee; it being under-
stood and agreed that such net proceeds will equal $3,910,000. There-
upon, without waiting for the recording or filing of this Agreement or
of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direct by Request joined in
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herein, bearing dividends at the rate of 8.40% per annum, in the aggre-
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(e) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.

IN WITNESS WHEREOF, the parties hereto, each pursuant to cue
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERS HANOVER
TrusT COMPANY,

Trustee,
[CorPORATE SEAL] by

Vice President.
ATTEST:

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,

[ CORPORATE SEAL] by

.........................

Trust Offcer.
ATTEST:

........................

Assistant Secretary.

[ CORPORATE SEAL]

Vice President—Finance.

Assistant Secretary.
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StaTE oF NEw YoORK
County oF NEW YORK |

On this day of , 1972, before me personally appeared
T. C. Craxng, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust ComPANY, that one of the seals affixed to the foregoing instru-
ment 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 fore-
going instrument was the free act and deed of said corporation.

I~
e »

Notary Public
[NoTARIAL SEAL]
StATE oF CALIFORNIA ss. -
City AND CoUNTY OF SAN FRANCISCO "
On this day of , 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of First WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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 corpo-

ration.

..........................

Notary Public

[NOTARIAL SEAL]
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or permit to be changed, the identifying number of any unit of the Trust
Equipment except in accordance with a statement of new identifying
numbers to be substituted therefor, which statement previously shall
have been filed by the Company with the Trustee and filed, recorded or
deposited in all public offices where this Agreement shall have been
filed, recorded or deposited.

Except as above provided, the Company will not allow the name of
any person, association or corporation to be placed on the units of +he
Trust Equipment as a designation that might be interpreted as a claim
of full legal ownership; provided, however, that the Company may cause
the Trust Equipment to be lettered with the names, initials or other
insignia customarily used by the Lessee on railroad equipment used by
it of the same or a similar type for convenience of identification of its
right to use the Trust Equipment under the Lease, and the Trust Equip-
ment may be lettered in an appropriate manner for convenience of
identification of the interest of the Company therein.
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thereof on any trial or other proceedings relative thereto, and any sach
action or proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of judg-
ment shall be for the ratable benefit of the holders of the Trust Cerrifi-
cates. In any proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held to
represent all the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates parties to
such proceedings.

SecrioN 6.02. Remedies. In case of the happening of any Event
of Default, the Trustee may by its agents enter upon the premises of
the Company or the Lessee or other premises where any of the Trust
Equipment may be and take possession of all or any part of the Trust
Equipment and withdraw the same from said premises, retaining all pay-
ments which up to that time may have been made on account of reatal
for the Trust Equipment and otherwise, and shall be entitled to collect,
receive, retain and apply in accordance with Section 6.03 hereof all
unpaid per diem, mileage or other charges of any kind earned by the
Trust Equipment or any part thereof, and may lease the Trust Eq1ip-
ment or any part thereof ; or the Trustee may with or without retaking
possession (but only after declaring due and payable the entire amount
of rentals payable by the Company as provided in Section 6.01 hereof)
sell the Trust Equipment or any part thereof, free from any anc. all
claims of the Company and the Lessee at law or in equity, in one lot and
as an entirety or in separate lots, in so far as may be necessary to 2er-
form and fulfill the trust hereunder, at public or private sale, for cash
or upon credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of the outstanding Trust Certifi-
cates in the manner herein provided. Upon any such public sale, the
Trustee itself or any holder of Trust Certificates may bid for the
property offered for sale or any part thereof. Any such sale may be
held or conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gathering at the
place of sale the Trust Equipment to be sold, and in general in such
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(e) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.

IN WITNESS WHEREOF, the parties hereto, each pursuant to cue
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERS HANOVER
TrusT COMPANY,

Trustee,
[CorPORATE SEAL] by

Vice President.
ATTEST:

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,

[ CORPORATE SEAL] by

.........................

Trust Offcer.
ATTEST:

........................

Assistant Secretary.

[ CORPORATE SEAL]

Vice President—Finance.

Assistant Secretary.
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StaTE oF NEw YoORK
County oF NEW YORK |

On this day of , 1972, before me personally appeared
T. C. Craxng, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust ComPANY, that one of the seals affixed to the foregoing instru-
ment 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 fore-
going instrument was the free act and deed of said corporation.

I~
e »

Notary Public
[NoTARIAL SEAL]
StATE oF CALIFORNIA ss. -
City AND CoUNTY OF SAN FRANCISCO "
On this day of , 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of First WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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 corpo-

ration.

..........................

Notary Public

[NOTARIAL SEAL]
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STATE oF [LLINOIS .
SS.:
County oF Cook

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
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

My Commission expires

[NoTARIAL SEAL]
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27

of such unit, in letters not less than one inch in height, the following
words:

“OWNED BY A BANK OrR TrRUsT COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SEcTION 20¢.”

or other appropriate words designated by the Trustee, with appropriate
changes thereof and additions thereto as from time to time may be
required by law or reasonably requested in order to protect the security
title of the Trustee to such unit and the rights of the Company and the
Trustee under this Agreement.

The Company will not place or permit any unit of the Trust Equip-
ment to be placed in operation or exercise any control or dominion over
the same until such words have been so marked on both sides thereof
and will replace or cause to be replaced promptly any such words which
may be removed, defaced or destroyed. The Company shall not charge,
or permit to be changed, the identifying number of any unit of the Trust
Equipment except in accordance with a statement of new identifying
numbers to be substituted therefor, which statement previously shall
have been filed by the Company with the Trustee and filed, recorded or
deposited in all public offices where this Agreement shall have been
filed, recorded or deposited.

Except as above provided, the Company will not allow the name of
any person, association or corporation to be placed on the units of +he
Trust Equipment as a designation that might be interpreted as a claim
of full legal ownership; provided, however, that the Company may cause
the Trust Equipment to be lettered with the names, initials or other
insignia customarily used by the Lessee on railroad equipment used by
it of the same or a similar type for convenience of identification of its
right to use the Trust Equipment under the Lease, and the Trust Equip-
ment may be lettered in an appropriate manner for convenience of
identification of the interest of the Company therein.




Sec. 5.02
35

thereof on any trial or other proceedings relative thereto, and any sach
action or proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of judg-
ment shall be for the ratable benefit of the holders of the Trust Cerrifi-
cates. In any proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held to
represent all the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates parties to
such proceedings.

SecrioN 6.02. Remedies. In case of the happening of any Event
of Default, the Trustee may by its agents enter upon the premises of
the Company or the Lessee or other premises where any of the Trust
Equipment may be and take possession of all or any part of the Trust
Equipment and withdraw the same from said premises, retaining all pay-
ments which up to that time may have been made on account of reatal
for the Trust Equipment and otherwise, and shall be entitled to collect,
receive, retain and apply in accordance with Section 6.03 hereof all
unpaid per diem, mileage or other charges of any kind earned by the
Trust Equipment or any part thereof, and may lease the Trust Eq1ip-
ment or any part thereof ; or the Trustee may with or without retaking
possession (but only after declaring due and payable the entire amount
of rentals payable by the Company as provided in Section 6.01 hereof)
sell the Trust Equipment or any part thereof, free from any anc. all
claims of the Company and the Lessee at law or in equity, in one lot and
as an entirety or in separate lots, in so far as may be necessary to 2er-
form and fulfill the trust hereunder, at public or private sale, for cash
or upon credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of the outstanding Trust Certifi-
cates in the manner herein provided. Upon any such public sale, the
Trustee itself or any holder of Trust Certificates may bid for the
property offered for sale or any part thereof. Any such sale may be
held or conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gathering at the
place of sale the Trust Equipment to be sold, and in general in such
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(e) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.

IN WITNESS WHEREOF, the parties hereto, each pursuant to cue
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERS HANOVER
TrusT COMPANY,

Trustee,
[CorPORATE SEAL] by

Vice President.
ATTEST:

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,

[ CORPORATE SEAL] by

.........................

Trust Offcer.
ATTEST:

........................

Assistant Secretary.

[ CORPORATE SEAL]

Vice President—Finance.

Assistant Secretary.
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StaTE oF NEw YoORK
County oF NEW YORK |

On this day of , 1972, before me personally appeared
T. C. Craxng, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust ComPANY, that one of the seals affixed to the foregoing instru-
ment 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 fore-
going instrument was the free act and deed of said corporation.

I~
e »

Notary Public
[NoTARIAL SEAL]
StATE oF CALIFORNIA ss. -
City AND CoUNTY OF SAN FRANCISCO "
On this day of , 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of First WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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 corpo-

ration.

..........................

