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EQUIPMENT TRUST AGREEMENT dated as of September 1,
1970, among Morcaxy Guaraxty Trust Compaxy oF Nmw YoRE,
a corporation duly organized and existing under the laws of the
State of New York, as Trustee (hereinafter called the Trustee),
C.LT. CorroraTION, a corporation duly organized and existing
under the laws of the State of New York (hereinafter called the
Company), acting through its agent C.I.T. Leasing Corporation, a
corporation duly organized and existing under the laws of the
State of Delaware, and IiLivois CexTear Ramroap Company, a
corporation duly organized and existing under the laws of the
State of Illinois (hereinafter called the Guarantor or the Lessee).

Wazreas the Company has agreed to cause to be transferred to the
Trustee the railroad equipment described in Annex A hereto subject
to the provisions hereof ; and

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

WarEreas Hquipment Trust Certificates, due September 1, 1985
(hereinafter called Trust Certificates), bearing the unconditional guar-
anty of the Guarantor, are to be issued and sold hereunder in an
aggregate principal amount not exceeding $26,150,000, at a prize not less
than 100% of the principal amount thereof (plus accrued dividends),
and the net proceeds (excluding accrued dividends) of such sale are
to constitute a fund equal to the aggregate principal amount of Trust
Certificates so issued and sold to be applied by the Trustee frcm time to
time in part payment of the cost of the Trust Equipment (as herein-
after defined), the remainder of the cost thereof to be paid out of
advance rentals to be paid by the Company as provided herein; and

Waugereas the Company proposes to enter into a Lease of Fauip-
ment to be dated as of September 1, 1970 (hereinafter called tae Lease)
with the Lessee pursuant to which the Company will lease such railroad
equipment to the Lessee; and

WaEREas the texts of the Trust Certificates and the guaranty
to be endorsed thereon by the Guarantor are to be substaatially in
the following forms, respectively:
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[FORM OF TRUST CERTIFICATE ]

EQUIPMENT TRUST DUE SEPTEMBER 1, 1985
Unconditionally Guaranteed as to Principal and Dividends by

ILLINOIS CENTRAL RATILROAD COMPANY

EquipmeNT TruUsT CERTIFICATE

Total Authorized Issue
$26,150,000

Moreax GuaranTy Trust CoMPany oF NEW Yorg, Trustee

Dividends at the Rate of 914% Per Annum Payable
March 1 and September 1

MorcaN GuaranTy Trust Compaxy oF NEw YORK, as Trustee under
an Equipment Trust Agreement (hereinafter called the Agreement)
dated as of September 1, 1970, among Morcax Guaraxty TrusT Com-
paNyY oF NEw Yorg, Trustee (hereinafter called the Trustee), C.LT. Cozr-
porATION (hereinafter called the Company) and Irrixors CENTRAL Rarr-
roAD ComPaNY (hereinafter called the Guarantor), hereby certifies that
, or registered assigns, is entitled
to an interest in the principal amount of $ in the KquipMENT
Trust Due SeprEMBER 1, 1985, UNcoNDITIONALLY GUARANTEED AS TO
PrincrpaL axD Divipexps By Juninors CenTRAL Rammroap ComMpANY, pay-
able on September 1, 1985, upon presentation and surrender of this Cer-
tificate to the Trustee at its corporate trust office in the Borough of Man-
hattan, City and State of New York, and to payment of dividends on
the unpaid principal amount of this Certificate from the date hereof
until the principal amount hereof is due and payable, at the rate
of 9%% per annum from the date hereof, payable semiannually on
March 1 and September 1 in each year, with interest at the rate of
10% per annum on any overdue principal and dividends to the ex-
tent that it shall be legally enforceable, all in such coin or currency
of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts, but pay-
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able only out of rentals or other moneys received by the Trustee and
applicable to such payment under the provisions of the Agreement.

This Certificate is one of an issue of Certificates all having a final
maturity of September 1, 1985, and having an aggregate principal
amount of $26,150,000, all issued or to be issued under and subject to
the terms of the Agreement under which certain railroad equipment
leased to the Company and in turn leased to the Guarantor (or, in
lieu thereof, Authorized Investments, as defined in said Agreement)
is held by the Trustee in trust for the benefit of the holders of the
interests represented by said Certificates, to which Agreement (a
copy of which is on file with the Trustee at its corporate trust of-
fice in the Borough of Manhattan, City and State of New York)
reference is made for a full statement of the rights and obligations of
the Company and the Guarantor, the duties and immunites of the
Trustee and the rights of the holder hereof thereunder. The Company
has no personal liability to the holders of the Certificates and its obli-
gations under the Agreement are limited as provided therein.

As a sinking fund for the Certificates, the Agrecment provides for
the payment by the Company to the Trustee, but only out of moneys
received by the Company as contemplated by the Agreement, on or
before March 1 and September 1 in each year, commencing March 1,
1976, and continuing to and including March 1, 1985, of rental calcu-
lated as provided in the Agreement so that the aggregate of the divi-
dends and sinking fund rental payments payable on each such date
(and the aggregate of dividends and principal payable on September
1,1985) shall be substantially equal, subject to proportionate reduction
in the event of prepayment as mentioned below out of moneys de-
posited with the Trustee on account of Casualty Occurrences (as de-
fined in the Agreement). As more fully provided in the Agreement,
Trust Certificates in an aggregate principal amount equal fo sinking
fund rental payments are subject to prepayment on March 1, 1976, and
on each September 1 and March 1 thereafter to and including March 1,
1985, on not less than 30 days’ prior notice given as provided in the
Agreement. The Certificates are also prepayable on March 1, 1971,
out of any Deposited Cash (as defined in the Agreement) held by the
Trustee not required to be applied to the cost of railroad equipment to
be subject to the trust, and on any March 1 or September 1, out of
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moneys deposited with the Trustee on account of Casualty Occurrences.
Any such prepayment of Trust Certificates shall be at 100% of the
prineipal amount thereof to be prepaid, together with accrued dividends
to the date fixed for prepayment.

All payments of dividends on this Certificate will be made by
check mailed by the Trustee to the order of the registered holder
of this Certificate to the address of such holder as shown by the books
of the Trustee unless this Certificate is to be paid in full, in which case
such payment shall be made upon presentation and surrender of this
Certificate at the corporate trust office of the Trustee in the Borough
of Manhattan, City and State of New York.

The Certificates are issuable only as fully registered Certificates
in the denominations of $1,000 and any integral multiple of $1,000. The
several denominations of Certificates are interchangeable without
charge upon presentation thereof at said office of the Trustee, but only
in the manner and subject to the limitations provided in the Agreement.

This Certificate is transferable by the registered holder hereof in
person or by duly authorized attorney on the books of the Trustee upon
surrender to the Trustee at its said office of this Certificate accompanied
by a written instrument of transfer, duly executed by the registered
holder in person or by such attorney, in form satisfactory to the Trustee,
and thereupon a new Certificate or Certificates in authorized denomina-
tions for the same aggregate unpaid principal amount will be issued to
the transferee in exchange herefor. The Trustee, the Company and the
Guarantor may treat the person in whose name this Certificate 1s reg-
istered as the absolute owner hereof for the purpose of receiving pay-
ment of principal and dividends and for all other purposes, and shall
not be affected by any notice to the contrary.

In case of an Event of Default (as defined in the Agreement),
the principal amount represented by this Certificate may be declared
due and payable, as provided in the Agreement.

In Wrirness WHEREOF, the Trustee has caused this Certificate to
be signed by the facsimile signature of one of its Vice Presidents and
its corporate seal, in facsimile, to be hereunto affixed and to be attested
by one of its Assistant Trust Officers.



Dated as of :
Morcaxy GuaraxTy Trust CoMPANY
oF NEw YORK,
Trustee,
by
. Vice President.
ATTEST:

Assistant Trust Officer.

[FORM OF GUARANTY]

ILrivors CenTrAL RarLroap CoMmPany, for a valuable consideration,
hereby unconditionally guarantees to the registered holder of the within
Certificate the prompt payment of the principal of said Cert ficate and
of the dividends thereon specified in said Certificate, with interest at
the rate per annum specified in said Certificate on any overdue principal
and dividends to the extent that such interest shall be legally enforce-
able, all in accordance with the terms of said Certificate and the Equip-
ment Trust Agreement referred to therein.

Irrixvors CenTRAL Rainroap CoMpaxy,

by

Trzasurer.

WaEREAs it is desired to secure to the holders of the Trust Certifi-
cates the payment of the principal thercof when due thereon, with
dividends thereon as hereinafter provided, payable semiannually on
March 1 and September 1 in each year, and to evidence the rights of the
holders of the Trust Certificates in substantially the form hereinbefore
set forth;

Now, THEREFORE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as follows:
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ARTICLE I

DEerINITIONS

For all purposes of this Agreement, unless the context otherwise
requires:

Authorized Investments shall mean (a) bonds, notes or other direct
obligations of the United States of America or obligations for which
the faith of the United States is pledged to provide for the payment of
the interest and principal, (b) eommercial paper given a rating of at
least “prime” or its equivalent by the National Credit Office or a sue-
cessor thereto or a similar rating service substituted therefor and (e)
certificates of deposit of or time deposits in banks or trust companies
incorporated and doing business under the laws of the United States of
America or one of the States thereof having a capital and surplus
aggregating at least $50,000,000; all of which shall mature within one
year or less.

