MAURICE T. MOORE
BRUCE BROMLEY
ALBERT R. CONNELLY
FRANK H. DETWEILER
GEORGE G. TYLER
WILLIAM B. MARSHALL
RALPH L. McAFEE
ROYALL VICTOR
ALLEN H. MERRILL
HENRY W. ceKOSMIAN
ALLEN F. MAULSBY
STEWARD R. BROSS, JR.
HENRY P. RIORDAN
JOHN R. HUPPER

'SAMUEL C. BUTLER

WILLIAM J. SCHRENK, JR.
BENJAMIN F. CRANE

FRANCIS F. RANDOLPH, JR.

JOHN F. HUNT, JR.
GEORGE J. GILLESPIE, IIT
RICHARD S. SIMMONS
WAYNE E. CHAPMAN
THOMAS D. BARR
MELVIN L. BEORICK
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GEORGE T. LOWY

ROBERT ROSENMAN
JAMES H. DUFFY
ALAN J. HR'(USKA
JOHN E. YOUNG
JAMES M. EDWARDS
DAVID G. ORMSBY
DAVID L SCHWARTZ
RICHARD J. HIEﬁ
FREDERICK A. Of

{CHRISTINE BESHAR

ROBERT S, RIFKIND
DAVID O. BROWNW&&P'
PAUL M. DODYK
RICHARD M. ALLEN
THOMAS R. BROME

ROBERT F. MULLEN
ALLEN FINKELSON
RONALD S. ROLFE
JOSEPH R. SAMID

PAUL C. SAUNDERS
MARTIN L. SENZEL
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WNIERSIALE COMMERCE COMMISSION

Dear Sirs:

Pursuant to Section 20c¢ of the Interstate Commerce

(1)

Mortgage, dated as of July 1, 1977,

Act and the Commission's rules and regulations thereunder,
I enclose herewith on behalf of the First Security Bank of
Utah, National Association, for filing and recordation the
following documents:

Restated and Amended Trust Indenture and -
between The

Connecticut Bank and Trust Company, Owher Trustee,
and First Security Bank of Utah, National Association,

Indenture Trustee;

(2)

Mortgage, dated as of July 2,

and

Restated and Amended Trust Indenture and -
1977, between The

Connecticut Bank and Trust Company, Owner Trustee,

and First Security Bank of Utah, National Association,
Indenture Trustee.

The

a.

names and addresses of the parties to the

aforementioned documents are as follows:

Owner Trustee:

The Connecticut Bank and Trust Company
One Constitution Plaza

Hartford, Connecticut 06115; and



£

b. Indenture Trustee:

First Security Bank of Utah,
National Association
79 South Main Street
Salt Lake City, Utah 84111.

The aforementioned Restated and Amended Trust
Indentures and Mortgages each amend the Trust Indenture and
Mortgage dated as of July 1, 1977, between First Security
Bank of Utah, National Association, as Ownher Trustee, and
First Security Bank of Utah, National Association, as Inden-
ture Trustee, which was filed and recorded with you pursuant
to Section 20c of the Interstate Commerce Act on July 15,
1977, 2:15 p.m. recordation number 8887-C.

Please file and record the documents referred to
above and cross-index them under the names of the Owner
Trustee, the Indenture Trustee and

Illinois Central Gulf Railroad
233 North Michigan Avenue
Chicago, Illinois 60601.

The equipment covered by the Restated and Amended
Trust Indenture and Mortgage dated as gf—Jduly. l...1977 -
(document 1 above), consists of the units of Illinois Central
Gulf Railroad equipment described in Exhibit A hereto.

The equipment covered by the Restated and Amended
Trust Indenture and Mortgage dated as of July 2, 1977 )
(document 2 above), consists of the uniEE’S?XTTTTﬁ3Ts Central
Gulf Railroad equipment described in Exhibit B hereto. :

Enclosed is a check for $20 for the required recorda-
tion fee pursuant to 49 CFR 1116.1. Please accept for recorda-
tion. one fully executed copy of each of the Restated and
Amended Trust Indentures and Mortgages, stamp the remaining
copies with your recordation number and return them to the
delivering messenger along with your fee receipt.

V, trul ours,

K1 . Helnzelman

Robert L. Oswald, Esqg., Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423.

Encls.
24A
BY HAND
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EXHIBIT A

July 1, 1977 Trust Indenture and Mortgage

70-ton Insulated Box Cars bearing identifying

numbers ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
ICG
I1CG
ICG
ICG

150325-150326;
150328-150334;
150336-150338;
150340-150342;
150345;
150347-150354;
150357;
150360;
150362-150364;
150367-150370;
150374-150376;
150378;
150384-150385;
150387-150389

70-ton Cushioned Underframe Box Cars bearlng identifying

numbers ICG
ICG

593000-593099;.
593200-593349

e

70-ton Cushioned Underframe Box Cars bearing identifying

numbers ICG
ICG

s

593500-593615;"
593617-593625 -

R ——

Insulated Box Cars bearing identifying

numbers GMO
GMO
GMO
GMO
GMO

1425-1426; ,
1428-1449;
1451-1485;
1488-1496;
l49§-l499
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A

450 Cushioned Underframe Box Cars bearing identifying
57518~57519;

numbers GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
<#“ GMO
— GMO
GMO
GMO
GMO
“GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO

57303-57304; ~
57306~57308;
57311-57312;
57316-57319,;
57323-57325;
57327-57329;
57332;
57335-57338;
57340-57341;
57343;
57345;
57347-57349;
57351;
57355-57357;
57361-57363;
57365-57366;
57369-57372;
57374-57376;
57386;.
57393;
57397-57398;
57400;
57402-57404;
57406-57409;
57411;
57413-57415;
57417;
57419;
57422-57424;
57426;
57429;
57431-57432;
57438-57440;
57452-57453;
57455-57457;
57460-57462;
57466;
57468-57473;
57475-57480;
57484 ;
57486-57487;
57491;
57495-57496;
57501-57504;
57506-57513;
57515-57516;

GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO

“GMO

57523;
57525-57526;
57529-57530;
57533;
57537-57538;
57542~57545;
57549;
57552;
57554-57559;
57561-57563;
57565-57566;
57569;
57571;.
57577;
57582-~57583;
57588;
57596;
57598;
57604;
57608;
57612;
57614;
57616-57618;
57622-57626;
57634-57635;
57642-57643;
57645-57649;
57652-57657;
57659;
57662;
57666;
57668-57669;
57671-57672;
57675-57679;
57683-57687;
57689-57690;
57692;
57694-57697;
57700;
57702-57703;
57706-57708;
57710;
57712-57713;
57716-57718;
57720;



GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO

MO0
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMOC
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO

GMO

GMO
GMO
GMO
GMC
Grne
GMO
GMGC
GMC

GMC'

GMO
GMO
GMO
GMO

57722;
B57724-57730;
57732-57733;
57735;
57740;
57744-57745;
57747-57748;
57751-57753;
57755;
57759;
57761;
57763;
57765; -
57767-57768;
57772;
57776;
577795
57783;
57788;
57792;
57794-57796;
57798=57799;
59200;
59202-59203;
59205-59207;

59209-59210;

59212-59214;
59216~59217;
59219;
59221;
59222;
59224-59228;
59231;
50233-59236;
59238;
59240-59243;
59245;
59247;

59249-59250;

59254-59258;
59260-59265;
59267-59268;
59270;

59272-59273;
59275-59276;

GMO 59278-59280;
GMO 59283-59288;
GMO 59290-59292;
GMO 59294-59295;
GMO 59298-59299;
GMO 59300;

GMO 59306;

GMO 59308-59309;
GMO 59311-59314;
GMO 59316-59317;
GMO 59319-59322;
GMO 59324-59328;
GMO 59330;

GMO 59332-59334;
GMO 59335-59336;
GMO 59340-59341;
GMO 59343-59345;
GMO 59347;

GMO 59349;

GMO 59352-59353;
GMO 59355;

GMO 59357; )
GMO 59360~59362;
GMO 59364;

" GMO 59366-59371;

GMO 59373-59374;
GMO 59376;

GMO 59378-59379;
GMO 59381;

GMO 59384-59386;
GMO 59391-59394;
GMO 59396-59399;
GMO 59401-59403;
GMO 59405;

GMO 59408;

GMO 59410;

GMO 59413;

GMO 59415-59416;
GMO 59419-59422;
GMO 59424-59426;
GMO 59428; .
GMO 59430-59431;
GMO 59435-59436;
GMO 59438;

GMO 59440-59442;

\,_./“/

GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO
GMO

59444-59445;
59449-59455;
59457-59458;
59460;
59462~59464;
59466 ;
59468-59473;
59475-59483;
59485-59493;
59497-59499

~—
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EXHIBIT B

July 2, 1977 Trust Indenture and Mortgage

70-ton Insulated Box Cars bearing identifying
nunbers ICG 150327;
ICG 150335;
ICG 150339;
ICG 150343-150344;
ICG 150346;
ICG 150355-150356;
ICG 150358-150359;
ICG 150361;
ICG 150365~-150366;
ICG 150371-150373;
ICG 150377;
ICG 150379-150383;
ICG 150386;
ICG 150390-150394

70-ton Cushioned Underframe Box Cars bearing identifying
numbers ICG 593616; .
ICG 593626-593699;
7/
70-ton Woodchip Hopper Cars bearing identifying
numbers ICG 866400-866409; -
~_— . .
70-ton 41' Covered Hopper Cars bearing identifying
numbers ICG 705100-705119;-.
70-ton 65' Gondola Cars bearing identifying

numbers ICG 247100-247124; .-
P —

100-ton Covered Hopper Cars bearing identifying

numbers ICG 729000-729024;.

——

70-ton Cushioned Underframe Double Door Box Cars
bearing identifying numbers ICG 593800-593849;
.
70-ton Standard Underframe Double Door Box Cars
bearing identifying numbers ICG 569000-569049;
A “

70-ton 60' Flat Cars bearing identifying
numbers ICG 910300-910349;
Woodchip Hopper Cars bearing identifying
numbers GMO 82570; . GMO 82665;

GMO 82575; GMO 82669;

GMO 826057 - GMO 826705

GMO 826083 GMO 82686%

GMO 82641; GMO 82695 "'
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Cushioned Underframe Box Cars bearing identifying

numbers GMO 57303-57304; GMO 57518-57519;
GMO 57306-57308; GMO 57523;
GMO 57311-57312% GMO 57525-57526;
GMO 57316-57319; GMO 57529-57530;
GMO 57323-57325; GMO 57533;
GMO 57327-57329; GMO 57537-57538;
GMO 57332; GMO 57542~57545;
GMO 57335-57338; GMO 57549;
GMO 57340-57341; GMO 57552;
GMO 57343; GMO 57554-57559;
GMO 57345; . GMO 57561~57563;
GMO 57347-57349; GMO 57565-57566;
GMO 57351; GMO 57569;
GMO 57355-~57357; GMO 57571;
GMO 57361-57363; GMO 57577;
GMO 57365-57366; GMO 57582-57583;
GMO 57369-57372; GMO 575838;
GMO 57374-57376; GMO 57596;
GMO 57386; GMO 57598;
GMO 57393; GMO 57604;
GMO 57397-57398; GMO 57608:
GMO 57400; GMO 57612;
GMO 57402-57404; GMO 57614;
GMO 57406-57409; GMO 57616-57618;
GMO 57411; GMO 57622~57626;
GMO 57413-57415; GMO 57634-57635;
GMO 57417; GMO 57642-57643;
GMO 57419; GMO 57645-57649;
GMO 57422-57424; GMO 57652-57657;
GMO 57426; GMO 57659;
GMO 57429; GMO 57662;
GMO 57431-57432; GMO 57666;
GMO 57438-57440; GMO 57668~57669;
GMO 57452-57453; GMO 57671-57672;
GMO 57455-57457; GMO 57675-57679;
GMO 57460-57462; GMO 57683~57687;
GMO 57466; GMO 57689-57690;
GMO 57468-57473; GMO 57692;
GMO 57475-57480; GMO 57694-57697;
GMO 57484; GMO 57700;
GMO 57486-57487; GMO 57702-57703;
GMO 57491; GMO 57706-57708;
GMO 57495-57496; GMO 57710;
GMO 57501-57504; GMO 57712-57713;
GMO 57506-57513; GMO 57716-57718;

GMO 57515-57516;. GMO 57720;