Notary Public

[NOTARIAL SEAL]
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STATE oF [LLINOIS .
SS.:
County oF Cook

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
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

My Commission expires

[NoTARIAL SEAL]
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Sec. 5.06 (Con’t.)
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of such unit, in letters not less than one inch in height, the following
words:

“OWNED BY A BANK OrR TrRUsT COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SEcTION 20¢.”

or other appropriate words designated by the Trustee, with appropriate
changes thereof and additions thereto as from time to time may be
required by law or reasonably requested in order to protect the security
title of the Trustee to such unit and the rights of the Company and the
Trustee under this Agreement.

The Company will not place or permit any unit of the Trust Equip-
ment to be placed in operation or exercise any control or dominion over
the same until such words have been so marked on both sides thereof
and will replace or cause to be replaced promptly any such words which
may be removed, defaced or destroyed. The Company shall not charge,
or permit to be changed, the identifying number of any unit of the Trust
Equipment except in accordance with a statement of new identifying
numbers to be substituted therefor, which statement previously shall
have been filed by the Company with the Trustee and filed, recorded or
deposited in all public offices where this Agreement shall have been
filed, recorded or deposited.

Except as above provided, the Company will not allow the name of
any person, association or corporation to be placed on the units of +he
Trust Equipment as a designation that might be interpreted as a claim
of full legal ownership; provided, however, that the Company may cause
the Trust Equipment to be lettered with the names, initials or other
insignia customarily used by the Lessee on railroad equipment used by
it of the same or a similar type for convenience of identification of its
right to use the Trust Equipment under the Lease, and the Trust Equip-
ment may be lettered in an appropriate manner for convenience of
identification of the interest of the Company therein.




Sec. 5.02
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thereof on any trial or other proceedings relative thereto, and any sach
action or proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of judg-
ment shall be for the ratable benefit of the holders of the Trust Cerrifi-
cates. In any proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held to
represent all the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates parties to
such proceedings.

SecrioN 6.02. Remedies. In case of the happening of any Event
of Default, the Trustee may by its agents enter upon the premises of
the Company or the Lessee or other premises where any of the Trust
Equipment may be and take possession of all or any part of the Trust
Equipment and withdraw the same from said premises, retaining all pay-
ments which up to that time may have been made on account of reatal
for the Trust Equipment and otherwise, and shall be entitled to collect,
receive, retain and apply in accordance with Section 6.03 hereof all
unpaid per diem, mileage or other charges of any kind earned by the
Trust Equipment or any part thereof, and may lease the Trust Eq1ip-
ment or any part thereof ; or the Trustee may with or without retaking
possession (but only after declaring due and payable the entire amount
of rentals payable by the Company as provided in Section 6.01 hereof)
sell the Trust Equipment or any part thereof, free from any anc. all
claims of the Company and the Lessee at law or in equity, in one lot and
as an entirety or in separate lots, in so far as may be necessary to 2er-
form and fulfill the trust hereunder, at public or private sale, for cash
or upon credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of the outstanding Trust Certifi-
cates in the manner herein provided. Upon any such public sale, the
Trustee itself or any holder of Trust Certificates may bid for the
property offered for sale or any part thereof. Any such sale may be
held or conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gathering at the
place of sale the Trust Equipment to be sold, and in general in such
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(e) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.

IN WITNESS WHEREOF, the parties hereto, each pursuant to cue
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERS HANOVER
TrusT COMPANY,

Trustee,
[CorPORATE SEAL] by

Vice President.
ATTEST:

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,

[ CORPORATE SEAL] by

.........................

Trust Offcer.
ATTEST:

........................

Assistant Secretary.

[ CORPORATE SEAL]

Vice President—Finance.

Assistant Secretary.
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StaTE oF NEw YoORK
County oF NEW YORK |

On this day of , 1972, before me personally appeared
T. C. Craxng, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust ComPANY, that one of the seals affixed to the foregoing instru-
ment 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 fore-
going instrument was the free act and deed of said corporation.

I~
e »

Notary Public
[NoTARIAL SEAL]
StATE oF CALIFORNIA ss. -
City AND CoUNTY OF SAN FRANCISCO "
On this day of , 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of First WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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 corpo-

ration.

..........................

Notary Public

[NOTARIAL SEAL]
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STATE oF [LLINOIS .
SS.:
County oF Cook

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
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

My Commission expires

[NoTARIAL SEAL]
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Secs. 9.09, 10.01, 10.02
55

SECTION 9.09. Return of Certain Moneys to C ompany. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respect to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEQOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SecrioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the




Sec. 10.02 (Con’t.)
56

Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee, the holders of the Trust Certificates and all persons claiming
by, through or under the Trustee; provided, however, that the Trustee



Sec. 5.02
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thereof on any trial or other proceedings relative thereto, and any sach
action or proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of judg-
ment shall be for the ratable benefit of the holders of the Trust Cerrifi-
cates. In any proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held to
represent all the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates parties to
such proceedings.

SecrioN 6.02. Remedies. In case of the happening of any Event
of Default, the Trustee may by its agents enter upon the premises of
the Company or the Lessee or other premises where any of the Trust
Equipment may be and take possession of all or any part of the Trust
Equipment and withdraw the same from said premises, retaining all pay-
ments which up to that time may have been made on account of reatal
for the Trust Equipment and otherwise, and shall be entitled to collect,
receive, retain and apply in accordance with Section 6.03 hereof all
unpaid per diem, mileage or other charges of any kind earned by the
Trust Equipment or any part thereof, and may lease the Trust Eq1ip-
ment or any part thereof ; or the Trustee may with or without retaking
possession (but only after declaring due and payable the entire amount
of rentals payable by the Company as provided in Section 6.01 hereof)
sell the Trust Equipment or any part thereof, free from any anc. all
claims of the Company and the Lessee at law or in equity, in one lot and
as an entirety or in separate lots, in so far as may be necessary to 2er-
form and fulfill the trust hereunder, at public or private sale, for cash
or upon credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of the outstanding Trust Certifi-
cates in the manner herein provided. Upon any such public sale, the
Trustee itself or any holder of Trust Certificates may bid for the
property offered for sale or any part thereof. Any such sale may be
held or conducted at such place and at such time as the Trustee may
specify, or as may be required by law, and without gathering at the
place of sale the Trust Equipment to be sold, and in general in such
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(e) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.

IN WITNESS WHEREOF, the parties hereto, each pursuant to cue
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERS HANOVER
TrusT COMPANY,

Trustee,
[CorPORATE SEAL] by

Vice President.
ATTEST:

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,

[ CORPORATE SEAL] by

.........................

Trust Offcer.
ATTEST:

........................

Assistant Secretary.

[ CORPORATE SEAL]

Vice President—Finance.

Assistant Secretary.
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StaTE oF NEw YoORK
County oF NEW YORK |

On this day of , 1972, before me personally appeared
T. C. Craxng, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust ComPANY, that one of the seals affixed to the foregoing instru-
ment 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 fore-
going instrument was the free act and deed of said corporation.

I~
e »

Notary Public
[NoTARIAL SEAL]
StATE oF CALIFORNIA ss. -
City AND CoUNTY OF SAN FRANCISCO "
On this day of , 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of First WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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 corpo-

ration.

..........................

Notary Public

[NOTARIAL SEAL]



61

STATE oF [LLINOIS .
SS.:
County oF Cook

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
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

My Commission expires

[NoTARIAL SEAL]
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Secs. 9.09, 10.01, 10.02
55

SECTION 9.09. Return of Certain Moneys to C ompany. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respect to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEQOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SecrioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee, the holders of the Trust Certificates and all persons claiming
by, through or under the Trustee; provided, however, that the Trustee
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or any person claiming by, through or under any of them, making claim
hereunder, may look to the Trust Estate for satisfaction of the same.

SEcTION 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding -1pon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligaions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease. The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not be obligated personally to perform the obligations of the Lessee
and shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have Seen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, Cali-
fornia 94104, attention of A. M. G. Russell, Trust Officer,
or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or com-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 66349% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 100% of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Section 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Goverming Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof.

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) This Agreement is an amended restatement of, and super-
sedes in all respects, an equipment trust agreement dated as of the date
hereof executed by and delivered to the parties hereto on or prior to
May 16, 1972 and shall be deemed effective as of such date.
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to protect the security title of the Trustee to units of Trust Equipment
having a Fair Value of not less than 85% of the aggregate Fair Value
of all Trust Equipment, and (3) the Company and the Guarantor
have at all times complied fully with the provisions of Section 7.02
hereof in respect of any such unit (without giving effect to the proviso
contained in such Section 7.02).

Promptly after the execution and delivery of this Agreement and
each supplement hereto, the Guarantor will furnish the Trustee with an
Opinion of Counsel stating that, in the opinion of such counsel, this
Agreement or such supplement, as the case may be, has been properly
recorded and filed so as effectively to protect the security title of the
Trustee to the Trust Equipment and its rights and the rights of the
holders of the Trust Certificates thereunder and hereunder and recit-
ing the details of such action.