Business Day shall mean any calendar day, excluding Saturday,
Sunday and legal holidays or days on which banking institutions are
authorized by law to close in The City of New York.

Corporate Trust Office shall mean the principal office of the Trustee
in the City and State of New York, at which the corporate trust business
of the Trustee shall, at the time in question, be administered, which office
is, at the date of execution of this Agreement, located at 23 Wall Street,
New York, New York 10015.

Cost, when used with respect to Trust Equipment, shall mean the
actual cost thereof, and shall include only such items as may properly
be included in such cost under the Interstate Commerce Commission’s
Uniform System of Accounts for Railroad Companies, as in effect at
the time in question, or the accounting rules of such other federal gov-
ernmental authority having jurisdiction over the accounts of the Lessee,
or to the extent not determined thereby or in case there be no such
accounting rules of the Interstate Commerce Commission or other
federal authority in effect at such time, sound accounting practice.

Deposited Cash shall mean the aggregate of (a) cash on deposit
with the Trustee as provided in the first sentence of Section 2.1 hereof,
(b) any sums restored to Deposited Cash from rentals pursuant to
Section 5.4(a)(ii) hereof and on deposit with the Trustee and (c),
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when required or indicated by the context, any Authorized Investments
purchased by the use of Deposited Cash pursuant to the provisions
of Section 8.8 hereof and held by the Trustee.

Equipment shall mean new standard gauge railroad 2quipment,
other than passenger equipment or work equipment, delivered by the
Owner and first put into service no earlier than January 1, 1970.

Event of Default shall mean any event specified in Section 6.1
hereof to be an Event of Default.

The Fair Value of any unit of Trust Equipment on any date shall
be deemed to be an amount computed to the nearest integral multiple
of $1,000 by multiplying the unpaid principal amount of the Trust Cer-
tificates outstanding on such date (after giving effect to any prepay-
ment thereof on such date pursuant to Section 3.1(a) hereof) by a
fraction of which the numerator shall be the Cost of such unit and the
denominator shall be the Cost of all units (including such unit) subject
to the trust on such date.

The word holder, when used with respect to Trust Certificates,
shall include the plural as well as the singular number and shall mean
the registered owner of a Trust Certificate.

Lease shall mean the Lease of Equipment dated as of September 1,
1970, between the Company and the Lessee substantially in the form
of Annex B hereto.

Lessee’s Certificate shall mean a certificate signed by the President
or a Vice President or the Treasurer or the Comptroller of the Lessee.

Officer’s Certificate shall mean a certificate signed by the Presi-
dent or a Vice President or any Assistant Viece President of the
Company.

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

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

Penalty Rate shall mean a rate per annum in the amourt of 14 of
1% above the dividend rate specified in the Trust Certificates.

Request shall mean a written request for the action therein speci-
fied signed on behalf of the Company by the President or a Viece
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President or any Assistant Vice President of the Company and de-
livered to the Trustee.

Trust Certificates shall mean 9% % Equipment Trust Certificates,
due September 1, 1985, Unconditionally Guaranteed as to Principal
and Dividends by Illinois Central Railroad Company, issued hereunder.

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

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

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

ARTICLE II
TrusT CEBRTIFICATES AND IssuaANCE THEREOF

Sectiox 2.1. The net proceeds (including accrued dividends) of
the sale of any of the Trust Certificates shall forthwith upon the issu-
ance thereof be deposited in ecash with the Trustee; it being understood
and agreed that such net proceeds (excluding accrued dividends) will
equal $26,150,000. Thereupon, without waiting for the recording or
filing of this Agreement or of any other instrument respecting the
Trust Equipment, the Trustee shall issue and deliver, as the Company
shall direct by Request, Trust Certificates in the aggregate principal
amount so sold. The aforesaid acerued dividends shall be held by the
Trustee and applied against the first rental payment due under Section
5.4(c) (i) hereof.

SeorioNn 2.2. Each of the Trust Certificates shall represent an
interest in the principal amount therein specified in the trust created
hereunder and shall bear dividends on said principal amount at the
rate per annum specified in the form thereof hereinabove set forth,
payable semiannually on March 1 and September 1 in each year, with
interest payable on any overdue principal and dividends at the Penalty
Rate.
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The aggregate principal amount of Trust Certificates which shall
be executed and delivered by the Trustee hereunder shall be $26,150,000,
except as provided in Sections 2.5 and 2.6 hereof. The Trust Certificates
shall mature on September 1, 1985, subject, however, to the provisions of
Article ITT hereof respecting prepayment of Trust Certificates prior to
such maturity date.

Secriox 2.3. The Trust Certificates and the guaranty to be en-
dorsed thereon by the Guarantor as hereinafter in Section 7.2 hereof
provided shall be in substantially the forms hereinbefore set forth.,

Secrion 2.4. The Trust Certificates shall be signed in the name and
on behalf of the Trustee by the facsimile signature of one of its Vice
Presidents and its corporate seal, in facsimile, shall be attested by an
Assistant Trust Officer. In case any officer of the Trustee whose signa-
ture, whether facsimile or not, shall appear on any of the "rust Cer-
tificates shall cease to be such officer of the Trustee before such Trust
Certificates shall have been issued and delivered by the Trustee, such
Trust Certificates shall be adopted by the Trustee and be issued and
delivered as though such person had not ceased to be such officer of
the Trustee.

Secriox 2.5. The Trust Certificates shall be in the dencminations
of $1,000 or any integral multiple thereof ; shall be registered, as to both
principal and dividends, in the name of the holder; shall be transferable
upon presentation and surrender thercof for transfer at the Corporate
Trust Office, accompanied by appropriate instruments of assignment
and transfer, duly executed by the registered holder of the surrendered
Trust Certificate or Certificates or by duly authorized attorney, in form
satisfactory to the Trustee; and shall be dated as of September 1, 1970,
or, if issued on or after March 1, 1971, as of the dividend payment
date next preceding the date of issue, unless issued on a dividend pay-
ment date, in which event they shall be dated as of the date of issue,
or unless issued in exchange for another Trust Certificate or Coartificates
bearing unpaid dividends from an earlier date, in which case they shall
be dated as of such earlier date, and in any case shail entitle the regis-
tered holder to dividends from the date thereof.

The several denominations of Trust Certificates may be exchanged
for a like aggregate principal amount of Trust Certificates of authorized
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denominations. The Trust Certificates to be exchanged shall be sur-
rendered at the Corporate Trust Gffice.

Anything to the contrary herein notwithstanding, the parties hereto
may deem and treat the registered holder of any Trust Certificate as
the absolute owner of such Trust Certificate for all purposes and shall
not be affected by any notice to the contrary.

For any exchange or transfer of Trust Certificates the Trustee
shall require the payment of a sum sufficient to cover reimbursement
for any stamp tax or other governmental charge connected therewith.

Each Trust Certificate delivered, pursuant to any provision of this
Agreement, in exchange or substitution for, or upon the transfer of, the
whole or any part of one or more other Trust Certificates, shall be
issued in principal amount equal to the unpaid principal amount or
amounts of such one or more other Trust Certificates, shall carry all the
rights to dividends acerued and unpaid, and to acerue, which were car-
ried by the whole or such part of such one or more other Trust Certifi-
cates, and, notwithstanding anything contained in this Agreement, such
Trust Certificate shall be so dated that neither gain nor loss in dividends
shall result from such exchange, substitution or transfer.

The Trustee shall not be required (i) to transfer or exchange any
Trust Certificate for a period of ten days next preceding any dividend
payment date or (ii) to issue, transfer or exchange any Trust Certificate
during a period beginning at the opening of business ten days before
any selection of Trust Certificates to be prepaid and ending at the close
of business on the day of the mailing of the relevant notice of prepay-
ment or (iii) to transfer or exchange any Trust Certificate being prepaid
in whole or in part until after the prepayment date.

Secriox 2.6. In case any Trust Certificate shall become mutilated
or defaced or be lost, stolen or destroyed, then on the terms herein set
forth, and not otherwise, the Trustee shall execute and deliver a new
Trust Certificate, and the Guarantor shall execute its guaranty thereon,
of like tenor and date as the one mutilated, defaced, lost, stolen or
destroyed, in exchange and substitution for, and upon ecancellation of,
the mutilated or defaced Trust Certificate, or in lien of or in substitution
for the same if lost, stolen or destroyed. The applicant for a new Trust
Certificate shall furnish to the Trustee, the Company and the Guarantor
evidence to their satisfaction of the loss, theft or destruection of such
Trust Certificate alleged to have been lost, stolen or destroyed, and
of the ownership and authenticity of such mutilated, defaced, lost, stolen
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or destroyed Trust Certificate, and also such security and indemnity as
may be required by the Trustee, the Company and the Guarantor, in
their discretion, and shall pay all expenses and charges of such substi-
tution or exchange. All Trust Certificates shall be issued, held and
owned upon the express condition that the foregoing provisions are
exclusive in respect of the replacement of mutilated, defaced, lost, stolen
or destroyed Trust Certificates, and shall preclude any and all other
rights and remedies, any law or statute now existing or hereafter
enacted to the contrary notwithstanding.