GMO 57722; GMO 59278-59280; GMO 59444-59445;
GMO 57724-57730; GMO 59283-59288; GMO 59449-59455;
GMO 57732-57733; GMO 59290-59292; - CMO 59457-59458;
GxO 57735; GMO 59294-59295; GMO 59460;

GiM0 57740; GMO 59298-59299; GMO 59462-59464;
GMO 57744-57745; GMO 59300; GMO 59466;

GMO 57747-57748; GMO 59306; GMO 59468-59473;
GMO 57751-57753; GMO 59308-59309; GMO 59475-59483;
GMC 57755; GMO 59311-59314; GMO 59485-59493;
ove £7759; GMO 59316-59317; GMO 59497-59499
GO 57761 GMO 59319-59322;

GMO £7763; . GMO 59324-59328;

GMO 57765; GMO 59330;

GMC £7767-57768; GMO 59332-59334;

GMO £7772; GMO 59335-59336;

GMO £7776; GMO 59340-59341;

GMO 57779; GMO 59343-59345;

GMC £7783; GMO 59347;

GMO 57788; GMO 59349;

GMO £7792; GMO 59352-59353;

GMO £7794-57796; GMO 59355;

2EC L7796-57799; GMO 59357;

O 59200; GMO 59360~59362;
G0 59202-59203; GMO 59364;

GMO 59205-59207; GMO 59366-59371;
Gro 59209-59210; GMO 59373-59374;
CMO 59212-59214; GMO 59376;

GIIO 59216-59217; GMO 59378-59379;
GMNO 59219; GMO 59381;

GMO 59221; GMO 59384-59386;
GIIC . 59222; GMO 59391-59394;
GMO- 59224-59228; GMO 59396-59399;
CIO 59231; GMO 59401-59403;
GMO 5v©Z233-59236; GMO 59405;

GMC 59238; GMO 59408;

GG 56240-59243; GMO 59410;

GI1C 59245; GMO 59413;

GMCQ 59247; GMO 59415-59416;
GMC 59249-59250; GMO 59419-59422;
G, 59254-59258; GMO 59424-59426;
GMQOr 59260-59265; GMO 59428; _
GM(G 59267-59268; GMO 59430-~59431;
GG 59270; GMO 59435-59436;
GMO 59272-59273; GMO 59438;

GMO 59275-59276; GMO 59440-59442;
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Covered Hopper Cars bearing identifying

numbers GMO 80800;
GMO 80805-80806;
GMO 80809-80810;
GMO 80818;
GMO 80823;
GMO 80827;
GMO 80831;
GMO 80833;
GMO 80841;
GMO 80846;
GMO 80854;
GMO 80862;
GMO 80871;
GMO 80874;
GMO 80875;
GMO 80878;
GMO 80881;
GMO 80891

Gondola Cars bearing identifying
numbers GMO 10051-10053;

GMO 10055-10056;

GMO 10059-10064;

GMO 10068-10070;

GMO 10072;

GMO 10076;

GMO 10078;

GMO 10082-10084;

GMO 10086-10087;

728062;
728066 ;
728070;
728079;
728084 ;

GMO 10091;
GMO 10094-~10095
IR

Covered Hopper Cars bearing identifying
numbers IC 728027; ICG

ICG 728009; ICG

ICG 728020; ICG

ICG 728022-728023; ICG

ICG 728029; ICG

ICG 728032; ICG

ICG 728035;
ICG 728037-728038;
ICG 728042-728043;
ICG 728046;
ICG 728048-728049;
ICG 728053;
ICG 728056~-728057;

728088~728089
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RESTATED AND AMENDED
TRUST INDENTURE AND MORTGAGE
(Budd)

dated as of July 1, 1977
between

THE CONNECTICUT BANK AND TRUST COMPANY,
not in its individual capacity but
solely as Owner Trustee under a
Restated and Amended
Trust Agreement dated as of
July 1, 1977, with
Northwestern National Bank of Minneapolis
and
The Budd Leasing Corp.

and
FIRST SECURITY BANK OF UTAH,

NATIONAL ASSOCIATION,
as Indenture Trustee




RESTATED AND AMENDED TRUST INDENTURE AND MORTGAGE

RESTATED AND AMENDED TRUST INDENTURE

AND MORTGAGE dated as of July 1, 1977, :
between THE CONNECTICUT BANK AND TRUST COMPANY,
a Connecticut banking corporation, not in
its individual capacity but solely as owner
trustee under the Trust Agreement referred
to below (herein called the "Owner Trustee"),
and FIRST SECURITY BANK OF UTAH, NATIONAL

. ASSOCIATION, a national banking association,
as indenture trustee hereunder (herein called
the "Indenture Trustee").

WHEREAS First Security Bank of Utah, National
Association, as the predecessor trustee under the Trust
Agreement referred to below (herein in such capacity called
the Original Trustee) and the Indenture Trustee are parties
to a Trust Indenture and Mortgage dated as of July 1, 1977
(herein called the "Trust Indenture"), pursuant to which the
Original Trustee granted, conveyed, mortgaged and pledged
unto the Indenture Trustee certain property, rights and
privileges (herein collectively called the "Original
" Trust Estate");

WHEREAS pursuant to the Notification of Resignation
of Trustee and Appointment of Successor Trustee dated as of
January 1, 1978, the Original Trustee resigned as trustee
under the Trust Agreement referred to below and the Owner
Trustee was appointed as successor trustee thereunder;

WHEREAS the Owner Trustee desires to segregate
the Original Trust Estate as between those portions of the
Original Trust Estate relating to the rights and privileges
0of, and the financing of certain units of railroad equipment
by, each of the beneficiaries under the Trust Agreement
referred to below;

WHEREAS in order to segregate the Original Trust
Estate as aforesaid, the Owner Trustee and the Indenture
Trustee desire to amend and restate the Trust Indenture by
entering into this Restated and Amended Trust Indenture and
Mortgage pertaining to a portion of the Original Trust
Estate and by entering into a Restated and Amended Trust '
Indenture and Mortgage dated as of July 2, 1977 (herein
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called the "Restated Northwestern Trust Indenture")
pertaining to the remainder of the Original Trust Estate;

NOW, THEREFORE, in consideration of the mutual
covenants and agreements hereinafter contained, the parties
hereto hereby agree that the Trust Indenture shall be and
it hereby is amended and restated in part, which together
with the amendment and partial restatement thereof pursuant
to the Restated Northwestern Trust Indenture constitutes the
Trust Indenture, as amended and restated in its entirety,
to read as follows:

This Restated and Amended Trust Indenture and
Mortgage Witnesseth, that, to secure the prompt payment of
the principal and interest due to the Lenders hereunder and
the performance and observance by the Owner Trustee of all
the agreements, covenants and provisions herein for the
benefit of the Lenders contained, and for the uses and
purposes and subject to the terms and provisions hereof, and
in consideration of the premises and of the covenants herein
contained, and for other good and valuable consideration,
the receipt of which is hereby acknowledged;

GRANTING CLAUSE

A. The Owner Trustee by these presents does
grant, bargain, sell, release, convey, set over, assign,
transfer, mortgage, hypothecate, pledge, confirm and create
a security interest in, unto the Indenture Trustee, its
successors and assigns, the following described property,
rights and privileges (all being included in the Trust
Estate), to wit: :

(1) The Hulks, whether title thereto shall be or
have been acquired by the Owner Trustee before or after
the execution and delivery hereof;

(2) The Equipment, whether title thereto shall be
or have been acquired by the Owner Trustee before or
after the execution and delivery hereof;

(3) Subject to Lessee's rights under the Lease,
all the estate, right, title and interest of the Owner
Trustee in and to the Lease, including, without limita-
tion, all amounts of rent, insurance proceeds and ‘
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requisition, indemnity and other payments of any kind
payable to the Owner Trustee (but not including any
indemnity amounts payable directly to the indemni-
fied party under the Lease) with respect to the Budd
Trust, and including all rights of the Owner Trustee
(excluding, however, the rights of the Owner Trustee
under Section 20 of the Lease) to execute any election
or option or to make any decision or determination or
to give any notice, consent, waiver or approval under
or in respect of the Lease or to accept any surrender
of the Equipment or any unit thereof or any part
thereof, as well as all rights, powers or remedies on
the part of the Owner Trustee, whether arising under
the Lease or by statute or at law or in equity, or
otherwise, arising out of any Event of Default by the
Lessee under the Lease; the Lease is pledged hereunder
by the below assignment;

(4) 'All the estate, right, title and interest
of the Owner Trustee in and to the Rehabilitation
Agreement assigned below to the Indenture Trustee;

(5) All the estate, right, title and interest of
the Owner Trustee in and to the Hulk Purchase Agreement;

(6) All the tolls, rents, issues, profits,
products, revenues and other income of the property
subjected or required to be subjected to the lien of
this Trust Indenture, and all the estate, right, title
and interest of every nature whatsoever of the Owner
Trustee in and to the same and every part thereof; and

(7) All proceeds of the foregoing.

Concurrently with the delivery of the Trust Indenture, the
Owner Trustee delivered to the Indenture Trustee the original
executed counterparts of the Lease, the Rehabilitation
Agreement and the Hulk Purchase Agreement.

B. To have and to hold all and singular the
aforesaid property unto the Indenture Trustee, its successors
and assigns, in trust for the benefit and security of the
Lenders without any priority of any one Lender over any
other, except as herein otherwise expressly provided, and
for the uses and purposes and subject to the terms and
provisions set forth in this Restated and Amended Trust
Indenture.
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C. 1In order to effectuate the foregoing and to
secure payment, performance and observance, for the same
consideration as set forth above, the Owner Trustee has
transferred, assigned, granted, bargained, sold, conveyed,
set over, mortgaged, hypothecated and pledged, and does
hereby transfer, assign, grant, bargain, sell, convey, set
over, mortgage, hypothecate and pledge, to the Indenture
Trustee, its successors and assigns in the trust hereby
created for the security and benefit of the Lenders, the
Hulks and the Equipment. The security interest created by
the foregoing assignment attaches upon the delivery of the
Hulks under the Hulk Purchase Agreement.

D. 1In order to effectuate the foregoing and to
secure payment, performance and observance, for the same
consideration as set forth above, the Owner Trustee has
sold, assigned, transferred and set over and does hereby
sell, assign, transfer and set over unto the Indenture
Trustee, and its successors and assigns, in the trust
hereby created for the security and benefit of the Lenders,
all the estate, right, title and interest of the Owner
Trustee under, in and to (i) the Lease (excluding, however,
the rights of the Owner Trustee under Section 20 of
the Lease and indemnity amounts payable directly to the
indemnified party under the Lease), (ii) all moneys and
claims for moneys due and to become due to the Owner
Prustee, and all claims for damages, in respect of any
Event of Loss with respect to the Equipment, and all other
payments of any kind for or with respect to the Equipment,
(iii) the Rehabilitation Agreement, and (iv) the Hulk
Purchase Agreement. The security interest created by the
foregoing assignment attached upon the delivery of the Trust
Indenture.

E. It is expressly agreed that anything herein
contained to the contrary notwithstanding, the Owner Trustee
shall remain liable under the Lease, the Rehabilitation
Agreement and the Hulk Purchase Agreement for the perfor-
mance of all the obligations assumed by it thereunder, all
in accordance with and pursuant to the terms and provisions
" thereof, and the Indenture Trustee shall have no obligation
or liability under the Lease by reason of or arising out of
the assignment hereunder, nor shall the Indenture Trustee be
required or obligated in any manner to perform or fulfill
any obligations of the Owner Trustee under or pursuant to
the Lease, the Rehabilitation Agreement or the Hulk Purchase
Agreement or, except as herein expressly provided, to make
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any payment, or to make any inquiry as to the nature or
sufficiency of any payment received by it, or present or
file any claim, or take any action to collect or enforce the
payment of any amounts which may have been assigned to 1t or
to which it may be entitled at any time or times.