SecTION 7.04. Merger or Consolidation. The Guarantor agrees
not to merge or consolidate with any other corporation or transfer all
or substantially all of its property unless the survivor of such merger
or consolidation or such transferee shall be a solvent corporation or-
ganized under the laws of the United States of America or a State
thereof or the District of Columbia and such survivor (if not the Guar-
antor) or such transferee shall assume all the obligations and liabilities
of the Guarantor hereunder and as guarantor of the Trust Certificates.

SectioN 7.05. Increase of User Rates. The Guarantor covenants
and agrees (i) that, if an Event of Default shall happen under Section
6.01(a) hereof by reason of the failure of the Company or the Guaran-
tor to pay, or cause to be paid, to the Trustee within the grace period pro-
vided in Section 6.01(a) hereof, all or any part of the rentals due and
payable under Section 5.04(c) (i), (d) or (e) hereof required for the
payment of the principal of or dividends on the Trust Certificates (but
not including any principal or dividends payable by reason of accelera-
tion of the date of payment thereof), the Guarantor will, upon written
notice by the Trustee so to do, within ten days after receipt of such no-
tice, deliver to all parties to its Form A and Form B car contracts (or
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(e) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.

IN WITNESS WHEREOF, the parties hereto, each pursuant to cue
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERS HANOVER
TrusT COMPANY,

Trustee,
[CorPORATE SEAL] by

Vice President.
ATTEST:

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,

[ CORPORATE SEAL] by

.........................

Trust Offcer.
ATTEST:

........................

Assistant Secretary.

[ CORPORATE SEAL]

Vice President—Finance.

Assistant Secretary.
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StaTE oF NEw YoORK
County oF NEW YORK |

On this day of , 1972, before me personally appeared
T. C. Craxng, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust ComPANY, that one of the seals affixed to the foregoing instru-
ment 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 fore-
going instrument was the free act and deed of said corporation.

I~
e »

Notary Public
[NoTARIAL SEAL]
StATE oF CALIFORNIA ss. -
City AND CoUNTY OF SAN FRANCISCO "
On this day of , 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of First WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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 corpo-

ration.

..........................

Notary Public

[NOTARIAL SEAL]
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STATE oF [LLINOIS .
SS.:
County oF Cook

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
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

My Commission expires

[NoTARIAL SEAL]
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Secs. 9.09, 10.01, 10.02
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SECTION 9.09. Return of Certain Moneys to C ompany. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respect to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEQOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SecrioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee, the holders of the Trust Certificates and all persons claiming
by, through or under the Trustee; provided, however, that the Trustee
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(e) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.

IN WITNESS WHEREOF, the parties hereto, each pursuant to cue
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERS HANOVER
TrusT COMPANY,

Trustee,
[CorPORATE SEAL] by

Vice President.
ATTEST:

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,

[ CORPORATE SEAL] by

.........................

Trust Offcer.
ATTEST:

........................

Assistant Secretary.

[ CORPORATE SEAL]

Vice President—Finance.

Assistant Secretary.
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StaTE oF NEw YoORK
County oF NEW YORK |

On this day of , 1972, before me personally appeared
T. C. Craxng, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust ComPANY, that one of the seals affixed to the foregoing instru-
ment 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 fore-
going instrument was the free act and deed of said corporation.

I~
e »

Notary Public
[NoTARIAL SEAL]
StATE oF CALIFORNIA ss. -
City AND CoUNTY OF SAN FRANCISCO "
On this day of , 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of First WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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 corpo-

ration.

..........................

Notary Public

[NOTARIAL SEAL]
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STATE oF [LLINOIS .
SS.:
County oF Cook

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
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

My Commission expires

[NoTARIAL SEAL]
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SECTION 9.09. Return of Certain Moneys to C ompany. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of or
dividends on any Trust Certificates which remain unclaimed for four
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respect to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.

ARTICLE TEN
MISCELLANEQOUS

Secrion 10.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the parties
hereto and the holders of the Trust Certificates, any right, remedy or
claim under or by reason of this Agreement or of any term, coverant
or condition hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and exclusive
benefit of the parties hereto and their successors and of the holders of
the Trust Certificates.

SecrioN 10.02. No Recourse. No recourse under or upon any
obligation, covenant or agreement of this Agreement, or under the guar-
anty endorsed on any Trust Certificate, or for any claim based thereon
or otherwise in respect thereof shall be had against any stockholder,
officer or director, as such, past, present or future, of the Company or
the Guarantor, or against any beneficiary of a trust for which the
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Company is acting as trustee, by the enforcement of any assessment
or by any legal or equitable proceeding, by virtue of any statute or
otherwise; it being expressly agreed and understood that this Agree-
ment and said guaranty are solely corporate obligations, and that
no personal liability whatever shall attach to or be incurred by the
stockholders, officers or directors, as such, of the Company or the
Guarantor or any of them, under or by reason by any of the obliga-
tions, covenants and agreements contained in this Agreement or in
said guaranty, or implied therefrom, and that any and all personal
liability, either at common law or in equity, or by statute or consti-
tution, of every such stockholder, officer or director is hereby expressly
waived as a condition of and consideration for the execution of this
Agreement and said guaranty.

It is expressly understood and agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that each
and all of the representations, covenants, undertakings and agreements
herein made on the part of the Company, while in form purporting to
be the representations, covenants, undertakings and agreements of
the Company are nevertheless each and every one of them, made
and intended not as personal representations, covenants, undertakings
and agreements by the Company or for the purpose or with the inten-
tion of binding the Company personally but are made and intended for
the purpose of binding only the Trust Estate as such term is used
in the Trust Agreement, and this Agreement is executed and delivered
by the Company not in its own right but solely in the exercise of the
powers expressly conferred upon it as trustee under the Trust Agree-
ment ; and that no personal liability or personal responsibility is assumed
by or shall at any time be asserted or enforceable against the Company,
or any beneficiary of the trust under which the Company is acting
on account of this Agreement or on account of any representation,
covenant, undertaking or agreement of the Company or any beneficiary
under the Trust Agreement, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the
Trustee, the holders of the Trust Certificates and all persons claiming
by, through or under the Trustee; provided, however, that the Trustee
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or any person claiming by, through or under any of them, making claim
hereunder, may look to the Trust Estate for satisfaction of the same.

SEcTION 10.03. Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding -1pon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 10.04. Satisfaction of Obligations. All obligations of
the Company hereunder, including, without limitation, the obligaions
under Sections 5.04, 5.06, 5.07, 5.09, 6.06, 7.02 and 7.03, and the third
paragraph of Section 9.05 hereof, but excluding the obligations under
Section 4.03 hereof and any provisions requiring the execution of any
instrument by the Company, shall be deemed in all respects satisfied by
the Lessee’s undertakings contained in the Lease. The Guarantor shall
be liable in respect of its guaranty hereunder for all such obligations
of the Company whether or not the Lease is in effect. The Company
shall not be obligated personally to perform the obligations of the Lessee
and shall not have any responsibility for the Lessee’s failure to perform
such obligations, but if the same shall not be performed they shall con-
stitute the basis for any Event of Default hereunder.

Secrion 10.05. Notices. All demands, notices and communica-
tions hereunder shall be in writing and shall be deemed to have Seen
duly given if personally delivered or mailed by registered mail (a) to
the Company, at 235 Montgomery Street, San Francisco, Cali-
fornia 94104, attention of A. M. G. Russell, Trust Officer,
or to such other address as may hereafter be furnished to the
Trustee in writing by the Company, (b) to the Guarantor, at 300
South Wacker Drive, Chicago, Illinois 60606, attention of the Vice
President--Finance, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of the Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or com-
munication.
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SectioN 10.06. Amendment or Waiver. Any provision of this
Agreement may be amended or waived with the written consent of the
holders of not less than 66349% of the aggregate unpaid principal
amount of the Trust Certificates then outstanding; provided, however,
that no such amendment or waiver shall (1) reduce the amount of
principal, change the amount or dates of payment of instalments of
principal or reduce the rate or extend the time of payment of dividends
with respect to the Trust Certificates without the consent of the holders
of each Trust Certificate so affected, (2) reduce the amount of or ex-
tend the time of payment of any rentals payable under this Agreement
or release or provide for the release of any of the Trust Equipment or
any other property or cash held by the Trustee in trust, otherwise than
as expressly permitted by the present terms of this Agreement, without
the consent of the holders of 100% of the aggregate unpaid principal
amount of Trust Certificates then outstanding, or (3) reduce the per-
centage of the aggregate unpaid principal amount of Trust Certificates
then outstanding, the holders of which are required to approve any
amendment or to effect any waiver.

Section 10.07. Effect of Headings; Counterparts; Date Exe-
cuted; Goverming Law.

(a) The Article and Section headings herein are for convenience
only and shall not affect the construction hereof.