Secrroxn 2.7. Payments of principal, dividends and interest on the
Trust Certificates shall be made by the Trustee in such coin or cur-
rency of the United States of America as at the time of payment shall
be legal tender for the payment of public and private debts, but only
from and out of rentals or other moneys received by the T:ustee and
applicable to such payment under the provisions hereof.

All payments of dividends on the Trust Certificates wil be made
by check to the order of the registered holders thereof mailed to the
addresses of such holders as shown by the books of the Trustee except
in the case of Trust Certificates the unpaid principal amount of which
is then to be paid in full, in which case such payment shall be made
only upon presentation and surrender of such Trust Certificates at the
Corporate Trust Office.

Secrion 2.8. If the date fixed for payment of principal of or
dividends on any Trust Certificates is not a Business Day, then such
payment may be made on the next succeeding Business Day and no
dividends or interest shall accrue for the period after such nominal
payment date.

ARTICLE 111
PrepayMENT oF TruUsT CERTIFICATES

Secriox 3.1. The Trust Certificates are subject to prepayment in
whole or in part (a) on March 1, 1976, and on each September 1 and
March 1 thereafter to and including March 1, 1985, through the appli-
cation of the rental payable to the Trustee pursuant to Section 5.4(d)
hereof, (b) on any March 1 or September 1, through the aoplication
of moneys paid to the Trustee pursuant to Section 5.7 hereof and (c)
on March 1, 1971, through the application of any Depositec. Cash to
be applied thereto pursuant to the last paragraph of Section 4.1
hereof, at 100% of the principal amount thereof, together with acerued
dividends to the date fixed for prepayment.
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Secrion 3.2. (a) On or before the July 15th or the January 15th,
as the case may be, next preceding a date on which Trust Certificates
are to be prepaid in part pursuant to Section 3.1 hereof, the Trustee
shall select for prepayment, in such manner as in its discretion it
shall deem appropriate and fair (subject to the provisions of the
next succeeding sentence) a principal amount of Trust Certificates so
as to exhaust (i) the amount of rental to be paid by the Company to it in
cash pursuant to Section 5.4(d) hereof, (ii) any amount in cash to be
paid to it pursuant to Section 5.7 hereof and (iii) any Deposited Cash to
be applied thereto pursuant to the last paragraph of Section 4.1 hereof,
on the next succeeding March 1 or September 1, as the case may be.
Any holder of Trust Certificates in whose name are registered Trust
Certificates in an aggregate principal amount of $100,000 or more
may, by written notice to the Trustee delivered at least 55 days prior
to a date on which Trust Certificates are to be prepaid, direct the
Trustee to seleet for prepayment on such prepayment date and on
each prepayment date thereafter, a principal amount of Trust Cer-
tificates registered in the name of such holder which bears the same
proportion to the aggregate principal amount of all the Trust Certifi-
cates to be prepaid on such prepayment date as (y) the aggregate
principal amount of Trust Certificates registered in the name of such
holder on a date selected by the Trustee not more than ten days prior
to the selection by the Trustee of Trust Certificates for prepayment
on such prepayment date bears to (z) the aggregate principal amount
of Trust Certificates outstanding on such date. In such event, (i)
the prineipal amount of Trust Certificates to be selected by the Trus-
tee, as provided in the first sentence of this paragraph, shall be pro-
portionately reduced and (ii) there shall not be included in the se-
lection made, as provided in such sentence in respect of such pre-
payment date, any Trust Certificates registered in the name of any
holder of Trust Certificates whose Trust Certificates are selected for
prepayment as provided in the second sentence of this paragraph.
Any notice given by any holder of Trust Certificates as provided in
the second sentence of this paragraph shall remain in effect unless
and until revoked by written notice delivered by such holder to the
Trustee at least 55 days prior to the prepayment date or dates in
respect of which such revocation is expressed to be applicable. In
any selection of Trust Certificates for prepayment pursuant to this
Section 3.2, the Trustee shall, according to such method as it shall
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deem to be proper, make such adjustments, by increasing or decreasing
by up to $1,000, the principal amount of Trust Certificat2s of each
holder to be prepaid as may be necessary to the end that th2 prineipal
amount of Trust Certificates of such holder to be prepaid shall be $1,000
or an integral multiple thereof.

(b) The Trustee shall send by first class mail postage prepaid a
notice of prepayment, at least 30 days prior to each prepayment date,
to the holders of Trust Certificates to be prepaid in whole or in part at
their last addresses as they shall appear upon the registry bcoks.

(¢) The notice of prepayment to each holder shall (i) specify the
date for prepayment, (ii) specify whether prepayment is being made
pursuant to Section 5.4(d), 5.7 or 4.1 hereof, (iii) state the distine-
tive number of each Trust Certificate to be prepaid in whole or in
part and the prineipal amount of such Trust Certificate to be
prepaid, (iv) state that such prepayment will be made by the Trustee
only from and out of rentals or other moneys paid to the Trustee by the
Company or the Guarantor and applicable thereto at the Corporate
Trust Office, upon presentation and surrender of such Trust Certificate,
and (v) state that from and after such prepayment date dividends on
such Trust Certificate or on the portion thereof to be prepaid will cease
to acerue. The notice of prepayment shall also state that on and after
the prepayment date, upon surrender of such Trust Certiicate, the
holder will receive the principal amount thereof to be prepaid and, if
prepaid in part, without charge, a new Trust Certificate for the prinei-
pal amount thereof remaining unpaid.

Section 3.3. Notice of prepayment havinz been given as above
provided, and on or before the prepayment date specified in the
notice of prepayment there having been deposited with the Trustee an
amount in cash equal to the aggregate principal amount of all the
Trust Certificates or portions thereof then to be prepaid and acerued
dividends, the Trust Certificates or portions thereof to be prepaid
shall become due and pavable on such prepayment date and from and
after such prepayment date dividends on such Trust Certiicates or
portions thereof shall cease to acerue and such Trust Certiicates or
portions thercof shall no longer be deemed to be outstanding here-
under and shall cease to be entitled o the benefits of this Agreement
except to receive payment from the moneys reserved therefsr in the
hands of the Trustee.
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ARTICLE IV

AcquisitionN oF TrusT EQUIPMENT BY TRUSTEE ;
DEeprosiTep Casn

Secrion 4.1. The Company proposes to cause to be constructed
and sold, assigned, transferred and set over unto the Trustee as trustee
for the holders of the Trust Certificates all the Equipment described in
Annex A hereto. Such Equipment shall be delivered to the Lessee,
which is hereby designated by the Trustee as its agent to receive such
delivery, and a Lessee’s Certificate as to such delivery shall be conclu-
sive evidence of such delivery.

Pursuant to the provisions of the Lessee’s Consolidated Mortgage,
dated November 1, 1949, as amended and supplemented (said Consoli-
dated Mortgage, as so amended and supplemented, being hereinafter
called the Consolidated Mortgage), to Morgan Guaranty Trust Com-
pany of New York (formerly Guaranty Trust Company of New York),
Trustee (hereinafter called the Mortgage Trustee), said Mortgage
Trustee has contemporaneously with the execution of this Agreement,
executed an instrument subordinating the lien of the Consolidated Mort-
gage to the rights of the Trustee and the Company in and to the Trust
Equipment.

In the event that it may be deemed necessary or desirable to pro-
cure for the use of the Company, and to include in the trust hereby
created, other Equipment in lieu of any of the Equipment specifically
described herein, the Company may, in its discretion, cause such other
Equipment to be constructed, sold, assigned, transferred and set over
to the Trustee, to be substituted under said trust; provided, however,
that any Equipment not delivered and settled for pursuant to this
Article IV on or before December 15, 1970 (herein called the Cut-Off
Date), shall be excluded from this Agreement and not included in the
term ‘‘Trust Equipment’’. In the event of any such exclusion or substi-
tution, the Company, the Guarantor and the Trustee shall execute an
agreement supplemental hereto limiting this Agreement to the Trust
Equipment theretofore accepted and settled for hereunder. In the
event of any such exclusion the instrument of subordination referred to
in the second paragraph of this Section 4.1 may be amended appropri-
ately to reflect such exclusion.

In the event that on the Cut-Off Date any Deposited Cash shall
remain in the possession of the Trustee, the Trustee shall (a) sell, prior
to March 1, 1971, all Authorized Investments then held by it and (b)
apply Deposited Cash (excluding acerued dividends) and any amount
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payable in respect of such Authorized Investments pursuant to Section
5.4(a) (ii) to the prepayment of Trust Certificates on Marck. 1, 1971, as
provided in Article ITT hereof.