F. The Owner Trustee does hereby constitute
the Indenture Trustee the true and lawful attorney of the
Owner Trustee, irrevocably, with full power (in the name of
the Owner Trustee or otherwise) to ask, require, demand,
receive, compound and give acquittance for any and all
moneys and claims for moneys due and to become due under
or arising out of the Lease, the Rehabilitation Agreement
or the Hulk Purchase Agreement and assigned hereunder,
to endorse any checks or other instruments or orders in
connection therewith and to file any claims or take any
action or institute any proceedings which the Indenture
Trustee may deem to be necessary or advisable in the
premises. '

G. The Owner Trustee agrees that at any time
and from time to time, upon the written request of the
Indenture Trustee, the Owner Trustee will promptly and duly
execute and deliver any and all such further instruments
and documents as the Indenture Trustee may deem desirable
in obtaining the full benefits of the assignment hereunder
and of the rights and powers herein granted.

H. The Owner Trustee does hereby warrant and
represent that it has not assigned or pledged, and hereby
covenants that it will not assign or pledge, so long as
the assignment hereunder shall remain in effect, any of
its right, title or interest hereby assigned, to anyone
other than the Indenture Trustee, and that it will not,
except as provided in this Trust Indenture, enter into
any agreement amending or supplementing the Lease, the
Rehabilitation Agreement or the Hulk Purchase Agreement,
settle or compromise any claim against the Lessee or the
Contractor arising under the Lease, the Rehabilitation
Agreement or the Hulk Purchase Agreement, or submit or
consent to the submission of any dispute, difference or
other matter arising under or in respect of the Lease, the
Rehabilitation Agreement or the Hulk Purchase Agreement, to
arbitration thereunder.

I. The Owner Trustee does hereby ratify and
confirm the Lease, the Rehabilitation Agreement and the Hulk
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Purchase Agreement, and does hereby agree that it will not,
except as provided in Article VIII hereof, take or omit to
take any action, the taking or omission of which might
result in an alteration or impairment of the Lease or the
assignment hereunder or of any of the rights created by the
Lease, the Rehabilitation Agreement, the Hulk Purchase
Agreement or the assignment hereunder.

It is Hereby Covenanted and Agreed by and between
the parties hereto as follows:

ARTICLE I

Definitions

SECTION 1.01. For all purposes of this Restated
and Amended Trust Indenture and Mortgage the following terms
shall have the following meanings (such definitions to be
equally appllcable to both the 51ngular and plural forms of
the terms defined):

"Contractor" shall mean Illinois Central Gulf
Railroad Company, and its successors and assigns, in
its capacity as Contractor under the Rehabilitation
Agreement.

Equipment" shall mean those units of standard
gauge railroad equipment, described in Schedule A
attached hereto, and, prior to the inclusion thereof
in such units of railroad equipment, the articles,
supplies, materials and parts acquired by the Con-
tractor, as independent contractor under the Rehabil-
itation Agreement on behalf of the Owner Trustee.

"Hulks" shall mean the units of used railroad
equipment, described in Exhibit A to the Hulk Pur-
chase Agreement, which are to be rehabilitated into
the Equipment. '

"Hulk Purchase Agreement" shall mean that
certain Hulk Purchase Agreement dated as of the date
hereof between the Original Trustee and the Lessee,
substantially in the form annexed to the Trust Agreement
as Annex A, as from time to time supplemented or
amended, or the terms thereof waived or modified, to
the extent permitted by, and in accordance with, the
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terms of this Restated and Amended Trust Indenture,
insofar as such Hulk Purchase Agreement pertains to the
Hulks and to the rights, obligations and agreements

with respect to the Hulks, which Hulk Purchase Agreement
as aforesaid has been assigned by the Original Trustee
to the Indenture Trustee as provided in the Granting
Clause of the Trust Indenture and restated in the
Granting Clause hereof,.

"Indenture Default" shall mean any event or
condition described in Section 4.01(a) hereof.

"Investors" shall mean and include the Owners and
each Lender.

"Lease" shall mean that certain Lease Agree-
ment dated as of the date hereof between the Original
Trustee and the Lessee, substantially in the form
annexed to the Hulk Purchase Agreement as Annex B, as
from time to time supplemented or amended, WOr the terms
thereof waived or modified, to the extent permltted by,
and in accordance with, the terms of this Restated and
Amended Trust Indenture, insofar as such Lease pertains
to the Equipment and to the rights, obligations and
agreements with respect to the Equipment, which Lease
as aforesaid has been assigned by the Original Trustee
to the Indenture Trustee as provided in the Granting
Clause of the Trust Indenture and restated in the
Granting Clause hereof.

"Lease Default" shall mean any of the events or
conditions defined as an Event of Default in the Lease
regardless of whether such Event of Default pertains
to the Equipment.

"Lenders" shall mean the holders of any of the
Certificates of Interest under the Participation
Agreement.

"Lessee" shall mean Illinois Central Gulf Railroad
Company and its successors and assigns as Lessee under
the Lease.

"Majority in Interest of Investors" as of any par-
ticular date of determination shall mean (i) Lenders hav-
ing interests in the Trust Estate in a principal amount
'in excess of 66-2/3% of the principal amount of the inter-
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ests of all the Lenders in the Trust Estate, "if any,

as of such date, (ii) the Owners and (iii) Northwestern
National Bank of Minneapolis; provided, however, that
during any period during which an Indenture Default (or
any event or condition which after notice or lapse of
time or both would constitute an Indenture Default)
shall have occurred and be continuing, "Majority

in Interest of Investors" shall not include the Owners
and Northwestern National Bank of Minneapolis, except
with respect to giving any instructions or requests or
taking-any action or refraining from taking any action
with respect to any unit of Equipment which has been
settled for under the Rehabilitation Agreement but
which has not been financed in part by funds made
available by the Lenders to the Indenture Trustee
pursuant to the Participation Agreement.

"Majority in Interest of Lenders" as of any
particular date of determination shall mean Lenders
having interests in the Trust Estate in a principal
amount in excess of 66-2/3% of the principal amount of
the interests of all the Lenders in the Trust Estate as
of such date. ‘

"Mortgaged Property" shall have the meaning ascribed
in Section 4.01(b) hereof.

"Northwestern National Bank of Minneapolis"
shall mean and include Northwestern National Bank of
Minneapolis and any other person to which Northwestern
' National Bank of Minneapolis transfers its right, title
and interest in and to the Trust Agreement, the Estate
and the Participation Agreement in accordance with
Section 6.01 of the Trust Agreement, and their respective
successors and assigns.

"Owners" shall mean and include The Budd Leasing
Corp. and any other person to which The Budd Leasing
Corp. transfers its right, title and interest in and
to the Trust Agreement, the Trust Estate and the
Participation Agreement in accordance with Section 6.01
of the Trust Agreement, and their respective successors
and assigns.

"participation Agreement" shall mean that certain
" Participation Agreement dated as of the date hereof
among the Original Trustee, the Indenture Trustee,
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The Budd Leasing Corp., NB5 Financial Services and
Lease Investments Trust, as from time to time supple-
mented or amended, or the terms thereof waived or
modified, to the extent permitted by, and in accordance
with, the terms thereof.

"Rehabilitation Agreement" shall mean that certain
Rehabilitation Agreement dated as of the date hereof
between the Contractor and the Original Trustee,
substantially in the form annexed to the Hulk Purchase
Agreement as Annex A, as from time to time supplemented
or amended, or the terms thereof waived or modified to
the extent permitted by, and in accordance with, the
terms of this Restated and Amended Trust Indenture,
insofar as such Rehabilitation Agreement pertains
to the Hulks or the Equipment and to the rights,
obligations and agreements with respect to the Hulks or
the Equipment, which Rehabilitation Agreement as
aforesaid has been assigned by the Original Trustee to
the Indenture Trustee as provided in the Granting
Clause of the Trust Indenture and restated in the
Granting Clause hereof.

"Trust Agreement" shall mean that certain Trust
Agreement dated as of the date hereof among The Budd
Leasing Corp., NB5 Financial Services and the Original
Trustee, as from time to time supplemented or amended,
or the terms thereof waived or modified, to the extent
permitted by, and in accordance with, the terms thereof.

"Trust Estate" shall mean all estate, right,
title and interest of the Indenture Trustee hereunder
in and to the Hulks, the Equipment, the Lease, the
Rehabilitation Agreement and the Hulk Purchase Agreement,
including, without limitation, all amounts of rent,
insurance proceeds and requisition, indemnity or other
payments of any kind for or with respect to the Hulks
and the Equipment payable to the Indenture Trustee and
all amounts payable to the Indenture Trustee pursuant
to the Lease with respect to the Equipment.

"Trust Office" shall mean (i) the principal corporate
trust office of the Indenture Trustee at 79 South Main
Street, Salt Lake City, Utah 84111, attention of Corpo-
rate Trust Division, or the principal corporate trust
office of any successor Indenture Trustee or (ii) the
principal corporate trust office of the Owner Trustee
at One Constitution Plaza, Hartford, Connecticut 06115,
attention of the Corporate Trust Department, or the
principal corporate trust office of any successor Owner
Trustee, as the case may be.




TI(B)-10

SECTION 1.02. For all purposes of this Restated
and Amended Trust Indenture the following terms shall have
the meanings defined in the Lease: "Event of Loss", "Stipu-
lated Loss Value" and "Event of Default".

SECTION 1.03. For all purposes of this
Restated and Amended Trust Indenture the following
terms shall have the meanings defined in the Participation
Agreement: "Business Day", "Take-Out Date" and "Certificates
of Interest".

SECTION 1.04. For all purposes of this Restated
and Amended Trust Indenture the term "Closing Date" shall
have the meaning defined in the Rehabilitation Agreement.

SECTION 1.05. For all purposes of this Restated
and Amended Trust Indenture the term "Estate" shall be
deemed to have the same meaning as "Trust Estates" as
defined in the Trust Agreement and the term "Budd Trust"
shall have the meaning defined in the Trust Agreement.

ARTICLE II

Interests of Lenders in Trust Estate;
Payment of Principal and Interest to Lenders

SECTION 2.01. Each Lender shall have an interest
in the Trust Estate in a principal amount equal to the
principal amounts made available to the Indenture Trustee
pursuant to Paragraph 2 of the Participation Agreement and
applied by the Indenture Trustee (i) pursuant to Paragraphs 5
and 6 of the Participation Agreement on a Closing Date under
the Rehabilitation Agreement to the payment required on such
Closing Date with respect to the Equipment pursuant to
Article 3 of the Rehabilitation Agreement and Section 2 of
the Hulk Purchase Agreement, or (ii) pursuant to Paragraph 2
of the Participation Agreement on the Take-Out Date, less any
principal payments made to such Lender pursuant to this
Restated and Amended Trust Indenture. Such principal amount
will be payable in 24 consecutive semiannual installments,
calculated as hereinafter provided on January 15 and July 15
in each year, commencing July 15, 1978 (or if any such date
is not a Business Day, on the next succeeding Business Day),
each such date being herein called a "Payment Date", and
shall bear interest from but excluding the date such principal
amount is made available to the Indenture Trustee pursuant
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to Paragraph 2 of the Participation Agreement to and
including January 15, 1978, at the rate of 14.6745% on the
unpaid principal amount thereof, and on each Payment Date
thereafter at the rate of 9.25% per annum. Installments of
principal shall be calculated on such a basis that the
amount and allocation of principal and interest payable on
each Payment Date shall be substantially in proportion to
the amount and allocation of principal and interest payable
on such Payment Date set forth in Schedule B hereto. All
principal and interest remaining unpaid after the same shall
have become due and payable will bear interest (in the case
of unpaid interest, to the extent permitted by applicable
law) at the rate of 10.25% per annum. Interest shall be
determined on the basis of a 360-day year of twelve 30-day
months. All payments of principal and interest shall be
made 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.

SECTION 2.02. Except as provided in Article III of
the Restated Northwestern Trust Indenture, all payments to
be made by the Indenture Trustee under this Restated and
Amended Trust Indenture shall be made only from the income
and the proéceeds from the Trust Estate and only to the
extent that the Indenture Trustee shall have in immediately
available funds sufficient income or proceeds from the Trust
Estate to make such payments in accordance with the terms of
Article III hereof. Each Lender, by its execution and
delivery of the Participation Agreement, individually agrees
that it will look solely to the income and proceeds from the
Trust Estate (and to the extent provided in Article III of
the Restated Northwestern Trust Indenture, to the income and
proceeds from the trust estate thereunder) to the extent
available for distribution to it as herein (and therein)
provided and that, except as specifically provided herein,
neither the Owner, the Owner Trustee nor the Indenture
Trustee is personally liable to any Lender for any amounts
payable hereunder.