(b) This Agreement may be executed in several counterparts
each of which shall be deemed to be an original, and all such counter-
parts shall together constitute but one and the same instrument.

(¢) This Agreement shall be deemed to have been executed on the
date of the acknowledgment thereof by the officer of the Trustee who
signed it on behalf of the Trustee.

(d) This Agreement is an amended restatement of, and super-
sedes in all respects, an equipment trust agreement dated as of the date
hereof executed by and delivered to the parties hereto on or prior to
May 16, 1972 and shall be deemed effective as of such date.
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(e) The provisions of this Agreement, and all the rights and obli-
gations of the parties hereunder, shall be governed by the laws of the
State of New York.

IN WITNESS WHEREOF, the parties hereto, each pursuant to cue
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

MANUFACTURERS HANOVER
TrusT COMPANY,

Trustee,
[CorPORATE SEAL] by

Vice President.
ATTEST:

Assistant Secretary.

First WESTERN BANK AND TRUST
CoMPANY, as trustee,

[ CORPORATE SEAL] by

.........................

Trust Offcer.
ATTEST:

........................

Assistant Secretary.

[ CORPORATE SEAL]

Vice President—Finance.

Assistant Secretary.
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StaTE oF NEw YoORK
County oF NEW YORK |

On this day of , 1972, before me personally appeared
T. C. Craxng, to me personally known, who, being by me duly
sworn, says that he is a Vice President of MANUFACTURERS HANOVER
Trust ComPANY, that one of the seals affixed to the foregoing instru-
ment 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 fore-
going instrument was the free act and deed of said corporation.

I~
e »

Notary Public
[NoTARIAL SEAL]
StATE oF CALIFORNIA ss. -
City AND CoUNTY OF SAN FRANCISCO "
On this day of , 1972, before me personally appeared

A. M. G. RusseLL, to me personally known, who, being by me duly
sworn, says that he is a Trust Officer of First WESTERN BANK AND
Trust CoMPANY, that one one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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 corpo-

ration.

..........................

Notary Public

[NOTARIAL SEAL]
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STATE oF [LLINOIS .
SS.:
County oF Cook

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—Finance of TRAILER TRAIN
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

My Commission expires

[NoTARIAL SEAL]
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ANNEX B TO EQUIPMENT TRUST AGREEMENT

Lease nf Equipment

BY AND BETWEEN

FIRST WESTERN BANK AND TRUST COMPANY,

as Trustee

TRAILER TRAIN COMPANY

Dated as of May 1, 1972




LEASE OF EQUIPMENT dated as of May 1, 1972, between
First WESTERN BANK AND TrusT CoMPANY, a California banking
corporation (hereinafter called the Lessor), as trustee under a Trust
Agreement dated as of May 1, 1972 (hereinafter called the Trust
Agreement ) between the Lessor and NORTHWESTERN NATIONAL BANK
oF MINNEAPOLIS (hereinafter called the Beneficiary), and TRAILER
TraiN ComPANY, a Delaware corporation (hereinafter called the
Lessee).

WHEREAS as the Lessor is entering into three Manufactiring
Agreements dated as of May 1, 1972 (each such Manufacturing
Agreement hereinafter called a Manufacturing Agreement) with the
Lessee and ACF Industries Incorporated, Pullman Incorporated (Pull-
man-Standard Division) and Bethlehem Steel Corporation, respective-
ly, pursuant to which the Lessor has agreed to purchase and take
delivery of the Railroad equipment described in Schedule A hereto
(hereinafter sometimes called the Equipment); and

WHEREAS the Lessee has agreed to lease from the Lessor all the
units of the Equipment, or such lesser number of units as are de-
livered and accepted and settled for under the Equipment Trust Agree-
ment (as hereinafter defined) on or prior to September 15, 1972 (each
such unit hereinafter called a Unit and collectively the Units) ar the
rentals and for the term and upon the conditions hereinafter provided;
and

WHEREAS the Lessor and the Lessee are entering into an Equip-
ment Trust Agreement dated as of May 1, 1972 (herein called
the Equipment Trust Agreement), with Manufacturers Hanover T'rust
Company, as Trustee (hereinafter called the Trustee), under which
security title to the Units will be reserved to the Trustee until the Lessor
fulfills all its obligations under the Equipment Trust Agreement;

Now, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be kept
and performed by the Lessee, the Lessor hereby leases the Units tc the
Lessee upon the following terms and conditions, but subject and sub-
ordinate to all the rights and remedies of the Trustee under the Equip-
ment Trust Agreement,
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§ 1. Delivery and Acceptance of Units. The Lessor will cause each
Unit accepted pursuant to a Manufacturing Agreement to be delivered
to the Lessee at the same point or points within the United States of
America at which such Unit is delivered to the Lessor under such
Manufacturing Agreement, such point or points, however, to be
mutually acceptable to the Lessor and the Lessee. Upon such
delivery, the Lessee will cause an inspector of the Lessee to inspect the
same, and if such Unit is found to be acceptable, to accept delivery of
such Unit and to execute and deliver to the Lessor and to the Trustee a
Lessee’s Certificate (as defined in the Equipment Trust Agreement and
complying with the provisions of Section 4.04(a) thereof), whereupon
such Unit shall be deemed to have been delivered to and accepted by the
Lessee under this Lease and shall be subject thereafter to all the terms
and conditions of this Lease and such Lessee’s Certificate shall be abso-
lutely binding upon the Lessee. Any Unit excluded from or substituted
under the Equipment Trust Agreement pursuant to the second para-
graph of Section 4.0! thereof shall likewise be excluded from this Lease.

§ 2. Rentals. The Lessee agrees to pay to the Lessor, as rental for
each Unit subject to this Lease, 31 consecutive semiannual payments,
payable on April 1 and October 1 in each year commencing October
1, 1972. The first such semiannual payment shall be in an amount
equal to 0.023333% of the Cost (as such term is defined in the
Equipment Trust Agreement) of each Unit subject to this Lease
for each day elapsed from and including the Settlement Date (as
defined in Section 4.02 of the Equipment Trust Agreement) for such
Unit to October 1, 1972. The next 10 such semiannual payments
shall each be in an amount equal to 3.10170% of the Cost of each
such Unit subject to this Lease on the date of such payment and
the next 20 such semiannual payments shall each be in an amount
equal to 5.538429, of the Cost of each such Unit subject to this
TLease on the date of such payment. In addition, the ILessee shall
pay to the Lessor (i) on the Settlement Date for each Unit,
if such Settlement Date is later than the 31st day following the
date of acceptance of such Unit pursuant to § 1 hereof, additional rental
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in an amount equal to interest on the Cost of such Unit from such 31st
day to and including the Settlement Date, at a rate per annum equal to
the prime rate which the Trustee would charge on such Settlement Date
for 90-day loans to borrowers of the highest credit standing and (ii)
on October 1, 1972, additional rental in an amount equal to 8.409, per
annum of the amount from time to time remaining on deposit with the
Trustee as Deposited Cash (as defined in the Equipment Trust Agree-
ment) from the date or dates of deposit of such Deposited Cash to the
date of application of such Deposited Cash or October 1, 1972, as the
case may be. If any of the payment dates referred to above is rot a
Business Day (as defined in the Equipment Trust Agreement), the
payment shall be payable on the next succeeding Business Day (without
interest).

Notwithstanding anything to the contrary contained herein, any
and all sums paid by the Lessee pursuant to its guaranty set forth ir. the
first paragraph of Section 7.01 of the Equipment Trust Agreement in
respect of the obligations set forth in Sections 5.04(c), (d) and (e)
thereof not attributable to an Event of Default (as hereinafter de-
fined) hereunder or to late payment shall be thereupon deemed to
have been paid in reduction or satisfaction, to the extent thereof, of
any rental payments then due and payable by the Lessee to the Lessor
under this § 2.

The Lessor irrevocably instructs the Lessee to make all the pay-
ments provided for in this Lease, during the original term hereof (other
than the rental payable pursuant to clause (i) of the fourth sentence of
this § 2, and any amount payable in respect of a Unit which has not
been settled for pursuant to Section 4.02 of the Equipment Trust
Agreement by reason of such Unit’s having suffered a Casualty Oc-
currence, which rental and amount shall be paid to the Lessor at
the address set forth in the second sentence of this paragraph), in
immediately available funds in New York City for the account of
the Lessor, in care of the Trustee at its office at 40 Wall Street,
New York, N. Y. 10015, attention of Corporate Trust Department, with
instructions to the Trustee first to apply such payments to satisfy the
obligations of the Lessor under the Equipment Trust Agreement known
to the Trustee to be due and payable on the date such payments are due
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and payable hereunder and second, so long as no Event of Default
under the Equipment Trust Agreement shall have occurred and be
continuing, to pay any balance promptly to the Lessor in immediately
available funds at 235 Montgomery Street, San Francisco, California
94104, or to such other place as the Lessor shall specify in writing.
The Lessee agrees to make the payments provided for herein as
contemplated by this paragraph.