Srcrioxn 4.2. For the purpose of settlement therefor, the Equip-
ment shall be divided into not more than three groups of units of Fquip-
ment (each such group being hereinafter called a Group), each Group to
consist of such units of the Equipment delivered to and accepted by the
Company as the Guarantor may specify in the written notice clelivered as
provided in the next succeeding sentence. The term “Settlement Date”
with respect to any Group shall mean such date (not earlier than
the date of deposit of the net proceeds of the sale of the Trust Certifi-
cates pursuant to Section 2.1 hereof, and not later than the Cut-Off
Date), occurring not earlier than five Business Days after presenta-
tion by the Owner or Owners to the Company and the Guarantor
of the invoice or invoices and Lessee’s Certificate or Certificates for
such Group, as shall be fixed by the Guarantor by wriften notice
delivered to the Owner or Owners, the Company and the Trustee
at least five Business Days prior to the Settlement Date designated
therein. From time to time, when and as any Group of Trust Equipment
shall have been delivered to the Lessee, as agent for the Trustee, pursu-
ant to Section 4.1 hereof the Trustee shall, subject to the provisions of
Sections 4.3 and 4.4 hereof, pay on the Settlement Date, upon Request,
to the Owner or Owners of the delivered Trust Equipment out of Depos-
ited Cash (excluding accrued dividends) an amount constituting, in the
aggregate, the highest integral multiple of $1,000 which, together with
all payments previously made out of Deposited Cash upon deliveries of
Trust Equipment does not exceed the lesser of (yv) 70% of the aggregate
Cost of Trust Equipment then and theretofore delivered to the Trustee
and (z) $26,150,000.

Section 4.3. The Company covenants that, contempcraneously
with any payment by the Trustee pursuant to Section 4.2 bereof, but
subject to the provisions of Section 4.5 hereof, it will pay to the Owner
or Owners of the delivered Trust Equipment the portion of the Cost of
the delivered Trust Equipment not paid out of Deposited Cash as pro-
vided for in Section 4.2 hereof; the intention being that the Company
shall ultimately pay that portion of the aggregate Cost of all the Trust
Equipment not required to be paid out of Deposited Cash pursuant to
Section 4.2 hereof, and the Trustee and the Company shall at any time
if occasion arises adjust their accounts and payments to the end that
the Trustee shall pay with Deposited Cash that portion of such aggre-
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gate Cost required to be paid pursuant to Section 4.2 hereof and the
Company shall pay as advance rental the remainder of such aggregate
Oost. Tt is understood and agreed, however, that the total Cost of the
Trust Equipment shall not exceed $37,359,115.

Secrrox 4.4. The Trustee shall not pay out any Deposited Cash
against the delivery of any of the Trust Equipment unless and until
it shall have received:

(a) A Lessee’s Certificate stating that the Trust Equipment
described and specified therein by number or numbers has been
delivered and has been plated or marked in accordance with the
provisions of Section 5.6 hereof;

(b) An invoice or invoices from the Owner or Owners and
a Lessee’s Certificate which shall state that such Trust Equip-
ment is Fquipment as herein defined (having been delivered by
the Owner or Owners and first put into service no earlier than
January 1, 1970) and that the Cost of such Trust Equipment is
an amount therein specified, together with evidence of payment
of the amounts to be paid to the Owner or Owners pursuant to
Sections 4.2 and 4.3 hereof;

(¢) A bill or bills of sale of such Trust Equipment from the
Owner or Owners to the Trustee, which bill or bills of sale shall
contain a warranty or guaranty to the Trustee and to the Com-
pany that at the time of sale the Owner or Owners had legal
title to the Trust Equipment described therein and good and
lawful right to sell such Trust Equipment and that the title to
such Trust Equipment is free from all claims, liens, security
interests and other encumbrances of any nature except as cre-
ated by this Agreement or as permitted by Section 7.3 hereof
and except for the rights of the Lessee under the Lease;

(d) An Opinion of Counsel of the Lessee to the effect that
such bill or bills of sale are valid and effective, either alone or
in connection with any other instrument referred to in such
opinion, to vest in the Trustee security title to such Trust Equip-
ment free from all claims, liens, security interests and other
encumbrances of any nature other than as provided in subpara-
graph (c) above;

(e) In the case of any Trust Equipment not specifically
deseribed in Annex A hereto, an Opinion of Counsel of the Lessee
that a proper supplement hereto in respeet of such Trust Equip-
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ment has been duly executed by the Trustee, the Company and
the Guarantor, that a proper supplement to the Lease in respect
of such Trust Equipment has been duly executed by the Company
and the Lessee and that each of such supplements has been duly
filed and recorded in accordance with Section 7.4 hereof; and

(f) In the case of any Trust Equipment not specifically
described in Annex A hereto, an instrument executed by the
Mortgage Trustee amending appropriately the instrument of
subordination referred to in the second paragraph of iSection 4.1
hereof to refer to such Trust Equipment.

Secrion 4.5. The obligation of the Company to pay to the Owner
or Owners of the delivered Trust Equipment any amount required to
be paid pursuant to Section 4.3 hereof with respect to any Group of
the Trust Equipment is specifically subject to the following conditions:

(a) no Event of Default specified herein which relates to
the Guarantor nor an Event of Default (as defined in the Lease),
nor any event which with the lapse of time and/or r.otice pro-
vided for herein or in the Lease would constitute such an Event
of Default hereunder or under the Lease shall have occurred
and be continuing, and the Company shall have received a Les-
see’s Certificate dated the date of such payment to that effect;

(b) the Company shall have received copies of the docu-
ments specified in Section 4.4 hereof, the Opinions of Counsel
specified in paragraphs (d) and (e) of said Section 4.4 to be
addressed to Company as well as the Trustee;

(¢) the Company shall have received the opinions of coun-
sel required by §§ 14 and 15 of the Lease; and

(d) the Company shall have received such other clocuments
relating to the transactions contemplated hereby as the Com-
pany may reasonably request.

ARTICLE V

LEease or Trust EQUIPMENT TOo THE COMPARY

Section 5.1. The Trustee docs hereby let and lease all the Trust
Equipment to the Company, for the term of 15 years from and after
September 1, 1970.

Secrion 5.2. In the event that the Company shall, as provided in
Section 4.1 hereof, cause to be constructed and transferred to the Trus-
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tee other Kquipment in substitution for any of the Equipment herein
specifically described, such other Equipment shall be included as part
of the Trust Equipment by supplement hereto and shall be subject
to all the terms and conditions hereof in all respects as though it had
been part of the Trust Equipment herein specifically deseribed.

Secriox 5.3. As and when any Equipment shall from time to time
be transferred and delivered to the Lessee as agent for the Trustee,
the same shall, ipso facto and without further instrument of lease or
transfer, pass under and become subject to all the terms and pro-
visions hereof.

Sectiox 5.4. The Company hereby accepts the lease of all the Trust
Equipment and covenants and agrees to accept delivery and possession
hereunder of the Trust Equipment as hereinbefore provided; and the
Company covenants and agrees to pay to the Trustee (or, in the case
of taxes, to the proper taxing authority), 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, rent which shall
be sufficient to pay and discharge the following items, when and as the
same shall become due and payable (whether or not any of such items
shall become due and payable prior to the delivery and lease to the
Company of any of the Trust Equipment and whether or not at the
time any thereof shall have been delivered) :

(a) (i) the necessary and reasonable expenses of the trust
hereby created, including compensation and expenses provided
for herein, and (it) an amount equal to any expenses incurred
or loss of principal (including interest acerued thereupon at time
of purchase) in connection with any purchase, sale, redemption
or payment at maturity by the Trustee of Authorized Invest-
ments;

(b) any and all taxes, assessments and governmental
charges upon or on account of the income or property of the
trust, or of this Agreement, which the Trustee as such may be
required to pay;

(¢) (i) the amounts of the dividends payable on the Trust
Certificates, when and as the same shall become payable, and (ii)
interest at the Penalty Rate from the due date, upon the amount
of any instalments of rental payable under this subparagraph
(¢) and the following subparagraphs (d) and (e) which shall not
be paid when due, to the extent legally enforceable;
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(d) as a sinking fund for the Trust Certificates, 011 or before
March 1 and September 1 in each year, commencing March 1,
1976, and continuing to and including March 1, 1985, an amount in
cash calculated to the nearest integral multiple of $1,000 on such a
basis that the aggregate of dividends and sinking fand rental
payments payable on each such date (and the aggregate of divi-
dends and principal payable on September 1, 1985) shall be sub-
stantially equal (subject to proportionate reduction ir the event
of prepayment of Trust Certificates pursuant to Section 3.1(b)
hereof) and will (together with the aggregate amouat of divi-
dends payable prior to March 1, 1976) completely amortize the
principal of and dividends on the Trust Certificates; and

(e) the principal of the Trust Certificates, when and as the
same shall become payable, whether upon the respective stated
dates of maturity or prepayment thereof or otherwise under the
provisions thereof or of this Agreement.

Nothing herein or in the Trust Certificates containecl shall be
deemed to impose on the Trustee or on the Company any obligation to
pay to the holder of any Trust Certificate any tax, assessment or govern-
mental charge required by any present or future law of the United
States of America or of any state, county, munieipality or other taxing
authority thereof to be paid in behalf of, or withheld from the amount
payable to, the holder of any Trust Certificate. The Company shall not
be required to pay any tax, assessment or governmental charge pur-
suant to subparagraph (b) of this Section 5.4 so long as it shall in
good faith and by appropriate legal proceedings contest the validity
thereof, unless in the judgment of the Trustee the rights or interests
of the Trustee or of the holders of the Trust Certificates may be
materially endangered thereby.