SECTION 2.03. All payments to be made by the
Indenture Trustee hereunder shall (subject to timely receipt
by the Indenture Trustee of available funds) be made by
check mailed to each Lender or its nominee on the date such
payment is due or, upon written request of such Lender, by
bank wire to the account of such Lender or its nominee at
such banking institution as may be specified to the Indenture

Trustee in writing.
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SECTION 2.04. 1In the case of payments to a
Lender, each payment on account of interest only or of
principal and interest shall be applied, first, to the
payment of accrued interest to the date of such payment and,
second, to the payment of such Lender's interest in the
principal installments due hereunder and under the Restated
Northwestern Trust Indenture in the order of maturity
thereof until the same shall have been paid in full.

SECTION 2.05. A Lender shall have no further
interest in, or other right with respect to, the Trust
Estate when and if the principal, interest and all other
sums payable to such Lender hereunder and under the
Participation Agreement shall have been paid in full.

ARTICLE III

Receipt, Distribution and Application of Income
. from the Trust Estate

SECTION 3.01. Except as otherwise provided in
Section 3.03 hereof, each payment of rent in respect of the
Equipment pursuant to Section 4 of the Lease as well as any
payment of interest on overdue installments of such rent
received by the Indenture Trustee at any time shall be
distributed by the Indenture Trustee on the date such
payment is due from the Lessee (or as soon thereafter as
such payment shall be received by the Indenture Trustee) in
the following order of priority: first, so much of such
payment as shall be required to pay in full the aggregate
amount of the payments then due hereunder and under the
Restated Northwestern Trust Indenture to the Lenders shall
be distributed to the Lenders ratably, without priority of
one over the other, in the proportion that the amount of
such payment or payments then due hereunder and thereunder
to each Lender bears to the aggregate amount of the payments
then due hereunder and thereunder to all Lenders; and,
second, the balance, if any, of such payment remaining
thereafter shall be distributed to the Owners. :

SECTION 3.02. (a) Except as otherwise provided
in Section 3.03 hereof, any payment received by the Inden-
ture Trustee pursuant to the first paragraph of Section 11
of the Lease as the result of an Event of Loss with respect
to the Equipment shall in each case be distributed forthwith
upon receipt by the Indenture Trustee in the following order
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of priority: first, so much of such payment as shall be
required to prepay in full, without premium or penalty, thé
aggregate unpaid principal amount of the investments made by
the Lenders under the Participation Agreement plus the
accrued but unpaid interest on such principal amount to the
date of distribution, shall be distributed to the Lenders,
ratably, without priority of one over the other, in the
proportion that the unpaid principal amount of the invest-

- ments made by each Lender, plus the accrued but unpaid ,
interest thereon to the date of distribution, bears to the
aggregate unpaid principal amount of the investments made by
all Lenders, plus the accrued but unpaid interest thereon to
the date of distribution; and, second, the balance, if any,
of such payment remaining thereafter shall be distributed to
the Owners. '

(b) Except as otherwise provided in Section
3.03 hereof, any payment received directly or through the
Lessee as condemnation or similar payments or the payment of
insurance proceeds with respect to any unit of Equipment as
a result of an Event of Loss, to the extent such payment is
not at the time required to be paid to the Lessee pursuant
to said Section 11, shall, except as otherwise provided in
the second sentence of this Section 3.02(b), be distributed
forthwith upon receipt by the Indenture Trustee in the order
of priority set forth in Section 3.02(a) hereof. Any
portion of any payment referred to in the first sentence of
this Section 3.02(b) which is not required to be paid to the
Lessee pursuant to Section 11 of the Lease solely because
the Lessee shall not have paid to the Indenture Trustee the
Stipulated Loss Value with respect to the unit of Equipment
suffering the Event of Loss shall be held by the Indenture
Trustee as security for the obligations of the Lessee under
the Lease, and at such time as the aforesaid Stipulated Loss
Value shall have been paid, such portion shall be paid to
the Lessee, unless the Indenture Trustee shall have thereto-
fore declared the Lease to be in default pursuant to Section
17 thereof, in which event such portion shall be distributed
forthwith upon such declaration in accordance with the
provisions of Section 3.03(a) hereof.

SECTION 3.03. (a) All payments received and ,
amounts realized by the Indenture Trustee after an Indenture
Default shall have occurred and be continuing and, if such
Indenture Default is also a Lease Default, after the Inden-
ture Trustee has declared the Lease to be in default pursuant
to Section 17 thereof or, if such Indenture Default is not a
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Lease Default, after the Indenture Trusteée or a Majority in
Interest of Lenders has declared the unpaid principal
amounts of the investments made by the Lenders pursuant to
the Participation Agreement to be due and payable pursuant _
to Section 4.01(d) hereof (including any amounts realized by
the Indenture Trustee from the exercise of any remedies
pursuant to Section 17 of the Lease), as well as all payments
or amounts then held or thereafter received by the Indenture
Trustee as part of the Trust Estate while such Indenture
Default shall be continuing (but in any event excluding all
payments received and amounts realized or held by the
Indenture Trustee with respect to any unit of Equipment
which has been settled for under the Rehabilitation Agreement
but which has not been financed in part by funds made
available by the Lenders to the Indenture Trustee pursuant
to Paragraph 2 of the Participation Agreement), shall be
distributed by the Indenture Trustee in the following order
of priority: first, so much of such payments or amounts as
shall be required to reimburse the Indenture Trustee for any
tax, expense, fees or other loss incurred by the Indenture
Trustee (to the extent not otherwise reimbursed and to the
extent incurred in connection with its duties as Indenture
Trustee) shall be distributed to the Indenture Trustee;
second, (i) so much of such payments or amounts remaining as
shall be required to reimburse the Lenders for payments made
to the Indenture Trustee pursuant to Section 5.03 hereof or
Paragraph 11 of the Participation Agreement shall be distri-
‘buted to the Lenders ratably, without priority of one over
the other, in accordance with the amount of the payment or
payments made by each of them pursuant to said Section 5.03
or said Paragraph 11, and (ii) so much of such payments or
amounts remaining as shall be required to pay to the Lenders
any amounts owed to them pursuant to the provisions of
Section 13 or Section 14 of the Lease shall be distributed
to each Lender entitled thereto; and in case the aggregate
amount so to be paid to all Lenders in accordance with
clauses (i) and (ii) above shall be insufficient to pay all
such amounts as aforesaid, then, ratably, without priority
of one Lender over another; third, so much of such payments
or amounts remaining as shall be required to pay in full the
aggregate unpaid principal amount of the investments made by
the Lenders under the Participation Agreement, plus the
accrued but unpaid interest thereon to the date of distri-
bution, shall be distributed to the Lenders ratably, without
priority of one over the other, in the proportion that the
aggregate unpaid principal amount of the investments made by
each Lender, plus the accrued but unpaid interest thereon to
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the date of distribution, bears to the aggregate unpaid
principal amount of the investments made by all Lenders,

plus the accrued and unpaid interest thereon to the date of
distribution; and, fourth,, the balance, if any, of such
payments or amounts remaining thereafter shall be distributed
to the Owners.

(b) All payments received and amounts realized
by the Indenture Trustee after an Indenture Default (or an
event or condition which after notice or lapse of time or
both would become an Indenture Default) shall have occurred
and be continuing but prior to the Indenture Trustee having
declared the Lease to be in default pursuant to Section 17
thereof or the Indenture Trustee or a Majority in Interest
of Lenders having declared the unpaid principal amounts
of the investments made by the Lenders pursuant to the
Participation Agreement to be due and payable pursuant to
Section 4.01(d) hereof, as well as all payments or amounts
then held or thereafter received by the Indenture Trustee as -
part of the Trust Estate while such Indenture Default (or
other event or condition) shall be continuing but prior to
such declaration, shall be distributed by the Indenture
Trustee in the manner provided in clause "first" of Section
3.01 hereof and the remainder shall be held by the Indenture
Trustee as security for the obligations of the Lessee under
the Lease; provided, that in the event of a declaration of
default under Section 17 of the Lease within 90 days
after receipt by the Indenture Trustee of notice of the
occurrence of an Indenture Default, such remainder shall
be distributed in the order of priority set forth in
Section 3.03(a) hereof, and in the absence of such
declaration within such 90-day period, such remainder shall
be distributed in the manner set forth in Section 3.0l
hereof.

(c) All payments received and amounts realized
by the Indenture Trustee during the semiannual rental period
under the Lease immediately following the rental period
under the Lease with respect to which the Owner Trustee
shall have exercised its rights set forth in Section 20 of
the Lease shall be held by the Indenture Trustee as security
for the obligations of the Lessee under the Lease; provided,
that in the event that on the next succeeding rental payment
date on the Lease no Indenture Default (or an event or
condition which after notice or lapse of time or both would
become an Indenture Default) shall have occurred and be
continuing, such amounts shall be distributed by the
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Indenture Trustee to the persons who would otherwise have
been entitled thereto but for the provisions of this Section
3.03(c), and otherwise such amounts shall be distributed or
held in accordance with Section 3.03(a) or 3.03(b), as
appropriate. :

SECTION 3.04. Except as otherwise provided in
Section 3.03 hereof, all amounts received by the Indenture
Trustee from or on behalf of the Lessee or the Owners
pursuant to Section 14 of the Lease or Paragraph 6 of the
Participation Agreement shall promptly upon receipt be paid
to the person entitled to such amounts under the Lease and
the Participation Agreement.

SECTION 3.05. Except as otherwise provided in
Sections 3.01, 3.02, 3.03 and 3.04 hereof, any payments
received by the Indenture Trustee for which provision as
to the application thereof is made in the Lease, the
Rehabilitation Agreement or the Participation Agreement
shall ‘be applied forthwith to the purpose for which such
payment was made in accordance with the terms of the Lease,
the Rehabilitation Agreement or the Participation Agreement,
as the case may be.

SECTION 3.06. Except as otherwise provided in
Sections 3.01, 3.02, 3.03, 3.04 and 3.05 hereof:

(a) any payments (other than payments under
Section 5.03 hereof and Paragraph 11 of the
Participation Agreement) received by the Indenture
Trustee for which no provision as to the application
thereof is made in the Lease, the Rehabilitation
Agreement, the Participation Agreement or elsewhere in
this Article III, and

(b) all payments received and amounts realized
by the Indenture Trustee under the Lease or otherwise
with respect to the Equipment (including, without
limitation, all amounts realized upon the sale or
re-lease of such Equipment after the termination of the
Lease with respect thereto) to the extent received or
realized at any time after payment in full of the
principal of and interest on the investments made by
the Lenders under the Participation Agreement, as well
as any other amounts remaining as part of the Trust
Estate after payment in full of such principal and
interest,
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shall be forthwith distributed by the Indenture Trustee in
the following order of priority: first, in the manner '
provided in clause "first" of Section 3.03(a) hereof;
second, in the manner provided in clause "second" of Section
3.03(a) hereof; and, third, in the manner provided in clause
"fourth" of Section 3.03(a) hereof.

SECTION 3.07. All amounts from time to time dis-
tributable under this Restated and Amended Trust Indenture
by the Indenture Trustee to the Owners shall be paid by the
Indenture Trustee to the Owner Trustee for distribution to
the Owners in accordance with the provisions of this Restated
and Amended Trust Indenture; provided, however, that all such
payments to the Owner Trustee for the Owners shall be distrib-
uted by the Owner Trustee to the Owners in proportion to the
respective interests of the Owners under the Trust Agreement;
provided further, however, that the Indenture Trustee may,
upon the written instructions of the Owner Trustee, make such
payments directly to the Owners in such proportions.

ARTICLE IV

Remedies of the Indenture Trustee

SECTION 4.01. Occurrence of Indenture Default;
Acceleration.