This Lease is a net lease and the Lessee shall not be entitled to
any abatement of rent, reduction thereof or set-off against rent, in-
cluding, but not limited to, abatements, reductions or set-offs due or
alleged to be due to, or by reason of, any past, present or future
claims of the Lessee against the Lessor under this Lease or otherwise
or against the Trustee; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations of the
Lessor or the Lessee be otherwise affected, by reason of any defect in
or damage to or loss of possesion or loss of use of or destruction of
all or any of the Units from whatsoever cause, the prohibition of or
other restriction against the Lessee’s use of all or any of the Units, the
interference with such use by any person or entity, the invalidity
or unenforceability or lack of due authorization of this Lease or lack
of right, power or authority of the Lessor to enter into this Lease
or the Equipment Trust Agreement, or by reason of any failure by the
Lessor to perform any of its obligations herein contained, or for any
other cause whether similar or dissimilar to the foregoing, any present
or future law to the contrary notwithstanding, it being the intention
of the parties hereto that the rents and other amounts payable by the
Lessee hereunder shall continue to be payable in all events in the
manner and at the times herein provided unless the obligation to pay

the same shall be terminated pursuant to the express provisions of
this Lease.

§ 3. Term of Lease. The term of this Lease as to each Unit shall
begin on the date of the acceptance thereof by the Lessee pursuant
to § 1 hereof and, subject to the provisions of § § 6, 9 and 12 hereof,
shall terminate on the date on which the final semiannual payment
of rent in respect thereof is due hereunder.
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be entitled to recover possession of such Unit. If the date upon which
the making of such payment by the Lessee in respect of any Unit is
required as aforesaid shall be after the original or any extended term
of this Lease in respect of such Unit, no rental for such Unit shall ac-
crue after the end of such term but the Lessee in addition to paying the
Casualty Value for such Unit shall pay interest thereon at the prime rate
of interest which the Trustee would charge on the date of such pay-
ment for 90-day loans to borrowers of the highest credit standing, from
the end of such term to the date of such payment. The Lessor shall,
upon request of the Lessee, after payment by the Lessee of a sum equal
to the Casualty Value of any Unit which shall have been lost, stolen
or completely destroyed, execute and deliver to or upon the order
of the Lessee a bill of sale (without warranties) for such Unit.

Except as provided in the last sentence of this paragraph, :he
Casualty Value of each Unit as of any rental payment date shall be
the greater of (x) the Fair Value thereof as determined pursuant
to Section 5.07 of the Equipment Trust Agreement or (y) that
percentage of the Cost of such Unit as is set forth in the following
schedule opposite the number of such rental payment date:

CASUALTY VALUE

Rental Payment Rental Payment
Date No. Percentage Date No. Percentage

) 106.51589, 17 .o ... 75.44349,
2 0. 106.5804 18 ... ... 71.7782
3 107.7531 19 ... 68.0025
4 L. 108.5119 20 L. 64.1101
S 109.0122 21 . 60.1185
6 ... ... 107.9033 22 ... 56.0182
7 104.7417 23 ... 51.8305
& ... 104.7186 24 ... 47.5427
9 ... 104.5795 25 o 43.1730

10 ......... 102.9518 26 ... ... 38.7053

11 ... 99.3651 27 ... 34.1539

| 96.4984 28 ... 29.4999

13 ..., 93.4821 20 ... 24.7589

14 ......... 88.9359 K {0 19.9107

15 ......... 82.4033 31 and thereafter 15.0000

16 ... ...... 78.9841
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The Casualty Value of any Unit which shall suffer a Casualty Occur-
rence prior to settlement for such Unit pursuant to Section 4.02 of
the Equipment Trust Agreement and which, because of such Casualty
Occurrence, is not settled for, shall be an amount equal to the Cost of
of such Unit,

Except hereinabove in this § 6 provided, the Lessee shall not be
released from its obligations hereunder in the event of, and shall bear
the risk of, any Casualty Occurrence to any Unit after delivery to and
acceptance thereof by the Lessee hereunder.

§ 7. Annual Reports. On or before April 1 in each year, commenc-
ing with the year 1973, the Lessee will furnish to the Lessor and the
Trustee, in such number of counterparts or copies as may reasonably
be requested, a Lessee’s Certificate, as of the preceding December 31,
(i) showing the amount, description and numbers of all Units then
leased hereunder and the amount, description and numbers of all Units
that may have suffered a Casualty Occurrence during the preceding
12 months (or since the date of this Lease in the case of the first such
Lessee’s Certificate), and such other information regarding the condi-
tion and state of repair of the Units as the Lessor or the Trustee may
reasonably request and (ii) stating that, in the case of all Units re-
paired or repainted during the period covered thereby, the markings
required by § 4 hereof and Section 5.06 of the Equipment Trust Agree-
ment have been preserved or replaced. The Lessor shall have the right
at its sole cost, risk and expense, by its agents, to inspect the Units and
the records of the Lessee with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.

§ 8. Disclaimer of Warranties; Compliance with Laws and Rules;
Maintenance; Indemmification; and Insurance. The Lessor makes no
warranty or representation, either express or implied, as to the de-
sign or condition of, or as to the quality of the material, equipment or
workmanship in, the Units delivered to the Lessee hereunder, and the
Lessor makes no warranty of merchantability or fitness of the Units
for any particular purpose or as to its title to the Units or any com-
ponent thereof, it being agreed that all such risks, as between the Lessor
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and the Lessee, are to be borne by the Lessee; but the Lessor hereby
irrevocably appoints and constitutes the Lessee its agent and attorney-
in-fact during the term of this Lease to assert and enforce from time
to time, in the name of and for the account of the Lessor and/or the
Lessee, as their interests may appear, at the Lessee’s sole cost and
expense, whatever claims and rights the Lessor may have against the
manufacturer of the Units or of the components thereof. The Lessor
shall have no responsibility or liability to the Lessee or any other per-
son with respect to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by any
Units or by any inadequacy thereof or deficiency or defect therein
or by any other circumstances in connection therewith; (ii) the use,
operation or performance of any Units or any risks relating thercto;
(iil) any interruption of service, loss of business or anticipated prcfits
or consequential damages; or (iv) the delivery, operation, servicing,
maintenance, repair, improvement or replacement of any Units. The
Lessee’s acceptance of delivery of the Units shall be conclusive evi-
dence as between the Lessee, the Lessor and the Trustee, that all
Units described in any Lessee’s Certificate confirming such accepta:ce
are in all the foregoing respects satisfactory to the Lessee and the
Lessee will not assert any claim of any nature whatsoever against the
Lessor or the Trustee based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor and the Trustee,
to comply in all respects with all laws of the jurisdictions in which
operations involving any Unit subject to this Lease may extend, with
the Interchange Rules of the Association of American Railroads, if ap-
plicable, and with all lawful rules of the Interstate Commerce Commis-
sion, if applicable, the Department of Transportation and any other leg-
islative, executive, administrative or judicial body or officer exercising
any power or jurisdiction over any such Unit, to the extent such laws
and rules affect the operations or use of such Unit; and the Lessee
chall and does hereby indemnify the Lessor and the Trustee and agrees
to hold the Lessor and the Trustee harmless from and against any
and all liability that may arise from any infringement or violation
of any such laws or rules by the Lessce, the Lessee’s employees or
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any other person. In the event that such laws or rules require the
alteration of the Units or in case any equipment or appliance on any
such Unit shall be required to be changed or replaced, or in case any
additional or other equipment or appliance is required to be installed
on such Unit in order to comply with such laws and rules, the Lessee
agrees to make such alterations, changes, additions and replacements at
its own expense and to use, maintain and operate such Unit in full
compliance with such laws and rules so long as such Unit is subject to
this Lease; provided, however, that the Lessee may, in good faith, con-
test the validity or application of any such law or rule in any reason-
able manner which does not, in the opinion of the Lessor or the Trustee,
adversely affect the property or rights of the Lessor or the Trustee
hereunder or under the Equipment Trust Agreement.

The Lessee agrees that, at its own cost and expense, it will main-
tain and keep each Unit (including any special device, rack or assembly
attached or affixed thereto and considered an accession thereto as
hereinbelow provided) which is subject to this Lease in good order
and repair.

Any and all additions to any Unit and any and all parts installed
on or replacements made to any Unit (other than any special devices,
racks or assemblies, at any time attached or affixed to any such Unit,
the cost or purchase price of which is not included in the Cost of such
Unit and the title to which is in a person, firm or corporation other than
the Lessor, the Lessee or the Trustee) shall be considered accessions
to such Unit and, without cost or expense to the Lessor or the Trustee,
there shall immediately be vested in the Lessor and the Trustee the
same interest in such accessions as the interests of the Lessor and
the Trustee in such Unit. The Lessee may make alterations or modi-
fications in any Unit so long as it does not affect the value of such
Unit adversely. The Lessee shall not permit any special device, rack or
assembly to be attached or affixed to any Unit unless such special
device, rack or assembly is to be considered an accession to such Unit
or may be readily removed from such Unit without materially impair-
ing the value of such Unit.