Notwithstanding any other provisions of this Agreement, including,
without limitation, Articles VI and VII hereof, it is understood and
agreed by the Trustee on behalf of itself and the holders of the Trust
Certificates that liability of the Company for all payments tc¢ be made
by 1t under and pursuant to this Agreement (other than the payments
called for by Section 4.3 hereof), shall not exceed an amount equal to
the income and proceeds from the Trust Equipment. As usad herein
the term ‘“income and proceeds from the Trust Equipment?’’ shall mean
(1) if an Event of Default (as defined in Section 6.1 hereof) shall have
occurred and while it shall be continuing so much of the following
amounts as are indefeasibly received by the Company at any time
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after any such Event of Default and during the continuance thereof :
(a) all amounts of rental and amounts in respect of Casualty Occur-
rences (as hereinafter defined in Section 5.7 hereof) paid for or with
respect to the Trust Equipment pursuant to the Lease and (b) any
and all payments or proceeds received by the Company pursuant to
clause (i) of subparagraph (b) of the first paragraph of §9 of the
Lease or for or with respect to the Trust Equipment as the result of the
sale, lease or other disposition thereof, after deducting all costs and
oxpenses of such sale, lease or other disposition and (i1) at any other
time only that portion of the amounts referred to in the foregoing
clauses (a) and (b) or otherwise payable to the Company pursuant to
the Lease as are indefeasibly received by the Company and as shall
equal the rental payments specified in the first paragraph of this See-
tion 5.4 due and payable by the Company on the date such amounts
received by the Company were required to be paid to it pursuant to the
Lease or as shall equal any other payment (including payments in re-
spect of Casnalty Occurrences) then due and payable under this Agree-
ment; it being understood that ‘‘income and proceeds from the Trust
Equipment” shall in no event include amounts referred to in the fore-
going clauses (a) and (b) which were received by the Company prior to
the existence of such an Event of Default which exceeded the amounts
required to make the rental payments specified in the first paragraph
of this Section 5.4 due and payable by the Company on the date on
which amounts with respect thereto received by the Company were
required to be paid to it pursuant to the Lease or which exceeded any
other payments due and payable under this Agreement at the time such
amounts were payable under the Lease. Nothing contained herein shall
constitute an assignment of, or lien, charge or encumbrance against, the
“income and proceeds from the Trust Hquipment” or any right, title
or interest of the Company under or arising out of the Lease, or of or
against any payments received or to be received by the Company under
or in connection with the Lease. It is further specifically understood
and agreed that nothing contained herein limiting the liability of the
Company shall derogate from the right of the Trustee to proceed
against the Fiquipment or the Guarantor as provided for herein for the
full unpaid principal amount of the Trust Certificates and dividends
thereon. The Trustee agrees, however, that it will not seek to obtain
a judgment against the Company for an amount in excess of the
amounts payable by the Company pursuant to the limitations set forth
in this paragraph, and that if it does obtain such a judgment, it will,
accordingly, limit its execution of such judgment to such amount.
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Seorion 5.5. At the termination of the lease provided for herein
and after all payments due or to become due from the Company here-
under shall have been completed and fully made to the Trustee, (1) such
payments shall be applied and treated as purchase money and as the
full purchase price of the Trust Equipment, (2) any moneys remaining
in the hands of the Trustee after providing for all outstanding Trust
Certificates and after paying the expenses of the Trustee, including its
reasonable compensation, shall be paid to the Company, (3) Zull title to
all the Trust Equipment shall vest in the Company and (4) the
Trustee shall execute for record in public offices, at the expense of the
Lessee, such instrument or instruments in writing as reasonably shall be
requested by the Company in order to make clear upon publie records
the Company’s full title to all the Trust Equipment under the laws of
any jurisdiction.

Secrioxn 5.6. The Company agrees that at or before tle delivery
to the Lessee, as agent for the Trustee, of each unit of the Trust
Kquipment, there shall be plainly, distinetly, permanently and con-
spicuously placed and fastened upon each side of such unit a meta]
plate bearing the following words, or such words shall be otherwise
plainly, distinetly, permanently and conspicuously marked on each side
of such unit, in either case in letters not less than one-half inch in
height:

“OwNED BY A Baxk or Trust COMPANY UNDER A SECURITY AGREE-
MENT FILED UNDER THE INTERSTATE CoMMERCE AcT, SECTION 200.”

Such plates or marks shall be such as to be readily visible. In case, prior
to the termination of the lease provided for herein, any of such plates or
marks shall at any time be removed, defaced or destroyed, the Company
shall immediately cause the same to he restored or replaced. The Com-
pany shall not change or permit to be changed, the numbers of any of
the Trust Equipment at any time covered hereby (or any numbers
which may have been substituted as herein provided) except in accord-
ance with a statement of new numbers to be substituted therefor which
previously shall have been filed by the Company with the Trustee and
filed and recorded with the Interstate Commeirce Commission n aceord-
ance with Section 20c of the Interstate Commerce Act.

The Trust Equipment may be lettered “Illinois Central Railroad
Company”’, ‘“Illinois Central”’, ““I.C.”%, or in some other appropriate




manner, for convenience of identification of the interests of the Com-
pany and the Lessee therein. During the continuance of the lease pro-
vided for herein, the Company shall not allow the name of any person,
association or corporation to be placed on any of the Trust Equipment
as a designation which might be interpreted as a claim of ownership
thereof inconsistent with the security interest of the Trustee.

Seoriox 5.7. The Company agrees that it will maintain or cause
to be maintained and keep or cause to be kept each unit of the Trust
Equipment in good order and proper repair at its own cost and expense,
unless and until worn out, lost, stolen, destroyed or irreparably
damaged, from any cause whatsoever, or taken or requisitioned by
condemnation or otherwise (hereinafter called a Casualty Occurrence).
Whenever any unit of the Trust Equipment shall suffer a Casualty
Occurrence, the Company shall, promptly after it is informed of such
Casualty Occurrence under the Lease, deliver to the Trustee an
Officer’s Certificate or a Lessee’s Certificate describing such Trust
Equipment and stating the amount to be deposited with the Trustee
as provided in the next sucoeeding sentence and the determination of
Fair Value. On the dividend payment date next succeeding the delivery
of such Officer’s Certificate or Lessee’s Certificate (or, in the event such
dividend payment date will oceur within 60 days after such delivery,
on the following dividend payment date), the Company shall deposit
with the Trustee an amount in cash equal to the Fair Value of such
Trust Equipment suffering a Casualty Occurrence. Thereupon, full title
to such Trust Equipment having suffered a Casualty Occurrence shall
become vested in the Company and, upon Request, the Trustee shall
execute for recording in public offices, at the expense of the Company,
such instrument or instruments in writing as reasonably shall be
specified by the Company and accompanying such Request in order
to make clear upon public records the Company’s full title to such Trust
Equipment under the laws of any jurisdiction. The rights and remedies
of the Trustee to enforce or to recover any of the rental payments
shall not be affected by reason of any Casualty Occurrence.

Any moneys deposited with the Trustee pursuant to the next pre-
ceding paragraph shall be applied by the Trustee, on the dividend pay-
ment date in respect of which such moneys are required to be deposited,
to the prepayment of Trust Certificates on said date as provided in
Article ITT hereof.
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The Company covenants and agrees to furnish to the Trustee, on
or before April 1 in each year, commencing with the year 1971, an
Officer’s Certificate or a Lessee’s Certificate, as of the preceding Decem-
ber 31, stating (1) the amount, deseription and numbers of all units of
Trust Equipment that may have suffered 2 Casualty Occurrence during
the preceding 12 months (or since the date of this Agreement in the case
of the first such Officer’s Certificate or Lessee’s Certificate) and (2) that
in the case of all the Trust Equipment repainted or repaired during
the period covered thereby the plates or marks required by Section 5.6
hereof have been preserved or replaced. The Trustee, by its agents,
shall have the right once in each calendar vear, but shall b2 under no
duty, to inspect, at the expense of the Company, the Trust Iquipment,
and the Company covenants in that event to furnish to the Trustec all
reasonable facilities for the making of such inspection.

Secrion 5.8. The Company, so long as no Event of Default exists
hereunder, shall be entitled to the possession and use of the Trust
Equipment from and after delivery thereof to the Company, and also
to enter into the Lease which shall be subject and subordinate to this
Agreement and to permit the use of the Equipment as provided in the
Lease.

The Company will not sell, assign or transfer its rights under this
Agreement or, except as provided in this Section 5.8, transfer the
right to possession of any unit of the Trust Equipment unless such
assignment or transfer is made expressly subject in all respacts to the
rights and remedies of the Trustee hereunder. Any such assignment
or transfer may be made by the Company without the assignee or trans-
feree assuming any of the obligations of the Company hereunder, but
subject to the rights and remedies of the Trustee hereunder tincluding,
without limitation, rights against the Guarantor).