(a) Indenture Defaults. Any one of the fol-
lowing events or conditions shall constitute an Indenture
Default:

(i) a Lease Default; or

(ii) any payment of principal or interest due
hereunder to any Lender shall not be paid within 15
days after the same shall become due and payable
(unless such failure shall result solely from the
Indenture Trustee's failure to make such payments while
holding funds sufficient therefor); or ‘

(iii) any Owner or the Owner Trustee shall fail
to perform or observe any covenant, condition or
agreement to be performed or observed by any of them
hereunder or under the Lease, the Rehabilitation
Agreement, the Hulk Purchase Agreement, the Partici-
pation Agreement or the Trust Agreement and such
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failure shall continue unremedied for a period of 30
days after notice of such failure has been given to the
Owner Trustee and the Owner by the Indenture Trustee or
any Lender; or :

(iv) any representation or warranty made by any
Owner or the Owner Trustee hereunder or under the Lease,
the Rehabilitation Agreement, the Hulk Purchase Agree-
ment, the Participation Agreement or the Trust Agree-
ment, or by any officer or representative of any
Owner or the Owner Trustee in any document or certifi-
cate furnished to the Indenture Trustee or any Lender in
connection herewith or therewith or pursuant hereto or
thereto, shall prove at any time to be incorrect in any
material respect as of the date made, and such condition
shall continue unremedied for a period of 30 days after
notice thereof as provided in subparagraph (iii); or

(v) if any Owner or the Owner Trustee shall file
a petition in bankruptcy or for reorganization or for
an arrangement, composition, readjustment, liquidation,
dissolution or similar relief, or shall be adjudicated
a bankrupt or become insolvent or shall make an assign-
ment for the benefit of its creditors or shall admit
in writing its inability to pay its debts generally
as they become due or shall suspend payment of its
obligations or shall seek or consent to the appointment
of a receiver, trustee or liquidator (or other similar
official) of it or any material part of its business
or assets or shall take any corporate action in further-
ance of any of the foregoing; or

(vi) if a petition or answer shall be filed propos-
ing the adjudication of any Owner or the Owner
Trustee as a bankrupt or its reorganization, composi-
tion, readjustment, liquidation, dissolution or similar
relief and (i) such Owner or the Owner Trustee, as the
case may be, shall consent to or fail to contest the
filing thereof or the material allegations therein or
(ii) such petition or answer shall not be discharged or
denied within 60 days after the filing thereof; or

(vii) if a receiver, trustee or liquidator (or other
similar official) shall be appointed for, or take posses-
sion or charge of the Trust Estate, any Owner or the
Owner Trustee and shall not be discharged within 60
days thereafter, or if such Owner or Owner Trustee shall
consent to or acquiesce in such appointment; or
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(viii) an Indenture Default under the Restated North-
western Trust Indenture.

(b) Lease Default. After a Lease Default shall
have occurred and be continuing and after the Lease shall
have been declared in default pursuant to Section 17 thereof,
then, and in every such case, the Indenture Trustee, as
assignee hereunder of the Lease or as mortgagee hereunder
of the Equipment or otherwise, may, and when required pur-
suant to the provisions of Article V hereof shall, exercise
any or all of the rights and powers and pursue any and all
of the remedies pursuant to Section 17 of the Lease and this
Article IV and may take possession of all or any part of the
properties (hereinafter referred to as the "Mortgaged
Property") covered or intended to be covered by the lien
created hereby or pursuant hereto and may exclude the
Owners, the Owner Trustee and the Lessee and all persons
claiming under either of them wholly or partly therefrom.

In the event the Indenture Trustee shall at any time declare
the Lease to be in default pursuant to Section 17 thereof,
the unpaid principal amount due to all Lenders hereunder
with accrued interest thereon shall immediately become due
and payable without further act or notice of any kind.

(c) Right to Cure Lease Default. 1In the case
of a Lease Default consisting of the Lessee's failure to
pay an installment of rent or other obligations when due
under the Lease, the Indenture Trustee shall give the Owner
Trustee and the Owners notice by telegraph or telex of such
failure and shall not exercise any of the rights and powers
or pursue any of the remedies pursuant to Section 17(b) of
the Lease and this Article IV (A) if the Indenture Trustee
shall have received from the Owners or Owner Trustee within
10 Business Days following the date of such notice (i) the
full amount of such installment of rent or other obligations
then due, together with any interest due thereon and (ii) if
such payment is made in respect of the third consecutive
failure of the Lessee as aforesaid, the agreement of the
Owners, in form and substance satisfactory to the Indenture
Trustee and the Lenders, guaranteeing the performance by the
Lessee of its obligations contained in the first sentence of
Section 10 of the Lease and (B) provided that any Lease
Default under the Restated Northwestern Trust Indenture has
been similarly cured. Upon any payment of rent or other
obligations by the Owners, in accordance with this Section
4.01(c), the Owners shall be subrogated to the rights of the
Lenders hereunder to receive such payment of rent (and the
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payment of interest on account of its being overdue) and
shall be entitled, subject to Sections 3.01 and 3.03 hereof,
to receive such payment upon its receipt by the Indenture
Trustee; provided that the Owners may not exercise any
rights and powers or pursue any remedies pursuant to Section
17 of the Lease or otherwise which the Indenture Trustee
would have been entitled to exercise or pursue but for the
preceding sentence.

(d) Indenture Default Not a Lease Default. If (A)
pursuant to Section 4.01(d) of the Restated Northwestern Trust
Indenture the investments made by the Lenders pursuant to the
Participation Agreement are declared to be due and payable or
(B) if an Indenture Default other than a Lease Default shall
have occurred and be continuing, the Indenture Trustee or
a Majority in Interest of Lenders may declare the unpaid
principal amounts of the investments made by the Lenders
pursuant to the Part1c1pat10n Agreement to be due and payable
immediately by: glv1ng written notice to the Owner Trustee and
(if such notice be given by a Majority in Interest of Lenders)
to the Indenture Trustee and upon any such declaration of
acceleration such principal and accrued interest thereon
shall become due and payable immediately without further
act or notice of any kind. Upon such declaration, the
Indenture Trustee, as assignee hereunder of the Lease or as
mor tgagee hereunder of the Equipment or otherwise, may, and
when required pursuant to Article V hereof shall, exercise
any or all of the rights and powers and pursue any and all of
the remedies permitted by this Article IV, and may take pos-
session of all or any part of the Mortgaged Property (subject
to any rights the Lessee may have under the Lease) and may
exclude the Owner Trustee and all persons claiming under or
through the Owner Trustee wholly or partly therefrom.

SECTION 4.02. Taking Possession of Mortgaged Prop-
erty; Rights of Indenture Trustee. The Owner Trustee agrees,
to the full extent that it lawfully may, that, in case one or
more Indenture Defaults shall have occurred and be continuing
and after the Lease shall have been declared in default pur-
suant to Section 17 thereof, or after the maturity of the unpaid
principal amount of the investments made by the Lenders pur-
suant to the Participation Agreement shall have been acceler-
ated pursuant to Section 4.01(d) then, and in every such
case, the Indenture Trustee (subject to any rights the Lessee
may have under the Lease) may exercise all of the rights,
privileges and remedies given it hereunder, may take posses-"
sion of all or any part of the Mortgaged Property and may
exclude the Owner Trustee and all persons claiming under
the Owner Trustee wholly or partly therefrom; provided,
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however, that if, prior to such sale or the making of a
contract therefor, or within 30 days after the Indenture
Trustee shall have notified the Owner Trustee of its intention
to take possession, withdraw, or lease the Equipment (which
notice the Indenture Trustee agrees to furnish in case it
intends to take possession, withdraw, or lease), the Owner

- Trustee should tender full payment of the total unpaid
principal of all the investments made by the Lenders pursuant
to the Participation Agreement then outstanding, together
with interest thereon accrued and unpaid and all other
amounts due under this Restated and Amended Trust Indenture
as well as all expenses of the Indenture Trustee in taking
possession of, storing, preparing the Hulks and the Equipment
for, and otherwise arranging for, the sale or leasing of the
Hulks and the Equipment, including reasonable attorneys'

fees, then in such event absolute right to the possession of,
title to and property in the Hulks and the Equipment shall
pass to and vest in the Owner Trustee, subject to similar
action being taken by the Owner Trustee under Section 4.02 of
the Restated Northwestern Trust Indenture. At the request of
the Indenture Trustee, the Owner Trustee shall promptly execute
and deliver to the Indenture Trustee, without warranty or
recourse, such instruments of title and other documents as
the Indenture Trustee may deem necessary or advisable to
enable the Indenture Trustee or an agent or representative
designated by the Indénture Trustee, at such time or times
and place or places as the Indenture Trustee may specify, to
obtain possession of all or any part of the Mortgaged Property
to the possession of which the Indenture Trustee shall at the
time be entitled hereunder. If the Owner Trustee shall for
any reason fail to execute and deliver such instruments and
documents after such demand by the Indenture Trustee, the
Indenture Trustee may (a) obtain a judgment conferring on the
Indenture Trustee the right to immediate possession and
requiring the Owner Trustee to deliver such instruments and
documents to the Indenture Trustee, to the entry of which
judgment the Owner Trustee hereby specifically consents, and
(b) pursue all or part of such Mortgaged Property wherever it
may be found and may enter any of the premises of the Owner
Trustee or the Lessee wherever such Mortgaged Property may be
or be supposed to be and search for such Mortgaged Property
and take possession of and remove such Mortgaged Property.
Upon every such taking of possession the Indenture Trustee
may, from time to time, at the expense of the Mortgaged
Property, make all expenditures for maintenance, insurance,
repairs, replacements, alterations, additions and improvements
to and of the Mortgaged Property, as it may deem proper. In
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each such case, the Indenture Trustee shall have the right
to use, operate, store, control or manage the Mortgaged
Property and to carry on the business and to exercise all
rights and powers of the Owner Trustee relating to the
Mortgaged Property, as the Indenture Trustee shall deem
best, including the right to enter into any and all such
agreements with respect to the maintenance, operation,
leasing, storage or disposition of the Mortgaged Property or
any part thereof as the Indenture Trustee may determine; and
the Indenture Trustee shall be entitled to collect and
receive all tolls, rents, revenues, issues, income, products
and profits of the Mortgaged Property and every part thereof,
without prejudice, however, to the right of the Indenture
Trustee under any provision of this Trust Indenture to
collect and receive all cash held by, or required to be
deposited with, the Indenture Trustee hereunder. Such
tolls, rents, revenues, issues, income, products and profits
shall be applied to pay the expenses of holding and operating
the Mortgaged Property and of conducting the business
thereof, and of all maintenance, repairs, replacements,
alterations, additions and improvements, and to make all
payments which the Indenture Trustee may be required or may
elect to make, if any, for taxes, assessments, insurance

or other proper charges upon the Mortgaged Property or any
part thereof (including the employment of engineers and
accountants to examine, inspect and make reports upon the
properties and books and records of the Owner Trustee), and
all other payments which the Indenture Trustee may be
required or authorized to make under any provision of this
Restated and Amended Trust Indenture, as well as just and
reasonable compensation for the services of the Indenture
Trustee, and of all persons properly engaged and employed by
the Indenture Trustee.

SECTION 4.03. Remedies Cumulative. Each and
every right, power and remedy herein specifically given
to the Indenture Trustee or otherwise in this Restated and
Amended Trust Indenture shall be cumulative and shall be in
addition to every other right, power and remedy herein
specifically given or now or hereafter existing at law, in
equity or by statute, and each and every right, power and
remedy whether specifically herein given or otherwise
existing may be exercised from time to time and as often and
in such order as may be deemed expedient by the Indenture
Trustee, and the exercise or thé beginning of the exercise
of any power or remedy shall not be construed to be a wailver
of the right to exercise at the same time or thereafter any
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other right, power or remedy. No delay or omission by the
Indenture Trustee in the exercise of any rlght, remedy or
power or in the pursuance of any remedy shall impair any
such right, power or remedy or be construed to be a waiver
of any default on the part of the Owner Trustee or the
Lessee or to be an acquiescence therein.

SECTION 4.04. Discontinuance of Proceedings. 1In
case the Indenture Trustee shall have proceeded to enforce
any right, power or remedy under this Restated and Amended
Trust Indenture by foreclosure, entry or otherwise, and such
proceedings shall have been discontinued or abandoned for
any reason or shall have been determined adversely to the
Indenture Trustee, then and in every such case the Owner
Trustee, the Indenture Trustee and the Lessee shall be
restored to their former positions and rights hereunder with
respect to the Mortgaged Property, and all rights, remedies
and powers of the Indenture Trustee shall continue as if no
such proceedings had been taken.

SECTION 4.05. Discretionary Authority of Indenture
Trustee. Any other provision hereof to the contrary
notwithstanding, the right, power and authority of the
Indenture Trustee (and any additional or separate trustee
appointed under Section 7.02 hereof) to take action pursuant
to this Restated and Amended Trust Indenture at its own
discretion shall be subject to similar action being taken by
the indenture trustee (and additional or separate trustee,
as the case may be) under the Restated Northwestern Trust
Indenture, if permitted thereunder.