The Lessee agrees to indemmnify and save harmless the Lessor
and the Trustee against any charge or claim made against the Lessor
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be entitled to recover possession of such Unit. If the date upon which
the making of such payment by the Lessee in respect of any Unit is
required as aforesaid shall be after the original or any extended term
of this Lease in respect of such Unit, no rental for such Unit shall ac-
crue after the end of such term but the Lessee in addition to paying the
Casualty Value for such Unit shall pay interest thereon at the prime rate
of interest which the Trustee would charge on the date of such pay-
ment for 90-day loans to borrowers of the highest credit standing, from
the end of such term to the date of such payment. The Lessor shall,
upon request of the Lessee, after payment by the Lessee of a sum equal
to the Casualty Value of any Unit which shall have been lost, stolen
or completely destroyed, execute and deliver to or upon the order
of the Lessee a bill of sale (without warranties) for such Unit.

Except as provided in the last sentence of this paragraph, :he
Casualty Value of each Unit as of any rental payment date shall be
the greater of (x) the Fair Value thereof as determined pursuant
to Section 5.07 of the Equipment Trust Agreement or (y) that
percentage of the Cost of such Unit as is set forth in the following
schedule opposite the number of such rental payment date:

CASUALTY VALUE

Rental Payment Rental Payment
Date No. Percentage Date No. Percentage

) 106.51589, 17 .o ... 75.44349,
2 0. 106.5804 18 ... ... 71.7782
3 107.7531 19 ... 68.0025
4 L. 108.5119 20 L. 64.1101
S 109.0122 21 . 60.1185
6 ... ... 107.9033 22 ... 56.0182
7 104.7417 23 ... 51.8305
& ... 104.7186 24 ... 47.5427
9 ... 104.5795 25 o 43.1730

10 ......... 102.9518 26 ... ... 38.7053

11 ... 99.3651 27 ... 34.1539

| 96.4984 28 ... 29.4999

13 ..., 93.4821 20 ... 24.7589

14 ......... 88.9359 K {0 19.9107

15 ......... 82.4033 31 and thereafter 15.0000

16 ... ...... 78.9841
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The Casualty Value of any Unit which shall suffer a Casualty Occur-
rence prior to settlement for such Unit pursuant to Section 4.02 of
the Equipment Trust Agreement and which, because of such Casualty
Occurrence, is not settled for, shall be an amount equal to the Cost of
of such Unit,

Except hereinabove in this § 6 provided, the Lessee shall not be
released from its obligations hereunder in the event of, and shall bear
the risk of, any Casualty Occurrence to any Unit after delivery to and
acceptance thereof by the Lessee hereunder.

§ 7. Annual Reports. On or before April 1 in each year, commenc-
ing with the year 1973, the Lessee will furnish to the Lessor and the
Trustee, in such number of counterparts or copies as may reasonably
be requested, a Lessee’s Certificate, as of the preceding December 31,
(i) showing the amount, description and numbers of all Units then
leased hereunder and the amount, description and numbers of all Units
that may have suffered a Casualty Occurrence during the preceding
12 months (or since the date of this Lease in the case of the first such
Lessee’s Certificate), and such other information regarding the condi-
tion and state of repair of the Units as the Lessor or the Trustee may
reasonably request and (ii) stating that, in the case of all Units re-
paired or repainted during the period covered thereby, the markings
required by § 4 hereof and Section 5.06 of the Equipment Trust Agree-
ment have been preserved or replaced. The Lessor shall have the right
at its sole cost, risk and expense, by its agents, to inspect the Units and
the records of the Lessee with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.

§ 8. Disclaimer of Warranties; Compliance with Laws and Rules;
Maintenance; Indemmification; and Insurance. The Lessor makes no
warranty or representation, either express or implied, as to the de-
sign or condition of, or as to the quality of the material, equipment or
workmanship in, the Units delivered to the Lessee hereunder, and the
Lessor makes no warranty of merchantability or fitness of the Units
for any particular purpose or as to its title to the Units or any com-
ponent thereof, it being agreed that all such risks, as between the Lessor
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and the Lessee, are to be borne by the Lessee; but the Lessor hereby
irrevocably appoints and constitutes the Lessee its agent and attorney-
in-fact during the term of this Lease to assert and enforce from time
to time, in the name of and for the account of the Lessor and/or the
Lessee, as their interests may appear, at the Lessee’s sole cost and
expense, whatever claims and rights the Lessor may have against the
manufacturer of the Units or of the components thereof. The Lessor
shall have no responsibility or liability to the Lessee or any other per-
son with respect to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by any
Units or by any inadequacy thereof or deficiency or defect therein
or by any other circumstances in connection therewith; (ii) the use,
operation or performance of any Units or any risks relating thercto;
(iil) any interruption of service, loss of business or anticipated prcfits
or consequential damages; or (iv) the delivery, operation, servicing,
maintenance, repair, improvement or replacement of any Units. The
Lessee’s acceptance of delivery of the Units shall be conclusive evi-
dence as between the Lessee, the Lessor and the Trustee, that all
Units described in any Lessee’s Certificate confirming such accepta:ce
are in all the foregoing respects satisfactory to the Lessee and the
Lessee will not assert any claim of any nature whatsoever against the
Lessor or the Trustee based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor and the Trustee,
to comply in all respects with all laws of the jurisdictions in which
operations involving any Unit subject to this Lease may extend, with
the Interchange Rules of the Association of American Railroads, if ap-
plicable, and with all lawful rules of the Interstate Commerce Commis-
sion, if applicable, the Department of Transportation and any other leg-
islative, executive, administrative or judicial body or officer exercising
any power or jurisdiction over any such Unit, to the extent such laws
and rules affect the operations or use of such Unit; and the Lessee
chall and does hereby indemnify the Lessor and the Trustee and agrees
to hold the Lessor and the Trustee harmless from and against any
and all liability that may arise from any infringement or violation
of any such laws or rules by the Lessce, the Lessee’s employees or
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any other person. In the event that such laws or rules require the
alteration of the Units or in case any equipment or appliance on any
such Unit shall be required to be changed or replaced, or in case any
additional or other equipment or appliance is required to be installed
on such Unit in order to comply with such laws and rules, the Lessee
agrees to make such alterations, changes, additions and replacements at
its own expense and to use, maintain and operate such Unit in full
compliance with such laws and rules so long as such Unit is subject to
this Lease; provided, however, that the Lessee may, in good faith, con-
test the validity or application of any such law or rule in any reason-
able manner which does not, in the opinion of the Lessor or the Trustee,
adversely affect the property or rights of the Lessor or the Trustee
hereunder or under the Equipment Trust Agreement.

The Lessee agrees that, at its own cost and expense, it will main-
tain and keep each Unit (including any special device, rack or assembly
attached or affixed thereto and considered an accession thereto as
hereinbelow provided) which is subject to this Lease in good order
and repair.

Any and all additions to any Unit and any and all parts installed
on or replacements made to any Unit (other than any special devices,
racks or assemblies, at any time attached or affixed to any such Unit,
the cost or purchase price of which is not included in the Cost of such
Unit and the title to which is in a person, firm or corporation other than
the Lessor, the Lessee or the Trustee) shall be considered accessions
to such Unit and, without cost or expense to the Lessor or the Trustee,
there shall immediately be vested in the Lessor and the Trustee the
same interest in such accessions as the interests of the Lessor and
the Trustee in such Unit. The Lessee may make alterations or modi-
fications in any Unit so long as it does not affect the value of such
Unit adversely. The Lessee shall not permit any special device, rack or
assembly to be attached or affixed to any Unit unless such special
device, rack or assembly is to be considered an accession to such Unit
or may be readily removed from such Unit without materially impair-
ing the value of such Unit.

The Lessee agrees to indemmnify and save harmless the Lessor
and the Trustee against any charge or claim made against the Lessor
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or the Trustee and against any expense, loss or liability (including
but not limited to counsel fees and expenses, patent liabilities, pen-
alties and interest) which the Lessor or the Trustee may incur in any
manner by reason of the issuance of the Trust Certificates or by reason
of entering into or performing the Equipment Trust Agreement, this
Lease, any of the instruments or agreements referred to therein or
herein or contemplated thereby or hereby or the ownership of, or
which may arise in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery, rejection,
storage or return of, any Unit while subject to this Lease or until no
longer in the possession of or stored by the Lessee, whichever is lzter,
and to indemnify and save harmless the Lessor and the Trustee against
any charge, claim, expense, loss or liability on account of any accident
in connection with the operation, use, condition, possession or storage
of any Unit resulting in damage to property or injury or death to any
person. The indemnities contained in this paragraph shall survive pay-
ment of all other obligations under this Lease and the terminatior of
this Lease.