SectioN 5.9. The Company covenants and agrees to indemnify
the Trustee against any and all claims arising out of or connsected with
the ownership or use of any of the Trust Equipment, and particularly
against any and all claims arising out of the use of any patented inven-
tions in and about the Trust Hquipment, and to comply in a'l respects
with the laws of the United States of America and of all the states and
other jurisdictions in which the Trust Equipment, or any part thereof,
may be operated, and with all lawful acts, rules, regulations snd orders
of the Department of Transportation, the Interstate Commarece Com-
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mission and all other commissions, boards and other legislative, execu-
tive, administrative or judicial bodies or officers having power to
regulate or supervise any of the Trust Equipment, including without
limitation all lawful acts, rules, regulations and orders of any body
having competent jurisdiction relating to automatic coupler devices or
attachments, air brakes or other appliances; provided, however, that
the Company may in good faith contest the validity of any such law, act,
rule, regulation or order, or the application thereof to the Trust Equip-
ment or any part thereof, in any reasonable manner which will not in
the judgment of the Trustee materially endanger the rights or interests
of the Trustee or of the holders of the Trust Certificates. The Company
shall not be relieved from any of its obligations hereunder by reason of
the assertion or enforcement of any such claims or the commencement
or prosecution of any litigation in respect thereof.

ARTICLE VI
ReMEDIES IN JIVEXT oF DEFAULT

Section 6.1. The Company covenants and agrees that in case

(a) the Company shall default in the payment of any part of
the rental payable under Sections 5.4(c), (d) and (e) hereof
for more than 30 days after the same shall have become due and
payable, or

(b) the Company shall, for more than 60 days after the Trus-
tee shall have demanded in writing performance thereof, fail or
refuse to comply with any other of the terms and covenants
hereof on its part to be kept and performed, or to make provision
satisfactory to the Trustee for such compliance, or

(¢) any proceeding shall be commenced by or against the
Company or the Guarantor for any relief under any bankruptey
or insolveney laws, or laws relating to the relief of debtors, read-
justments of indebtedness, reorganizations, arrangements, com-
positions or extensions (other than a law which does not permit
any readjustment of the obligations hereunder of the Company
or the Guarantor, as the case may be) and, unless such pro-
ceedings shall have been dismissed, nullified, stayed or otherwise
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rendered ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue), all
the obligations of the Company or the Guarantor, as the case
may be, under this Agreement (and, in the case of the Guar-
antor, all obligations of the Guarantor under its guaranty
endorsed on the Trust Certificates) shall not have been duly
assumed in writing, pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers appointed (whether
or not subject to ratification) for the Company or the Guarantor
or for the property of the Company or the Guarantor in connec-
tion with any such proceedings in such manner that such obliga-
tions have the same status as obligations incurred by such a
trustee or trustees or receiver or receivers, within 30 days after
such appointment, if any, or 60 days after such proceedings shall
have been commenced, whichever shall be earlier, or

(d) a petition for reorganization under Section 77 of the
Bankruptey Aect, as now constituted or as said Section 77 may
be hereafter amended, shall be filed by or against the Guarantor
and, unless such petition shall have been dismissed, nullified,
stayved or otherwise rendered ineffective (but then orly so long
as such stay shall continuc in force or such ineffectiveness shall
continue), all the obligations of the Guarantor under this Agree-
ment and under the guaranty endorsed on the Trust Certificates
shall not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or frustees appointed (svhether or
not subject to ratification) in such proceedings in such manner
that such obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days after such
appointment, if any, or 60 days after such petition shall have
been filed, whichever shall be earlier, or

(e) the Lessee shall default in the observance or perform-
ance of any of the covenants and agreements on its part con-
tained in the Leasc for the bherefit of the Trustee or tae holders
of the Trust Certificates and such default shall continue for 60
days after the Trustee shall have demanded in writing perform-
ance thereof wnless during such 60-day period the Company
or the Lessee shall have cured or caused to be cured such default
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then, in any such case (herein sometimes called an Event of Default),
the Trustee in its discretion may, and upon the written request of
the holders of not less than 25% in principal amount of the then
outstanding Trust Certificates shall, by notice in writing delivered to
the Company and the Guarantor, declare to be due and payable forthwith
the entire amount of the rentals (including any unpaid rental then
due, but not including rentals required for the payment of dividends
accruing after the date of such declaration) payable by the Com-
pany as set forth in Section 5.4 hereof and not theretofore paid. There-
upon the entire amount of such rentals shall forthwith become and shall
be due and payable immediately without further demand, together with
interest at the Penalty Rate, to the extent legally enforceable, on any
portion thereof overdue; and the Trustee shall be entitled to recover
judgment for the total amount so becoming payable by the Company,
together with interest thereon at the Penalty Rate to the extent legally
enforceable, and to collect such judgment out of any property of the
Company wherever situated.

In addition, in case one or more Events of Default shall happen,
the Trustee in its discretion may, and upon the written request of the
holders of not less than 25% in principal amount of the then outstand-
ing Trust Certificates shall, by notice in writing delivered to the Com-
pany, declare the principal of all the Trust Certificates then outstand-
ing to be due and payable, and thereupon the same shall become and
be immediately due and payable.

In case the Company shall fail to pay any instalment of rental pay-
able pursuant to Section 5.4(c), (d) or (e) hereof when and as the same
shall have become due and payable hereunder, and such default shall
have continued for a period of 30 days, the Trustee, in its own name and
as trustee of an express trust, shall be entitled and empowered to insti-
tute any action or proceedings at law or in equity for the collection of
the rentals so due and unpaid, and may prosecute any such action or
proceedings to judgment or final decree, and may enforce any such judg-
ment or final decree against the Company and collect in the manner
provided by law out of the property of the Company wherever situated
the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptey
or for the reorganization of the Company or the Guarantor under the
Bankruptey Act (including but not limited to Section 77 thereof) or
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any other applicable law, or in case a receiver or trustee shall have been
appointed for the property of the Company or the Guarantor, or in
case of any other judicial proceedings relative to the Company or the
Guarantor, or to the creditors or property of the Compeny or the
Guarantor, the Trustee, irrespective of whether the rental payments
hereunder or the principal amount of the Trust Certificates shall then
be due and payable as herein or therein expressed whether by declara-
tion or otherwise and irrespective of whether the Trustee shall have
made any demand or declaration pursuant to the provisions of this
Section 6.1, shall be entitled and empowered, by intervention in such
proceedings or otherwise, to file and prove a claim or claims for the
entire amount of the rentals (including any unpaid rental then
due, but not including rentals required for the payment of divi-
dends aceruing after the date of such declaration) and to file such other
papers or documents as may be necessary or advisable ir. order to
have the claims of the Trustee (including any claim for -easonable
compensation to the Trustee, its agents, attorneys and counsel, and
for reimbursement of all expenses and liabilities incurred, and all
advances made, by the Trustee except as a result of 1ts gross negligence
or wilful misconduct) and of the holders of the Trust Certificates
allowed in such proceedings and to coliect and receive any moneys or
other property payable or deliverable on any such claims, and to dis-
tribute all amounts received with respect to the claims of the holders
of the Trust Certificates and of the Trustee on their behalf; and any
recelver, assignee or trustee in bankruptey or reorganization is hereby
authorized by each of the holders of the Trust Certificates to make
payments to the Trustee, and, in the event that the Trustee shall con-
sent to the making of payments directly to the holders of the Trust
Certificates, to pay to the Trustee such amount as shall be sufficient
to cover reasonable compensation to the Trustee, 1ts agents, attorneys
and counsel, and all other expenses and liabilities incurred, and all
advances made, by the Trustee except as a result of its gross negligence
or wilful misconduct.

All rights of action and to assert claims under this Agreement,
or under any of the Trust Certificates, may be enforced by the Trustee
without the possession of any of the Trust Certificates or the production
thereof on any trial or other proceedings relative thereto, and any such
action or proceedings instituted by the Trustee shall be brought in its
own name as trustee of an express trust, and any recovery of judg-
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ment shall be for the ratable benefit of the holders of the Trust Certifi-
cates. In any proceedings brought by the Trustee (and also any pro-
ceedings involving the interpretation of any provision of this Agree-
ment to which the Trustee shall be a party) the Trustee shall be held to
represent all the holders of the Trust Certificates, and it shall not be

necessary to make any holders of the Trust Certificates parties to
such proceedings.