SECTION 4.06. Authority of Indenture Trustee to
Act as Directed. Any other provision hereof to the contrary
notwithstanding, the obligation hereunder of the Indenture
Trustee (and any additional or separate trustee appointed
under Section 7.02 hereof) to act as directed by the Lenders
or the Investors, as the case may be, shall be subject to the
indenture trustee (and additional or separate trustee, as the
case may be) under the Restated Northwestern Trust Indenture
being directed to take similar action thereunder.

ARTICLE V

Duties of the Owner Trustee and
the Indenture Trustee

SECTION 5.01. 1In the event the Owner Trustee shall
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have actual knowledge in its Trust Office of an Indenture
Default (or an event or condition which after notice or
lapse of time or both would become an Indenture Default),
the Owner Trustee shall give prompt telephonic notice
(confirmed in writing) thereof to the Indenture Trustee

and each Lender. 1In the event the Indenture Trustee shall
have actual knowledge in its Trust Office of an Indenture -
Default (or an event or condition which after notice or
lapse of time or both would become an Indenture Default),
the Indenture Trustee shall give prompt telephonic notice
(confirmed in writing) therof to the Owner Trustee and each
Lender. Subject to the terms of Section 5.03 hereof, the
Indenture Trustee shall take such action (or refrain from
taking action) with respect to such Indenture Default or
such other event or condition as the Indenture Trustee shall
be instructed in writing at any time by a Majority in
Interest of Lenders. If the Indenture Trustee shall not
have received instructions as above provided within 20 days
after the giving of notice of such Indenture Default or such
other event or condition to the Lenders, the Indenture
Trustee may, subject to instructions received at any time
from a Majority in Interest of Lenders, take such action, or
refrain from taking such action, but shall be under no

duty to take or refrain from taking any action, with respect
to such Indenture Default or such other event or condition
as it shall deem advisable in the best interests of the
Lenders. :

SECTION 5.02. Subject to the terms of Sections
5.01 and 5.03 hereof, upon the written instructions at
any time and from time to time of a Majority in Interest
of Lenders, the Indenture Trustee will take such of the
following actions as may be specified in such instructions:
(i) give such notice or direction or exercise such right
or power under the Lease, the Rehabilitation Agreement or
the Hulk Purchase Agreement as shall be specified in such
instructions; (ii) take such action to preserve or protect
the Mortgaged Property and the Trust Estate (including the
discharge of liens and encumbrances) as shall be specified
in such instructions; and (iii) approve as satisfactory to
it all matters required by the terms of the Lease to be
satisfactory to the Owner Trustee, it being understood that
without the written instructions of a Majority in Interest
of Lenders the Indenture Trustee shall not approve any such
matter as satisfactory to it.
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SECTION 5.03. The Indenture Trustee shall
be under no duty to take any action or refrain from
taking any action under Section 5.01 or 5.02 or Article
IV hereof unless the Indenture Trustee shall have been
indemnified by the Lenders, in proportion to their respective
interests in the Trust Estate at the time such action is
taken, in manner and form satisfactory to the Indenture
Trustee, against any liability, cost or expense (including
counsel fees) which may be incurred in connection with such
action or inaction. The Indenture Trustee shall not be
required to take any action under Section 5.01 or 5.02 or
Article IV hereof, nor shall any other provision of this
Restated and Amended Trust Indenture be deemed to impose a
duty on the Indenture Trustee to take any action, if the
Indenture Trustee shall determine, or shall have been
advised by counsel, that such action is contrary to the
terms of this Restated and Amended Trust Indenture, -the
Lease, the Rehabilitation Agreement, the Hulk Purchase
Agreement or the Participation Agreement or is otherwise
contrary to law.

SECTION 5.04." The Indenture Trustee shall not
have any duty or obligation to manage, control, use, sell
or otherwise transfer title to or dispose of or otherwise
deal with any unit of Equipment or any other part of the
Trust Estate, or otherwise to take or refrain from taking
any action under, or in connection with, this Restated and
Amended Trust Indenture, the Lease, the Rehabilitation
Agreement or the Hulk Purchase Agreement, except as expressly
provided by the terms of this Restated and Amended Trust
Indenture or the Participation Agreement or as expressly
provided in written instructions from a Majority in Interest
of Lenders received pursuant to the terms of Section 5.01 or
5.02 hereof; and no implied duties or obligations shall be
read into this Restated and Amended Trust Indenture against
the Indenture Trustee. The Indenture Trustee nevertheless
agrees that it will, at its own cost and expense, promptly
take such action as may be necessary to duly discharge any
liens or encumbrances on any part of the Trust Estate which
result from claims against the Indenture Trustee not related
to the ownership of the Equipment or the admlnlstratlon of
the Trust Estate.

SECTION 5.05. The Indenture Trustee shall not
manage, control, use, sell or otherwise transfer title



TI(B)-26

to, or dispose of or otherwise deal with any unit of Equipment
or any other part of the Trust Estate, except (i) as required
by the terms of the Hulk Purchase Agreement, the Rehabilitation
Agreement, the Participation Agreement or the Lease, (ii) in
accordance with the powers expressly granted to, or the author-
ity expressly conferred upon, the Indenture Trustee pur suant

to this Restated and Amended Trust Indenture or (iii) in
accordance with written instructions from a Majority in Inter-
est of Lenders pursuant to Sections 5.01 or 5.02 hereof.

ARTICLE VI

The Indenture Trustee and
the Owner Trustee

SECTION 6.01. The Indenture Trustee accepts the
trusts hereby created and agrees to perform the same but
only upon the terms of this Restated and Amended Trust
Indenture, and agrees to receive and disburse all moneys
constituting part of the Trust Estate in accordance with the
pProvisions hereof. The Indenture Trustee shall not be
answerable or accountable under any circumstances, except
(i) for its own wilful misconduct or negligence, or (ii) in
the case of the inaccuracy of any representation or warranty
contained in Section 6.03 hereof. The Owner Trustee shall
not be liable for any action or inaction of the Indenture
Trustee and the Indenture Trustee shall not be liable for any
action or inaction of the Owner Trustee. ' '

SECTION 6.02. Except in accordance with written
instructions furnished pursuant to Section 5.02 hereof and
without limiting the generality of Sections 5.04 and 5.05
hereof, the Indenture Trustee shall have no duty (i) to see
to any recording, filing or depositing of the Participation
Agreement, the Hulk Purchase Agreement, the Rehabilitation
Agreement or the Lease or of this Restated and Amended Trust
Indenture, or to see to the maintenance of any such recording,
filing or depositing or to any rerecording, refiling or rede-
positing of any thereof, (ii) to effect or maintain any insur-
ance on the units or the Equipment; provided, however, that
the Indenture Trustee shall obtain from the Lessee such cer-
tificates of insurance and satisfactory evidence of the pay-
ment of premiums thereon as are required from the Lessee pur-
suant to Section 12(b) of the Lease; provided further, however,
that the Indenture Trustee may rely completely upon notices
received by it pursuant to Section 12(b) of the Lease regard-
ing the status of insurance on the units or the Equipment and
that the Indenture Trustee shall incur no responsibility and
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shall assume no liabilities in the event that notice is not
given as required pursuant thereto; (iii) to review the finan-
cial condition or operations of Lessee, or make any determina-
tion with respect to an' adverse change therein, (iv) except as
otherwise provided in Section 5.04 hereof, to see to the pay-
ment or discharge of any tax, assessment or other governmental
charge or any lien or encumbrance of any kind owing with
respect to, or assessed or levied against, any part of the
Trust Estate, (v) to confirm or verify any financial statements
Oor reports of the Lessee or (vi) to inspect the units or the
Equipment at any time or ascertain or inquire as to the per-
formance or observance of any of the Lessee's covenants under
the Lease with respect to the Equipment. Notwithstanding the
foregoing, the Indenture Trustee will, upon written request,
furnish to the Lenders, promptly upon receipt thereof, dupli-
cates or copies of all reports, notices, requests, demands,
certificates, financial Statements and other instruments fur-
nished to the Indenture Trustee hereunder or under the Partici-
pation Agreement, the Hulk Purchase Agreement, the Lease or
the Rehabilitation Agreement, to the extent the same shall not
have been furnished to each such Lender. -

SECTION 6.03. The Indenture Trustee and the Qwner
Trustee do not make and shall not be deemed to have made (1)
any representation or warranty, express or implied, as to the
value, condition or fitness for use of any of the Equipment
or as to title thereto or any other representation or warranty
whatsoever, express or implied, with respect to the Equipment,
except that the Owner Trustee hereby warrants to each Lender
that (a) on the delivery date for each unit of Equipment
such unit of Equipment shall be free of liens and encum-
brances resulting from claims against the Owner Trustee’
not related to the ownership of the Equipment or the
administration of the Estate or any other transaction
pursuant to the Trust Agreement, and (b) each unit of
Equipment shall, while a part of the Trust Estate and at the
time of any conveyance therefrom, be free of liens and
encumbrances resulting from any acts of the Owner Trustee
except liens and encumbrances permitted by the Lease or this
Restated and Amended Trust Indenture or created by this
Restated and Amended Trust Indenture, the Trust Agreement,
the Hulk Purchase Agreement or the Rehabilitation Agreement
or liens and encumbrances arising from the administration of
the Estate, or (ii) any representation or warranty as to the
validity, legality or enforceability of this Restated and
Amended Trust Indenture, the Trust Agreement, the Hulk
Purchase Agreement, the Participation Agreement, the Lease
or the Rehabilitation Agreement or as to the correctness of
any statement contained in any thereof except to the extent
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that any such statement is expressly made by the Indenture
Trustee or the Owner Trustee in this Section 6.03, except that
the Indenture Trustee or the Owner Trustee each hereby repre-
sents and warrants to each Lender that this Restated and
Amended Trust Indenture has been, and, in the case of the
Indenture Trustee, the Participation Agreement (and the Cer-
tificates of Interest delivered to the Lenders thereunder),
and, in the case of the Owner Trustee, the Participation
Agreement, the Hulk Purchase Agreement, the Lease and the
Rehabilitation Agreement, have been (or at the time of execu-
tion and delivery of any such instrument that such instrument
will be) duly executed and delivered by one of its officers
who is or will be, as the case may be, duly authorized to
execute and deliver such instruments on its behalf.

: SECTION 6.04. Moneys received by the Indenture
Trustee hereunder need not be segregated in any manner except
to the extent required by law and may be deposited under such
general conditions as may be prescribed by law in the general
banking department of the Indenture Trustee, and the Indenture
Trustee shall not be liable for any interest thereon.

SECTION 6.05. The Indenture Trustee and the Owner
Trustee shall incur no liability to anyone in acting upon any
signature, instrument, notice, resolution, request, consent,
order, certificate, report, opinion, bond or other document or
paper believed by it to be genuine and believed by it to be
signed by the proper party or parties. The Indenture Trustee
and the Owner Trustee may accept a copy of a resolution of the
Board of Directors of any corpcrate party, certified by the
Secretary or an Assistant Secretary thereof as duly adopted
and in full force and effect (or in lieu thereof a resolution
of the executive committee of such corporate party), as con-
clusive evidence that such resolution has been duly adopted by
said Board and that the same is in full force and effect. As
to any fact or matter, the manner of ascertainment of which is
not specifically described herein, the Indenture Trustee and
the Owner Trustee may for all purposes hereof rely on a certifi-
cate, signed by or on behalf of the proper party executing the
same, as to such fact or matter, and such certificate shall
constitute full protection to the Indenture Trustee and the
Owner Trustee for any action taken or omitted to be taken by
either of them in good faith in reliance thereon. 1In the
administration of the trusts hereunder, the Indenture Trustee
may execute any of the trusts or powers hereof and perform its
powers and duties hereunder directly or through agents or
attorneys and may, at the expense of the Trust Estate, seek
advice of counsel, accountants and other skilled persons to be
selected and employed by it, and the Indenture Trustee shall
not be liable for anything done, suffered or omitted in good
faith by it in accordance with the advice or opinion of any
such counsel, accountants or other skilled persons.
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SECTION 6.06. The Indenture Trustee and the

Owner Trustee shall each act solely as trustee as provided
respectively herein and in the Trust Agreement and not in
their individual capacities; and all persons, other than the
Lenders, having any claim against the Owner Trustee or the
Indenture Trustee by reason of the transactions contemplated
hereby shall look, subject to the interests created hereby
and the priorities of payment provided herein, only to the
Trust Estate for payment or satisfaction thereof.