The Lessee agrees to prepare and deliver to the Lessor within a
reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of, and furnish a copy to, the Lessor) any
and all reports known by the Lessee to be required to be filed by the
Lessor, or requested by the Lessor to be filed, with any Federal, state or
other regulatory authority by reason of the ownership by the Lessor
of the Units, the security title of the Trustee to the Units or the leasing
of the Units to the Lessee.

§ 9. Default. 11, during the continuance of this Lease, one or more
of the following events (hereinafter sometimes called Events of De-
fault) shall occur:

A. default shall be made in the payment of any part of the
rental provided in §§ 2, 12 or 17 hereof and such default shall
continue for seven days; or

B. the Lessee shall make or permit any unauthorized assign-
ment or transfer of this Lease or any unauthorized sublease or
use of the Units, or any thereof; or
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C. default shall be made in the observance or performance
of any other of the covenants, conditions, warranties and agree-
ments on the part of the Lessee contained herein or in the Equip-
ment Trust Agreement and such default shall continue for 20 days
after written notice from the Lessor to the Lessee specifying the
default and demanding that the same be remedied; or

D. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment of the
obligations of the Lessee hereunder) and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall continue in
force or such ineffectiveness shall continue), all the obligations
of the Lessee under this Lease, under the Equipment Trust Agree-
ment and under the guaranty endorsed on the Trust Certificates
shall not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver or receivers
appointed (whether or not subject to ratification) for the Lessee
or for the property of the Lessee in connection with any such pro-
ceedings in such manner that such obligations shall have the same
status as obligations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such appointment, if
any, or 60 days after such proceedings shall have been commenced,
whichever shall be earlier;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions, either at
law or in equity, to enforce performance by the Lessee of the appli-
cable covenants of this Lease or to recover damages for the breach
thereof ; or

(b) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
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D. no approval of the Interstate Commerce Commission or
any other governmental authority is necessary for the execut.on,
delivery, or performance of this Lease, the Equipment Trust
Agreement, the Manufacturing Agreements and any equipment
purchase agreement relating to the Units (and any assignment
thereof ), or if any approval is necessary it has been obtained;

E. the entering into and performance of this Lease, the
Equipment Trust Agreement, the Manufacturing Agreements
and any equipment purchase agreement relating to the Units (and
any assignment thereof) will not result in any breach of, or corsti-
tute a default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or contra-
vene any provision of law, statute, rule or regulation to which the
Lessee is subject or any judgment, decree, franchise, order or
permit applicable to the Lessee;

F. no mortgage, deed of trust or other lien of any nature
whatsoever which now covers or affects, or which may hereafter
cover or affect, any property or interest therein of the I.essee,
now attaches or hereafter will attach to the Units or in any
manner affects or will affect adversely the Lessor’s right, title and
interest therein; provided, however, that such liens may at:ach
to the rights of the Lessee hereunder in and to the Units; and

G. registration of the Trust Certificates under the Securities
Act of 1933, as amended, and qualification of the Equipment Trust
Agreement under the Trust Indenture Act of 1939, as amended,
are not required.

§ 15. Recording and Expenses. Prior to the delivery and accept-
ance of any Unit hereunder, the Lessee will without expense to the
Lessor cause this Lease and any assignments hereof to be filed and re-
corded with the Interstate Commerce Commission in accordance with
Section Z20c of the Interstate Commerce Act. The Lessee will under-
take the filing, recording and redepositing required under Section 7.03
of the Equipment Trust Agreement and will from time to time, do and
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perform any other act and will execute, acknowledge, deliver, file, reg-
ister, record and deposit (and will refile, reregister, rerecord or rede-
posit whenever required) any and all further instruments required by
law or reasonably requested by the Lessor or the Trustee (except as
otherwise provided in Section 7.03 of the Equipment Trust Agreement)
for the purpose of proper protection, to the satisfaction of the Lessor
and the Trustee, of the Lessor’s and the Trustee’s respective interests in
the Units, or for the purpose of carrying out the intention of this Lease
and the Equipment Trust Agreement. The Lessee will promptly fur-
nish to the Lessor and the Trustee evidence of all such filing, register-
ing, recording, depositing, refiling, reregistering, rerecording and/or
redepositing and an opinion or opinions of counsel for the Lessee
with respect thereto satisfactory to the Lessor and the Trustee.

§ 16. Interest on Overdue Rentals. Anything to the contrary herein
contained notwithstanding, any nonpayment of rentals and other obliga-
tions due hereunder shall result in the obligation on the part of the
Lessee promptly to pay also an amount equal to the Penalty Rate (as
defined in the Equipment Trust Agreement) on the overdue rentals and
other obligations for the period of time during which they are overdue.

§ 17. Federal Income Taxes. The Lessor, as the owner of the
Units, shall be entitled to such deductions, credits and other benefits
as are provided by the Internal Revenue Code of 1954, as amended
to the date hereof (hereinafter called the Code), to an owner of
property, including, without limitation, the Investment Credit (as
defined in § 9 hereof), with respect to the Units.

Lessee agrees that neither it nor any corporation controlled
by it, in control of it, or under common control with it,
directly or indirectly, will at any time take any action or file
any returns or other documents inconsistent with the foregoing and
that each of such corporations will file such returns, take such action
and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
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constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prcp-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will rot
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c) (2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. 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 registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of A. M. G. Russell, Trust Officer;

If to the Lessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, attention of the Vice President—Finance;

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

8§ 19. Severability; Effect and Modification of Lease. Any prcvi-
sion of this Lease which is prohibited ot unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
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agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.40% per
annum, the Lessor and the ILessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(c), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Lessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.409% per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of May 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed. This Lease is an amended restatement of,
and supersedes in all respects, a lease dated as of the date hereof exe-
cuted by and delivered to the parties hereto on or prior to May 16, 1972
and shall be deemed effective as of such date.

§ 21. Low Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Illinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obhgations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such cbli-
gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of any
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary of a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitutional provision, statute or

otherwise, of incorporators, stockholders, directors, officers, or tene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerning Subordinated Notes. It is the
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessee
and certain of its stockholders. The Lessee convenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the giving of
notice or the lapse of time, or both, would constitute such an Eveat of
Default, shall have occurred and be continuing, the Lessee will not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(i) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest {or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof), whe-her
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreements,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WritnEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND Taust
CoMPANY,
as trustee,
[ CORPORATE SEAL ]

Trust Officer.
Attest:

Assistant Secretary.

TRAILER TRAIN COMPANY,

[ CORPORATE SEAL]

Vice President—Finanice.
Attest:

Assistant Secretary.
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StaTE oF CALIFORNIA
Ciry anp CouNTy oF SAN FRANCISCO } 55

On this day of , 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
aND Trust CompANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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]

StATE oF ILLINOIS | |
County or Cook 58--

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—IFinance of TRAILER
TraiN CoMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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

My Commission expires

[NoTaArIAL SEAL]
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D. no approval of the Interstate Commerce Commission or
any other governmental authority is necessary for the execut.on,
delivery, or performance of this Lease, the Equipment Trust
Agreement, the Manufacturing Agreements and any equipment
purchase agreement relating to the Units (and any assignment
thereof ), or if any approval is necessary it has been obtained;

E. the entering into and performance of this Lease, the
Equipment Trust Agreement, the Manufacturing Agreements
and any equipment purchase agreement relating to the Units (and
any assignment thereof) will not result in any breach of, or corsti-
tute a default under, any indenture, mortgage, deed of trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound or contra-
vene any provision of law, statute, rule or regulation to which the
Lessee is subject or any judgment, decree, franchise, order or
permit applicable to the Lessee;

F. no mortgage, deed of trust or other lien of any nature
whatsoever which now covers or affects, or which may hereafter
cover or affect, any property or interest therein of the I.essee,
now attaches or hereafter will attach to the Units or in any
manner affects or will affect adversely the Lessor’s right, title and
interest therein; provided, however, that such liens may at:ach
to the rights of the Lessee hereunder in and to the Units; and

G. registration of the Trust Certificates under the Securities
Act of 1933, as amended, and qualification of the Equipment Trust
Agreement under the Trust Indenture Act of 1939, as amended,
are not required.