Srcriox 6.2. In case of the happening of any Event of Default, the
Trustee may by its agents enter upon the premises of the Company or
the Lessee and take possession of all or any part of the Trust Fquip-
ment and withdraw the same from said premises, retaining all payments
which up to that time may have been made on account of rental for the
Trust Equipment and otherwise, and shall be entitled to collect, receive
and retain all unpaid per diem, mileage or other charges of any kind
earned by the Trust Equipment or any part thereof, and may leasc the
Trust Equipment or any part thercof, or with or without retaking
possession thereof (but only after declaring due and payable the entire
amount of rentals payable by the Company as provided in Section 6.1
hereof) may sell the same or any part thereof, free from any and all
claims of the Company and the Lessee at law or in equity, in one lot
and as an entirety or in separate lots, in so far as may be necessary to
perform and fulfill the trust hereunder, at public or private sale, for
cash or upon credit, in its discretion, and may proceed otherwise to
enforce its rights and the rights of the holders of the outstanding
Trust Certificates in the manner herein provided. Upon any such sale,
the Trustee itself may bid for the property offered for sale or any part
thereof. Any such sale may be held or conducted at such place and at
such time as the Trustee may specify, or as may be required by law,
and without gathering at the place of sale the Trust Equipment to be
sold, and in general in such manner as the Trustee may determine, but
so that the Company and the Lessee may and shall have a reasonable
opportunity to bid at any such sale. Upon such taking possession or
withdrawal or lease or sale of the Trust Equipment, the Company and
the Lessee shall cease to have any rights or remedies in respect of the
Trust Equipment hereunder, but all such rights and remedies shall be
deemed thenceforth to have been waived and surrendered by the Com-
pany and the Lessee, and no payments theretofore made by the Com-
pany for the rent or use of the Trust Equipment or any of it shall, in
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case of the happening of any Event of Default and such tazing posses-
sion, withdrawal, lease or sale by the Trustee, give to the Ccmpany any
legal or equitable interest or title in or to the Trust Equipment or any
of it or any cause or right of action at law or in equity in respect of the
Trust Equipment against the Trustee or the holders of the outstanding
Trust Certificates. No such taking possession, withdrawal, lease or sale
of the Trust Equipment by the Trustee shall be a bar to the recovery by
the Trustee from the Company of rentals then or thereafter due and
payable, and the Company shall be and remain liable for the same until
such sums shall have been realized as, with the proceeds of the lease
or sale of the Trust Equipment, shall be sufficient for the discharge and
payment in full of all the items mentioned in Section 5.4 hereof (other
than dividends or interest not then accrued), whether or no-: they shall
have then matured. The holders of a majority in principal amount of
the then outstanding Trust Certificates shall have the right from time
to time to direct which of the proceedings above provided for shall be
taken for enforcement of the remedies contained herein.

Secriow 6.3. If, in case of the happening of any Event of Default,
the Trustee shall exercise any of the powers conferred upon it by Sec-
tions 6.1 and 6.2 hercof, all payments made by the Company to the
Trustee hereunder after such Event of Defauit, and the proceeds of any
judgment collected hereunder from the Company by the Trustee, and
the proceeds of every sale or lease by the Trustee of any of the Trust
Equipment, together with any other sums and Authorized Tuvestments
which may then be held by the Trustee under any of the provisions
hereof (other than sums held in trust for the payment of speeific Trust
Certificates), shall be applied by the Trustee to the payment in the
following order of priority: (a) of all proper charges, expenses or
advances made or incurred by the Trustee in accordance with the pro-
visions of this Agreement, and (b) of the dividends then due, with
interest on overdue dividends at the Penalty Rate to the extant legally
enforceable, and of the principal of all the outstanding Trust Certifi-
cates, with interest thereon at the Penalty Rate to the extent legally
enforceable from the last preceding dividend date, whether such Trust
Certificates shall have then matured by their terms or not, all such pay-
ments to be in full if such proceeds shall be sufficient, and if not
sufficient, then pro rata without preference between prineipal and
dividends.
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After all such payments shall have been made in full, the title to
any of the Trust Equipment remaining unsold shall be conveyed by the
Trustee to the Company free from any further liabilities or obligations
to the Trustee hereunder. If after applying all such sums of money
realized by the Trustee as aforesaid there shall remain any amount due
to the Trustee under the provisions hereof, the Company agrees to pay
the amount of such deficit to the Trustee. If after applying as afore-
said the sums of money realized by the Trustee there shall remain a
surplus in the possession of the Trustee, such surplus shall be paid to
the Company.

Secrion 6.4. If at any time after the principal of all the Trust
Certificates shall have been declared and become due and payable or
if at any time after the entire amount of rentals shall have been declared
and become due and payable, all as in Section 6.1 hereof provided, but
before September 1, 1985, all arrears of rent (with interest at the Pen-
alty Rate upon any overdue instalments to the extent legally enforce-
able), the expenses and reasonable compensation of the Trustee, to-
gether with all expenses of the trust occasioned by the Company’s
default, and all other sums which shall have become due and payable
by the Company hereunder (other than the principal of Trust Certifi-
cates and any other rental instalments which shall not at the time have
matured according to their terms), shall be paid by the Company before
any sale or lease by the Trustee of any of the Trust Equipment, and
every other default in the observance or performance of any covenant
or condition hereof shall be made good or secured to the satisfaction
of the Trustee, or provision deemed by the Trustee to be adequate
shall be made therefor, then, and in every such case, the Trustee, if
so requested by the holders of a majority in principal amount of the
Trust Certificates then outstanding shall by written notice to the Com-
pany waive the default by reason of which there shall have been such
declaration or declarations and the consequences of such default, but
no such waiver shall extend to or affect any subsequent default or
impair any right consequent thereon.

SeerioN 6.5. No retaking of possession of the Trust Equipment
by the Trustee, or any withdrawal, lease or sale thereof, nor any action
or failure or omission to act against the Company or in respect of the
Trust Equipment, on the part of the Trustee or on the part of the
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holder of any Trust Certificate, nor any delay or indulgence granted
to the Company by the Trustee or by any such holder, shall affect the
obligations of the Company hereunder or the obligations of the
Guarantor under the guaranty endorsed on the Trust Certificates or
under the Lease. The Company hereby waives presentation and de-
mand in respect of any of the Trust Certificates and waives notice of
presentation, of demand and of any default in the payment of the princi-
pal of and dividends of the Trust Certificates.

SectioN 6.6. In case the Trustee shall demand possession of the
Trust Equipment pursuant to the provisions hereof, the Company and
the Lessee shall at their own expense promptly cause the Trust Equip-
ment to be transported to such point or points as shall rec.sonably be
designated by the Trustee and shall there deliver or cause to be
delivered the same to the Trustee, or the Trustee may at its option keep
the Trust Equipment, without expense to the Trustee, on any lines of
railroad or premises of the Lessee approved by the Trustee until the
Trustee shall have leased, sold or otherwise disposed of the same. It
is hereby expressly covenanted and agreed that the performance of
this covenant is of the essence of this Agreement and that upon appli-
cation to any court having jurisdiction in the premises, the Trustee
shall be entitled to a decree against the Company and the Lessee requir-
ing the specific performance thereof.

Secrron 6.7. Notwithstanding any other provision in this Agree-
ment, the right of any holder of any Trust Certificate to receive pay-
ment of the prinecipal of, and dividends on, such Trust Certificate, on
or after the respective due dates expressed in such Trust Certificate,
or to institute suit for the enforcement of any such paynent on or
after such respective dates, shall not be impaired or affected without
the consent of such holder, except that no such suit shall be instituted
if and to the extent that the institution or prosecution thereof or the
entry of judgment therein would, under applicable law, result in the
surrender, impairment, waiver or loss of the title reserved ander this
Agreement upon any property subject hereto.

Secriox 6.8. The remedies in this Agreement provided in favor
of the Trustee and the holders of the Trust Certificates or any of them,
shall not be deemed exelusive, but shall be cumulative, and shall be in
addition to all other remedies in their favor existing at law or in equity.
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ARTICLE VII

Avprtioxar, COVENANTS AND AGREEMENTS

8y THE COMPANY AND THE GUARANTOR

Section 7.1. The Company hereby covenants and agrees to make
payment of (a) the expenses, disbursements and compensation of the
Trustee specified in the third paragraph of Section 8.9 hereof, (b) all
taxes, assessments and governmental charges herein mentioned for
which the Trustee, as such, may be liable and (c) the rentals and other
amounts provided for herein.

Secriox 7.2. The Guarantor covenants, agrees and guarantees
that the holder of each of the Trust Certificates shall receive the prin-
cipal amount thereof, 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, when and as the same shall become due and
payable, in accordance with the provisions thereof or of this Agreement
(and, if not so paid, with interest thereon at the Penalty Rate to the
extent legally enforceable), and shall receive dividends thereon in like
money at the rate specified therein from the date thereof, fo the date
of maturity of such Trust Certificate, at the times and places and other-
wise as expressed in the Trust Certificates and this Agreement (and,
if not so paid, with interest thereon at the Penalty Rate to the extent
legally enforceable); and the Guarantor covenants and agrees te en-
dorse upon each of the Trust Certificates, at or hefore the issuance and
delivery thereof by the Trustee, its guaranty of the prompt payment of
the principal thereof and of the dividends thereon, in substantially the
form hereinbefore set forth. Said guaranty so endorsed shall be signed
in the name and on behalf of the Guarantor by the facsimile signature
of its Treasurer. In case the Treasurer of the Guarantor whose signa-
ture shall appear on said guaranty shall cease to be such officer before
the Trust Certificates shall have been issued and delivered by the
Trustee, or shall not have been acting in such capacity on the date of the
Trust Certificates, such guaranty shall nevertheless be as effective and
binding upon the Guarantor as though the person who signed said
guaranty had at all times been such ofiicer.