SECTION 6.07. The Indenture Trustee, or any suc-
cessor thereto, from time to ‘time serving hereunder, shall
have the absolute right, acting independently, to take any
action and to exercise any right, remedy, power or privilege
conferred upon the Indenture Trustee hereunder; and any action
taken by any successor thereto from time to time hereunder
shall be binding upon the Indenture Trustee and no person
dealing with the Indenture Trustee from time to time serving
hereunder shall 'be obligated to confirm the power and
authority of the Indenture Trustee to act.

SECTION 6.08. The Indenture Trustee and the
Owner Trustee agree that they shall have no right against
the Lenders or, except as provided in Section 3.03 and
4.02 hereof, the Trust Estate for any fee as compensation
for their services hereunder.

ARTICLE VII

successor Indenture Trustees

SECTION 7.01., (a) The Indenture Trustee or any
successor ‘Indenture Trustee may resign at any time without
cause by giving at least 30 days' prior written notice to
the Owner Trustee and each Lender, such resignation to be
effective on the acceptance of appointment by the successor
Indenture Trustee under Section 7.0l1(b) hereof; provided,
however, that the Indenture Trustee, or any such successor
Indenture Trustee shall resign hereunder upon the resignation
of the indenture trustee under the Restated Northwestern Trust
Indenture. 1In addition, the Indenture Trustee may be removed
at any time without cause by a Majority in Interest of
Lenders by an instrument in writing delivered to the Owner
Trustee and the Indenture Trustee and each Lender not signing
such instrument, such removal to be effective on the acceptance
of appointment by the successor Indenture Trustee under
Section 7.01(b) hereof, subject to the simultaneous removal



TI(B)-30

of the indenture trustee under the Restated Northwestern
Trust Indenture. In case of the resignation or removal of
the Indenture Trustee, a Majority in Interest of Lenders may
appoint a successor Indenture Trustee by a written instrument
signed by a Majority in Interest of Lenders. JIf a successor
Indenture Trustee shall not have been appointed within 30
days after the giving of the written notice of such resigna-
tion or the delivery of the written instrument with respect
to such removal, any Lender or the Indenture Trustee may
apply to any court of competent jurisdiction to appoint a
successor Indenture Trustee to act until such time,

if any, as a successor shall have been appointed as above
provided. Any successor Indenture Trustee so appointed

by such court shall immediately and without further act be
superseded by any successor Indenture Trustee appointed

as above provided within one year from the date of the
appointment by such court.

(b) Any successor Indenture Trustee, whether
appointed by a court or by a Majority in-Interest of Lenders,
shall become the Indenture Trustee hereunder provided that
simultaneously therewith such successor Indenture Trustee
becomes, pursuant to the terms of the Restated Northwestern
Trust Indenture the indenture trustee thereunder. Such
successor Indenture Trustee shall execute and deliver to the
Owner Trustee, each Lender and the predecessor Indenture
Trustee an instrument accepting its appointment hereunder,
and thereupon such successor Indenture Trustee, without
further act, shall become vested with all the estates,
properties, rights, powers, duties and trusts of the
predecessor Indenture Trustee in the trusts hereunder with
like effect as if originally named as an Indenture Trustee
herein; but nevertheless upon the written request of such
successor Indenture Trustee, such predecessor Indenture
Trustee shall execute and deliver an instrument transferring
to such successor Indenture Trustee, upon the trusts herein
expressed, all the records, estates, properties, rights,
powers and trusts of such predecessor Indenture Trustee, and
such predecessor Indenture Trustee shall duly assign,
transfer, deliver and pay over to such successor Indenture
Trustee any property or moneys then held by such predecessor
Indenture Trustee upon the trusts herein expressed.

(c) Any successor Indenture Trustee, however
appointed, shall be a trust company incorporated and doing
business within the United States of America, and having
a combined capital and surplus of at least $50,000,000 if

there be such an institution willing, able and legally
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qualified to perform the duties of Indenture Trustee here-
under upon reasonable or customary terms.

(d) Any corporation into which the Indenture
Trustee may be merged or converted or with which it may
be consolidated, or any corporation resulting from any
merger, conversion or consolidation to which the Indenture
Trustee shall be a party, or any corporation to which sub-
stantially all the corporate trust business of the Indenture
Trustee may be transferred, shall, subject to the terms
of Section 7.01(c) hereof, be the Indenture Trustee under
this Agreement without further act.

SECTION 7.02. (a) Whenever the Indenture Trus-
tee shall deem it necessary or prudent in order either to
conform to any law of any jurisdiction in which all or any
part of the Trust Estate shall be situated or to make any
claim or bring any suit with respect to the Trust Estate,
or the Indenture Trustee shall be advised by counsel satis-
factory to it that it is so necessary or prudent in the
interest of the Lenders or in the event that the Indenture
Trustee shall have been requested to do so by a Majority
in Interest of Lenders, the Indenture Trustee and the Owner
Trustee shall execute and deliver an agreement supplemental
hereto and all other instruments and agreements necessary Or
proper to constitute another bank or trust company, Or one
or more persons approved by the Indenture Trustee, either to
act as additional trustee or trustees of all or any part of
the Trust Estate, jointly with the Indenture Trustee, or to
act as separate trustee or trustees of all or any part of
the Trust Estate, in any such case with such powers as may
be provided in such agreement supplemental hereto, and to
vest in such bank, trust company or person as such additional
trustee or separate trustee, as the case may be, any property,
title, right or power of the Indenture Trustee deemed neces-
sary or advisable by the Indenture Trustee, subject to the
remaining provisions of this Section 7.02; provided, however,
that upon the appointment of an additional or separate
trustee pursuant to Section 7.02 of the Restated Northwestern
Trust Indenture, such additional or separate trustee shall be
simultaneously appointed hereunder by the Indenture Trustee
as an additional or separate trustee hereunder, as the case
may be, with all the rights, powers and duties conferred on
an additional or separate trustee pursuant to this Section
7.02. 1In the event the Owner Trustee shall not have joined
in the execution of such agreement supplemental hereto within
10 days after the receipt of a written request from the
Indenture Trustee so to do, or in case an Indenture Default
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(or any event or condition which after notice or lapse of
time or both would become an Indenture Default) shall occur
and be continuing, the Indenture Trustee may act under the
foregoing provisions of this Section 7.02(a) without the
concurrence of the Owner Trustee; and the Owner Trustee
hereby appoints the Indenture Trustee its agent and attorney
to act for it under the foregoing provisions of this Section
7.02(a) in either of such contingencies. The Indenture
Trustee may execute, deliver and perform any deed, conveyance,
assignment or other instrument in writing as may be required
by any additional trustee or separate trustee for more fully
and certainly vesting in and confirming to it or him any
property, title, right or power which, by the terms of such
agreement supplemental hereto, are expressed to be conveyed
or conferred to or upon such additional trustee or separate
trustee, and the Owner Trustee shall, upon the Indenture
Trustee's request, join therein and execute, acknowledge and
deliver the same; and the Owner Trustee hereby makes, consti-
tutes and appoints the Indenture Trustee its agent and
attorney-in-fact for it and in its name, place and stead to
execute, acknowledge and deliver any such deed, conveyance,
assignment or other instrument in the event that the Owner
Trustee shall not itself execute and deliver the same within
10 days after receipt by it of such request so to do. '

(b) Every additional trustee and separate trustee
hereunder shall, to the extent permitted by law, be appointed
and act and the Indenture Trustee shall act, subject to
the following provisions and conditions:

(i) all powers, duties, obligations and rights
conferred upon the Indenture Trustee in respect of the
receipt, custody, investment and payment of moneys
shall be exercised solely by the Indenture Trustee;

(ii) all other rights, powers, duties and obliga-
tions conferred or imposed upon the Indenture Trustee
shall be conferred or imposed upon and exercised or
performed by the Indenture Trustee and such additional
trustee or trustees and separate trustee or trustees
jointly, except to the extent that under any law of
any jurisdiction in which any particular act or acts
are to be performed the Indenture Trustee shall be
incompetent or unqualified to perform such act or acts,
in which event such rights, powers, duties and obliga-
tions (including the holding of title to the Trust
Estate in any such jurisdiction) shall be exercised
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«rate trustee unless and until a successor is appointed in
the manner hereinbefore provided.

(d) Any request, approval or consent in writing
by the Indenture Trustee to any additional trustee or separate
trustee shall be sufficient warrant to such additional trustee
or separate trustee, as the case may be, to take such action
as may be so requested, approved or consented to.

(e) Each additional trustee and separate trustee
appointed pursuant to this Section shall be subject to, and
shall have the benefit of, the first two sentences of Sec-
tion 7.01(a) hereof and Articles 1V, V, VI and VIII hereof
insofar as they apply to the Indenture Trustee.

ARTICLE VIII

Supplements and Amendments to this
Restated and Amended Trust Indenture and Other Documents

SECTION 8.01. At any time and from time to time,
upon the written request of a Majority in Interest of
Investors, (i) the Owner Trustee and the Indenture Trustee
shall execute a supplement hereto for the purpose of adding
provisions to, or changing or eliminating provisions of,
this Restated and Amended Trust Indenture as specified in
such request and (ii) the Owner Trustee shall enter into such
written amendment of or supplement to the Hulk Purchase
Agreement, the Lease or the Rehabilitation Agreement as the
Lessee or Contractor, as the case may be, may agree to and as
may be specified in such request, or execute and deliver such
written waiver or modification of the terms of the Hulk
Purchase Agreement, the Lease or the Rehabilitation Agreement
as may be specified in such request; provided, however, that,
without the consent of each Owner and each Lender (until all
the unpaid principal amount of and accrued interest in the
investment made by such Lender under the Participation
Agreement shall have been paid in full), no such supplement
to this Restated and Amended Trust Indenture or amendment of
or supplement to the Hulk Purchase Agreement, the Lease, the
Rehabilitation Agreement, or waiver or modification of the
terms of any thereof, shall (i) modify any of the provisions
of this Section or of Sections 4.05, 4.06, 5.01, 5.02, 5.03
~or 7.01 hereof or change the definition of Majority in
Interest of Investors contained in Section 1.01 hereof, (ii)
reduce the amount or extend the time of payment of any amount
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and performed by such additional trustee or trustees
Oor separate trustee or trustees;

(iii) no power hereby given to, or with respect
to which it is hereby provided may be exercised by,
any such additional trustee or separate trustee shall
be exercised hereunder by such additional trustee or
separate trustee except jointly with, or with the con-
sent 0f, the Indenture Trustee; and

(iv) no trustee hereunder shall be personally
liable by reason of any act or omission of any other
trustee hereunder.

If at any time the Indenture Trustee shall deem it no longer
necessary or prudent in order to conform to any such law

or take any such action or shall be advised by such counsel
that it is no longer so necessary or prudent in the interest
of the Lenders or in the event that the Indenture Trustee
shall have been requested to do so in writing by a Majority
in Interest of Lenders, the Indenture Trustee and the Owner
Trustee shall execute and deliver an agreement supplemental
hereto and all other instruments and agreements necessary or
proper to remove any additional trustee or separate trustee.
In the event that the Owner Trustee shall not have joined

in the execution of such agreement supplemental hereto,
instruments and agreements, the Indenture Trustee may act

on behalf of the Owner Trustee to the same extent provided
above. 1In the event that an additional or separate trustee
is removed pursuant to Section 7.02(b) of the Restated
Northwestern Trust Indenture, comparable steps, if appro-
priate, will be taken hereunder. '

(c) Any additional trustee or separate trustee
may at any time by an instrument in writing constitute the
Indenture Trustee its agent or attorney-in-fact, with full
power and authority, to the extent which may be authorized
by law, to do all acts and things and exercise all discre-
tions which it is authorized or permitted to do or exercise,
for and in its behalf and in its name. 1In case any such
additional trustee or separate trustee shall die, become
incapable of acting, resign or be removed, all the assets,
property, rights, powers, trusts, duties and obligations
of such additional trustee or separate trustee, as the
case may be, so far as permitted by law, shall vest in and
be exercised by the Indenture Trustee, without the appoint-
ment of a new successor to such additional trustee or sepa-
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owing hereunder with respect to principal or interest to

any Lender or reduce the rate of interest payable on such
principal or alter or modify the provisions of Article III
hereof with respect to the order of priorities in which
distributions thereunder shall be made as between the Lenders
and the Owner, (iii) reduce, modify or amend any indemnities
in favor of any Lender or the Indenture Trustee, or (iv)
modify, amend or supplement the Lease or consent to any
assignment of the Lease, in either case releasing the

Lessee from its obligations in respect of the payment of
rent or Loss Stipulation Value under the Lease or changing
the absolute and unconditional character of such obligations
as set forth in Section 4 of the Lease or (v) modify, amend
or supplement Section 10 of the Lease; and provided, further,
that, without the consent of each Lender, no such supplement
to this Restated and Amended Trust Indenture or waiver or
modification of the terms hereof shall deprive any Lender of
the benefit of the lien of this Restated and Amended Trust
Indenture on the Trust Estate.