§ 15. Recording and Expenses. Prior to the delivery and accept-
ance of any Unit hereunder, the Lessee will without expense to the
Lessor cause this Lease and any assignments hereof to be filed and re-
corded with the Interstate Commerce Commission in accordance with
Section Z20c of the Interstate Commerce Act. The Lessee will under-
take the filing, recording and redepositing required under Section 7.03
of the Equipment Trust Agreement and will from time to time, do and
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perform any other act and will execute, acknowledge, deliver, file, reg-
ister, record and deposit (and will refile, reregister, rerecord or rede-
posit whenever required) any and all further instruments required by
law or reasonably requested by the Lessor or the Trustee (except as
otherwise provided in Section 7.03 of the Equipment Trust Agreement)
for the purpose of proper protection, to the satisfaction of the Lessor
and the Trustee, of the Lessor’s and the Trustee’s respective interests in
the Units, or for the purpose of carrying out the intention of this Lease
and the Equipment Trust Agreement. The Lessee will promptly fur-
nish to the Lessor and the Trustee evidence of all such filing, register-
ing, recording, depositing, refiling, reregistering, rerecording and/or
redepositing and an opinion or opinions of counsel for the Lessee
with respect thereto satisfactory to the Lessor and the Trustee.

§ 16. Interest on Overdue Rentals. Anything to the contrary herein
contained notwithstanding, any nonpayment of rentals and other obliga-
tions due hereunder shall result in the obligation on the part of the
Lessee promptly to pay also an amount equal to the Penalty Rate (as
defined in the Equipment Trust Agreement) on the overdue rentals and
other obligations for the period of time during which they are overdue.

§ 17. Federal Income Taxes. The Lessor, as the owner of the
Units, shall be entitled to such deductions, credits and other benefits
as are provided by the Internal Revenue Code of 1954, as amended
to the date hereof (hereinafter called the Code), to an owner of
property, including, without limitation, the Investment Credit (as
defined in § 9 hereof), with respect to the Units.

Lessee agrees that neither it nor any corporation controlled
by it, in control of it, or under common control with it,
directly or indirectly, will at any time take any action or file
any returns or other documents inconsistent with the foregoing and
that each of such corporations will file such returns, take such action
and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

Notwithstanding anything to the contrary contained in § 11
hereof, the Lessee represents and warrants that (i) all of the Units
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constitute property the entire Cost of which qualifies for the Investment
Credit under Section 50 of the Code; (ii) at the time the Lessor becomes
the owner of the Units, the Units will constitute “new section 38 prcp-
erty” within the meaning of Section 48(b) of the Code and at the
time the Lessor becomes the owner of the Units, the Units will rot
have been used by any person so as to preclude “the original use of
such property” within the meaning of Section 48(b) and 167(c) (2)
of the Code from commencing with the Lessor; and (iii) at all times
during the term of this Lease, each Unit will constitute “Section 38
property” within the meaning of Section 48(a) of the Code and will
be used by railroad companies; and (iv) the Lessee will maintain suf-
ficient records to verify such use.

§ 18. 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 registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, at 235 Montgomery Street, San Francisco,
California 94104, attention of A. M. G. Russell, Trust Officer;

If to the Lessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, attention of the Vice President—Finance;

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

8§ 19. Severability; Effect and Modification of Lease. Any prcvi-
sion of this Lease which is prohibited ot unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
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agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

In the event that the Trust Certificates shall bear dividends on
the unpaid principal amount thereof at a rate other than 8.40% per
annum, the Lessor and the ILessee shall enter into an appropriate
supplement to this Lease appropriately modifying the provisions hereof,
including §§ 2, 6 and 12 hereof, in such manner that the rental payable
hereunder shall be sufficient to discharge the Lessor’s obligations under
Sections 5.04(c), (d) and (e) of the Equipment Trust Agreement and
the Lessor shall be provided with a net return hereunder equal to the
net return that would have been available to the Lessor hereunder if
the Trust Certificates had been issued to persons other than the Lessor
and had borne dividends at a rate equal to 8.409% per annum.

§ 20. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of May 1, 1972, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed. This Lease is an amended restatement of,
and supersedes in all respects, a lease dated as of the date hereof exe-
cuted by and delivered to the parties hereto on or prior to May 16, 1972
and shall be deemed effective as of such date.

§ 21. Low Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of
Illinois ; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignment hereof shall be filed, recorded or deposited or
in which any Unit may be located.
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§ 22. Obhgations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.03 of the Equipment Trust Agree-
ment) or to perform any other obligations pursuant to the Equipment
Trust Agreement not covered by the provisions of this Lease, the Lessee
shall pay such additional amounts to the Trustee and perform such cbli-
gations so that the Lessor’s obligations (other than pursuant to Section
4.03 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 9.04 of the Equipment Trust Agreement.

§ 23. No Recourse. No recourse shall be had in respect of any
obligation due under this Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or
future, of the Lessor or the Lessee, or against any beneficiary of a
trust for which the Lessor is acting as Trustee, whether by virtue of
any constitutional provision, statute or rule of law or by enforcement
of any assessment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitutional provision, statute or

otherwise, of incorporators, stockholders, directors, officers, or tene-
ficiaries being forever released as a condition of and as consideration
for the execution of this Lease.

§ 24. Provisions Concerning Subordinated Notes. It is the
intention of the parties hereto that the obligations of the Lessee under
this Lease shall be superior in right of payment to all the Lessee’s
Thirty Year Subordinated Notes sold or to be sold pursuant to a Note
Purchase Agreement dated as of January 1, 1967, between the Lessee
and certain of its stockholders. The Lessee convenants and agrees
that if an Event of Default exists hereunder or an Event of Default
(as defined in the Equipment Trust Agreement) exists under the
Equipment Trust Agreement or any event which, with the giving of
notice or the lapse of time, or both, would constitute such an Eveat of
Default, shall have occurred and be continuing, the Lessee will not
voluntarily prepay or retire any of such Notes.
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§ 25. Increase of User Rates. The Lessee covenants and agrees
(i) that, if an Event of Default exists under § 9(A) hereof by reason
of the failure of the Lessee to pay to the Trustee within the grace period
provided in § 9(A) hereof, all or any part of the rentals due and
payable under § 2 hereof required for the payment of the principal of or
dividends on the Trust Certificates (but not including any principal or
dividends payable by reason of acceleration of the date of payment
thereof ), the Lessee will, upon written notice by the Lessor so to do,
within ten days after receipt of such notice, deliver to all parties to its
Form A and Form B car contracts (or such other Forms as may here-
after be used in substitution or in replacement of such Form A and
Form B car contracts) due and proper notice of increases in the car
user charges under such contracts, (ii) that all car contracts covering
any unit or units of railroad equipment of which the Lessee is the
owner or the lessee will contain provisions permitting the Lessee to
require such increases and (iii) that, unless in connection with an as-
signment or transfer to a corporation which shall acquire all or sub-
stantially all of the property of the Lessee pursuant to Section 5.09
of the Equipment Trust Agreement, the Lessee will not assign or trans-
fer its rights and obligations to require such increases under any such
car contracts. Such increases shall commence to accrue and shall be
effective on the first day of the first calendar month beginning subse-
quent to ten days after delivery of such notice by the Lessee to the
parties to such car contracts. Such increases shall be in such amounts
or percentages as will cause to accrue and be payable to the account of
the Lessee in respect of the first calendar month during which they are
in effect such additional sums of money as will be needed by the Lessee
to enable it to pay all such overdue principal and dividends (with in-
terest on overdue principal and dividends at the Penalty Rate, to the
extent that it shall be legally enforceable) and to cure any defaults in
payment of any principal, dividends or interest {or rentals intended to
provide for payment thereof) payable under comparable provisions of
any other equipment trust, conditional sale or other equipment agreement
of the Lessee not guaranteed jointly and severally by its shareholders or
a group of its shareholders (except defaults arising by reason of acceler-
ation of the date of payment of instalments of principal, dividends or
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interest, or rentals intended to provide for payment thereof), whe-her
heretofore or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use of its cars.
If for any reason any such increases so made by the Lessee shall fail to
provide in 90 days sufficient cash to enable the Lessee to cure such
default or defaults hereunder and under any other such agreements,
or if cash is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice from the Lessor
so to do, promptly make such further increases in its user charges as
may from time to time be necessary to enable the Lessee to cure all such
defaults hereunder and under such other agreements.

In WritnEss WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

First WESTERN BANK AND Taust
CoMPANY,
as trustee,
[ CORPORATE SEAL ]

Trust Officer.
Attest:

Assistant Secretary.

TRAILER TRAIN COMPANY,

[ CORPORATE SEAL]

Vice President—Finanice.
Attest:

Assistant Secretary.
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StaTE oF CALIFORNIA
Ciry anp CouNTy oF SAN FRANCISCO } 55

On this day of , 1972, before me personally appeared
A. M. G. RusseLL, to me personally known, who, being by me
duly sworn, says that he is a Trust Officer of FirsT WESTERN BANK
aND Trust CompANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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]

StATE oF ILLINOIS | |
County or Cook 58--

On this day of , 1972, before me personally appeared
N. V. REICHERT, to me personally known, who, being by me duly
sworn, says that he is the Vice President—IFinance of TRAILER
TraiN CoMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment 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

My Commission expires

[NoTaArIAL SEAL]
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