SECTION 8.02. If in the opinion of the Indenture
Trustee any document required to be executed pursuant to the
terms of Section 8.01 hereof affects any rights, duties,
immunities or indemnities in favor of the Indenture Trustee
under this Restated and Amended Trust Indenture, the Rehabili-
tation Agreement, the Lease or the Hulk Purchase Agreement,
the Indenture Trustee may in its discretion decline to
execute such document.

SECTION 8.03. It shall not be necessary for any
written request furnished pursuant to Section 8.01 hereof
to specify the particular form of the proposed documents to
be executed pursuant to said Section, but it shall be
sufficient if such request shall indicate the substance
thereof.

SECTION 8.04. Promptly after the execution by
the Owner Trustee and the Indenture Trustee of any document
entered into pursuant to Section 8.01 hereof, the Owner
Trustee shall mail, by first class mail, postage prepaid,

a conformed copy thereof to each Lender at its address
last known to the Owner Trustee, but failure of the Owner
Trustee to mail such conformed copies shall not impair or
affect the validity of such document.

SECTION 8.05. The Owner Trustee shall not amend -
or supplement the Trust Agreement except to the extent
permitted by, and in accordance with, the terms thereof,
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and unless a signed copy of such amendment or supplement
has been delivered to the Indenture Trustee; provided,
however, that Section 11.12 of the Trust Agreement, as-
originally executed, shall not be changed prior to the
termination of this Restated and Amended Trust Indenture
pursuant to Section 9.01 hereof.

ARTICLE IX

Miscellaneous

SECTION 9.01. This Restated and Amended Trust
Indenture and the trusts created hereby shall terminate and
this Restated and Amended Trust Indenture shall be of no
further force or effect upon the earlier of (i) the sale,
transfer or other final disposition by the Indenture Trustee-
of all property at any time part of the Trust Estate and the
final distribution by the Indenture Trustee of all moneys or
other property or proceeds constituting part of the Trust-
Estate in accordance with the terms of Article III hereof,
provided that at such time the Lessee shall have fully
complied with all the terms of the Lease and the Hulk Pur-
chase Agreement and the Contractor shall have complied with
all the terms of the Rehabilitation Agreement, and (ii)
twenty-one years less one day after the death of the survivor
of the issue, living on the date of the earliest acknowledg-
ment of the execution of the Trust Indenture, of the present
members of the Boards of Directors of the Owner Trustee or
the Indenture Trustee. Otherwise this Restated and Amended
Trust Indenture and the trusts created hereby shall continue
in full force and effect in accordance with the terms hereof.
Upon payment in full of all amounts due to the Lenders
hereunder and all amounts secured by the Trust Estate, the
Indenture Trustee shall pay all moneys or other properties or
proceeds constituting part of the Trust Estate to the Owner
Trustee, and this Restated and Amended Trust Indenture and
the trusts created hereby shall terminate and shall be of no
further force or effect.

SECTION 9.02. No Lender shall have legal title
to any part of the Trust Estate. No transfer, by operation
of law or otherwise, of the interests of the Lenders or
other right, title and interest of any Lender in and to
the Trust Estate or hereunder shall operate to terminate
this Restated and Amended Trust Indenture or the trusts
hereunder or entitle any successor or transferee to an
accounting or to the transfer to it of legal title to any
part of the Trust Estate.
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SECTION 9.03. Any assignment, sale, transfer
or other conveyance by the Indenture Trustee of the interest
of the Indenture Trustee in the Hulk Purchase Agreement, the
Rehabilitation Agreement or the Lease or any unit of Equip-
ment made pursuant to the terms of this Restated and Amended
Trust Indenture, the Hulk Purchase Agreement, the Rehabilita-
tion Agreement or the Lease shall bind the Lenders and shall
be effective to transfer or convey all right, title and
interest of the Indenture Trustee, the Owner Trustee, the
Owners and such Lenders in and to such agreements or such
Equipment. No purchaser or other grantee shall be required
to inquire as to the authorization, necessity, expediency or
regularity of such sale or conveyance or as to the application
of any sale or other proceeds with respect thereto by the
Indenture Trustee.

SECTION 9.04. Nothing in this Restated and Amended
Trust Indenture, whether express or implied, shall be con-
strued to give to any person other than the Indenture Trustee,
the Owner Trustee and the Lenders any legal or equitable
right, remedy or claim under or in respect of this Restated
and Amended Trust Indenture or the Trust Estate; but this
Restated and Amended Trust Indenture and the Trust Estate
shall be held for the sole and exclusive benefit of the
Indenture Trustee, the Owner Trustee and the Lenders.

SECTION 9.05. Unless otherwise expressly speci-
fied or permitted by the terms hereof, all notices shall
be in writing, mailed by regular mail, postage prepaid,
(i) if to the Indenture Trustee, addressed to it at its Trust
Office, (ii) if to the Owner Trustee, addressed to it at its
Trust Office, with a copy to Itel Corporation, Leasing
Division, One Embarcadero Center, San Francisco, California
94111, attention of Contract Administration, (iii) if to
either Owner or a Lender, addressed to such party at such .
address as such party shall have furnished by notice to the
Indenture Trustee and the Owner Trustee, or, until an address
is so furnished, addressed to such party at its address set
forth in Paragraph 13 of the Participation Agreement and (v)
if to any successor or assign of any Lender, to such address
as may be furnished to the Indenture Trustee and the Owner
Trustee in writing for such purpose. Whenever any notice in
writing is required to be given by the Indenture Trustee, the
Owner Trustee or any Lender to any of the other of them, such
notice shall be deemed given and such requirement satisfied
if such notice is mailed by regular mail, postage prepaid,
addressed as provided above.
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SECTION 9.06. ‘Any provision of this Restated and
Amended Trust Indenture which is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforcea-
bility without invalidating the remaining provisions hereof,
and any such prohibition or unenforceability in any jurisdic-
tion shall not invalidate or render unenforceable such
provision in any other jurisdiction. 1In the event of any
inconsistency or conflict between any provision of this
Restated and Amended Trust Indenture and any provision of
the Trust Agreement, such provision in this Restated and
Amended Trust Indenture shall govern and control.

SECTION 9.07. Subject to Section 8.01 hereof,
no term or provision of this Restated and Amended Trust
Indenture may be changed, waived, discharged or terminated
orally, but only by an instrument in writing signed by the
party or other person against whom enforcement of the change,
waiver, discharge or termination is sought; and any waiver of
the terms hereof shall be effective only in the specific
instance and for the specific purpose given.

SECTION 9.08. This Restated and Amended Trust
Indenture may be executed by the parties hereto in separate
counterparts, each of which when so executed and delivered
shall be an original, but all such counterparts shall together
constitute but one and the same instrument.

SECTION 9.09. All covenants and agreements con-
tained herein shall be binding upon, and inure to the benefit
of, the parties hereto and the Lenders and their respective
successors and assigns. Any request, notice, direction,
consent, waiver or other instrument or action by any Lender
shall bind the successors and assigns thereof.

SECTION 9.10. The headings of the various arti-
cles herein are for convenience of reference only and shall
not modify, define, expand or limit any of the terms or pro-
visions hereof. :

SECTION 9.11. This Restated and Amended Trust
Indenture shall in all respects be governed by, and construed
in accordance with, the laws of the State of Utah, including
all matters of construction, validity and performance.

IN WITNESS WHEREOF, the parties hereto, each
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pursuant to due corporate authority, have caused this
Restated and Amended Trust Indenture to be executed in their
respective corporate names by duly authorized officers, and
their respective corporate seals to be hereunder affixed and

duly attested, all as of the day and year first above

written.

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Owner

Trustee,

f B .
//W r]
<

by
/Authorizea}Officer

[Seal]

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as
Indenture Trustee,

R sy
B anp— —— .

AQthorized Officer

[Seal]
Attest:
. -~ e -
uthorized Offifer SISz
i< .
12 -
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¢
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STATE OF UTAH, )
) ss.:

COUNTY OF SALT LAKE, )

On thisfaﬂfday ofézvn.1978, before me per-
sonally appeared/ﬁ%é%21v( fQ%AVé, to me personally known,

who, being by me duly sworn, says that he is an Authorized
Officer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
a national banking association, that one of the seals |
affixed to the foregoing instrument is the seal of said
association, that said instrument was signed and sealed on
behalf of said association 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

association.

K s Ze )

— — Notary Public

[Notarial Seal]

My commission expires 9aé%h:€7 S



STATE OF CONNECTICUT, )
) ss.:

COUNTY OF HARTFORD, )
On this /o4 day of JZLUQVV 1978, before me per-

sonally appeared AU /ﬁ;““¥M~ ; to me personally known,

who, being by me duly sworn, says that he is an Authorized

Officer of THE CONNECTICUT BANK AND TRUST COMPANY, a Con-

necticut banking corporation, that one of the seals affixed

to the foregoing instrument is the seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation bylauthority of its Board of Directors and he

acknowledged that the execution of the fdregoing inst:ument

was the free act and deed of said corporation.

>u}“
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BARBARA S. KACl_ H-, oy
NOTARY PUBLIC f« n~vet NS

[Notarial Seal]
ARY COMMISSION EXPIRES MARCH 31, 982, 7

My commission expires .

iyt
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SCHEDULE A TO BUDD TRUST INDENTURE
Description of Lessee's
the Hulks and Hulk Numbers
Quantity the Equipment . (Inclusive)
42 70-ton Insulated Box "ICG 150325-150326;

ICG 150328-150334;
ICG 150336-150338;
ICG 150340-150342; .
ICG 150345; 5
ICG 150347-150354;
ICG 150357; |
ICG 150360; N,
ICG 150362-150364;

, ICG 150367-150370;

' ICG 150374-150376;

~ ICG 150378;
ICG 150384-150385;
ICG 150387-150389;

250 70-ton Cushioned ICG 593000-593099;

Under frame Box ICG 593200—59334?;
125 . 70-ton Cushioned ICG 593500~-593615

Under frame Box ICG 593617-593625

417



Payment Debt Service

Number Payment
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SCHEDULE B TO BUDD TRUST INDENTURE

Allocation Schedule
on Each $1,000,000 of
Equipment Obligations

Total

$70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
-70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
70,449.14
57,230.51
57,230.51
73,372.56

Interest
Payment

$46,250.00
45,130.79
43,959.82
42,734.69
41,452.89
40,111.82
38,708.71
37,240.72
35,704.83
34,097.91
32,416.66
30,657.66
28,817.30
26,891.83
24,877.30
22,769.61
20,564.43
18,257.26
15,643.39
13,317.67
10,675.55
7,911.02
5,629.99
3,243.47

Allocated

to Principal

$24,199.14
25,318.35
26,489.32
27,714.45
28,996.25
30,337.32
31,740.43
33,208.42
34,744.31
36,351.23
36,032.48
39,791.48
41,631.84
43,557.31
45,571.64
47,679.53
49,884.71
52,191.88
54,605.75
57,131.27
59,773.59
49,319.49
51,600.52
70,129.09

Principal
Balance

$1,000,000.00

975,800.86
950,482.51
923,993.19
896,278.74
867,282.49
836,945.17
805,204.74
771,996.32
737,252.01
700,900.78
662,868.30
623,076.82
581,444.98
537,887.67
492,315.83
444,636.30
394,751.59
342,559.71
287,953.96
230,822.69
171,449.10
121,729.61
70,129.09
.00

Principal column represents outstanding principal after

payment.

Interest computed on the basis of a 360-day

year of twelve 30-day months at an annual interest rate

of 9.25%.