The Guarantor further unconditionally guarantees to the Trustee
and the holders of the Trust Certificates the due and punctual perform-
ance of all obligations of the Company under this Agreement and uncondi-
tionally guarantees to the Trustee and the holders of the Trust Certifi-
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cates that all amounts payable by the Company under this Agreement
will be promptly paid when due in accordance with the provisions of
this Agreement and in case of default by the Company in any such
obligations or payments the Guarantor agrees punctually to perform
or pay the same, irrespective of any enforcement against the Company
of any of the rights of the Trustee and the holders of the Trust Certifi-
cates under this Agreement. The Guarantor hereby agrees that its obli-
gations hereunder and under the aforesaid guaranty on the Trust
Certificates shall be unconditional (and shall not be subject to any
defense, setoff, counterclaim or recoupment whatsoever), irrespective
of the genuineness, validity, regularity or enforceability of this Agree-
ment or any other circumstance which might otherwise constitute a
legal or equitable discharge of a surety or gunarantor or any other
circumstance which might limit the recourse of the Trustee to the
Company. The Guarantor hereby waives diligence, presentment,
demand of payment, protest, any notice of any default hereunder or
under the Trust Certificates and all notices with respect to this Agree-
ment and all demands whatsoever hereunder. No waiver by thie Trustee
or the holders of any of the Trust Certificates of any of their rights
hereunder or under the Trust Certificates and no action by the Trustee
or the holders of any of the Trust Certificates to enforce any of their
rights or failure to take, or delay in taking, any such action saall affect
the obligations of the Guarantor hereunder or under said guaranty of
the Trust Certificates.

In the event that the Guarantor shall malke any payments to the
Trustee on account of its guaranty hereunder, the Guarantor hereby
covenants and agrees that it shall not acquire any rights, by subroga-
tion or otherwise, against the Company or with respect to any of the
units of the Trust Hquipment by reason of such payments, all sneh
rights being hereby irrevocably released, discharged and waived by the
Guarantor; provided, however, that after the payment by the Cluarantor
to the Trustee of all amounts payable under the first paragraoh of this
Section 7.2, the Guarantor shall, by subrogation, be entitled to the
rights of the Trustee against the Company by reason of such payment,
to the extent, but only to the extent, that the Company has received
‘‘income and proceeds from the Trust Equipment”’ (as defined in See-
tion 5.4 hereof) and has not applied amounts equal to such income and
proceeds to the payment, in accordance with this Agreement, and
subject to the limitations contained in said Section 5.4, of amounts pav-
able by the Company to the Trustee hereunder.
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If the Guarantor makes any payment hereunder or performs any
obligation hereunder within the time periods set forth in Section 6.1
hereof required to be made or performed by the Company, no Event of
Default shall be deemed to have occurred by reason of the Company’s
not having made such payment or performed such obligation.

Secriox 7.3. The Company covenants and agrees that it will pay
and discharge, or cause to be paid and discharged, or make adequate
provision for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust Equipment, except upon the
leasehold interest of the Company or the Lessee therein; but this provi-
sion shall not require the payment of any such debt, tax, charge, assess-
ment, obligation or claim so long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings, unless
such contest will in the judgment of the Trustee materially endanger
the rights or interests of the Trustee or of the holders of the Trust
Certificates.

SectioN 7.4. The Guarantor covenants and agrees to pay the
expenses incident to the preparation and execution of the Trust Certifi-
cates to be issued hereunder, or connected with the preparation, execu-
tion, recording and filing hereof and of any instruments executed under
the provisions hereof with respect to the Trust Equipment. The Guar-
antor with all convenient speed will cause this Agreement, the Lease, all
supplements hereto or thereto and all statements of new numbers of the
Trust Equipment to be duly filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c of the Interstate Com-
merce Act. The Company and the Guarantor will from time to time do
and perform any other act and will execute, acknowledge, deliver and
the Guarantor will file, register and record any and all further instru-
ments required by law or reasonably requested by the Trustee for the
purposes of proper protection of the title of the Trustee and the rights
of the holders of the Trust Certificates and of fully carrying out and
effectuating this Agreement and the intent hereof; and the Guarantor
will promptly furnish to the Trustee certificates or other evidences
of filing, registration and recording pursuant to the last preceding
sentence, and of any other such filing, registration and recording, and
an Opinion or Opinions of Counsel with respect thereto.

Nothing in this Agreement shall be deemed to restrict the right
of the Guarantor to merge or consolidate into or with any corporation
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or to transfer the property of the Guarantor as an entirey or sub-
stantially as an entirety to any corporation and then dissolve and
liquidate, provided that the surviving or transferee corporation is a
corporation incorporated under the laws of any state of the United
States of America or the Distriet of Columbia and is, immeciately fol-
lowing such merger, consolidation or transfer of property, engaged in
the transportation of persons or property in interstate commerce and
shall have duly assumed all the obligations of the Guarantor under this
Agreement and under the gnaranty of the Guarantor on all of the Trust
Certificates.

Secriox 7.5. The Company and the Guarantor covenant and agree
from time to time to do all such acts and execute all such instruments
of further assurance as they shall be reasonably requested by the Trus-
tee to do or execute for the purpose of fully carrying out and effectuat-
ing this Agreement and the intent hereof.

SectioNn 7.6. The Company covenants that it will make payment
of the rentals on account of the Trust Equipment as provided in this
Agreement notwithstanding that any of the Trust Certificates shall
have been acquired by the Company or shall not have been presented
for payment.

ARTICLE VIII

TaE TRUSTEE

Secrion 8.1. The Trustee hereby accepts the trusts imposed upon
it by this Agreement, and covenants and agrees to perform the same
as herein expressed.

SectioN 8.2. The Trustee covenants and agrees to zpply and
distribute the rentals received by it under Section 5.4 hereof (other
than sums restored to Deposited Cash from rentals pursuaat to Sec-
tion 5.4(a)(ii) hereof) when and as the same shall be received, and
to the extent that such rentals shall be sufficient therefor, for the pur-
poses speecified in said Section 5.4.

Secrion 8.3. The Trustee shall cause to be kept at its Corporate
Trust Office, books for the registration, exchange and trans’er of the
Trust Certificates,

Section 8.4. The Trustee shall not be required to undertake any
act or duty in the way of insuring, taking care of or taking possession
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of the Trust Equipment or to undertake any other act or duty under
this Agreement until fully indemnified by the Company or the Guaran-
tor or by one or more of the holders of the Trust Certificates against all
liability and expenses. The Trustee shall not be responsible for the fil-
ing or recording or refiling or rerecording of this Agreement or of any
supplement hereto. The Trustee may issue and deliver Trust Certi-
ficates in advance of such filing or recording. In accepting delivery of
and making payment for the Trust Equipment hereunder, or in accept-
ting any cash payable hereunder in respect of Trust Equipment, the
Trustee may rely upon and shall be fully protected by the certificates,
bills of sale and Opinions of Counsel to be furnished to it under Section
4.4 hereof, and shall not be required to make any further investigation
of or inquiry concerning the matters covered thereby.

Srcrioxy 8.5. In case an Kvent of Default has occurred (which
has not been cured), the Trustee shall exercise such of the rights and
powers vested in it by this Agreement, and use the same degree of
care and skill in their exercise, as a prudent man would exercise or
use under the circumstances in the conduct of his own affairs.

No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own negligent
failure to act, or its own wilful misconduect, except that

(a) prior to the occurrence of an Event of Default and after
the curing of all Events of Default which may have occurred:

(1) the duties and obligations of the Trustee shall be
determined solely by the express provisions of this Agree-
ment, and the Trustee shall not be liable except for the per-
formance of such duties and obligations as are specifically
set forth in this Agreement, and no implied covenants or
obligations shall be read into this Agreement against the
Trustee; and

(2) in the absence of bad faith on the part of the Trustee,
the Trustee may conciusively rely, as to the truth of the state-
ments and the correctness of the opinions expressed therein,
upon any certificates or opinions furnished to the Trustee
and conforming to the requirements of this Agreement; but
in the case of any such certificates or opinions which by any
provision hereof are specifically required to be furnished to
the Trustee, the Trustee shall be under a duty to examine the
same to determine whether or not they conform to the require-
ments of this Agreement;
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(b) the Trustee shall not be liable for any erros of judg-
ment made in good faith, unless it shall be provec! that the
Trustee was negligent in ascertaining the pertinent facts or that
its action or inaction was contrary to the express prcvisions of
this Agreement;

(e) the Trustee shall not be liable with respect to any action
taken or omitted to be taken by it in good faith in accordance
with the direction of the holders of a majority in aggregate
unpaid principal amount of the then outstanding Trust Certifi-
cates relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercis-
ing any trust or power conferred upon the Trustee, under this
Agreement;

(d) the Trustec may rely and shall be protected in acting
or refraining from acting upon any resolution, certificate, state-
ment, instrument, opinion, report, notice, request, consent, order,
Trust Certificate, guaranty or other paper or document believed
by it to be genuine and to have been signed or presented by the
proper party or parties;

(e) the Trustec may consult with counsel, and ary Opinion
of Counsel shall be full and complete authorization and protec-
tion in respect of any action taken or suffered by it hereunder in
good faith and in accordance with such Opinion of Counsel and
not contrary to any express provision of this Agreeraent;

(f) the Trustee shall be under no obligation to exercise any
of its rights or powers vested in it by this Agreement at the
request, order or direction of any of the holders of the Trust
Certificates, pursuant to the provisions of this Agreement, unless
such holders shall have offered to the Trustee reasonable security
or indemnity against the costs, expenses and liabilities which
might be incurred therein or thereby; and

(g) the Trustee shall not be liable for any action taken by
it in good faith aund believed by it te be authorized or within
the discretion or rights or powers conferred upon it by this
Agreement.

Secrion 8.6. No holder of any Trust Certificate shall have any
right to institute any suit, action or proceeding for the exezution and
enforcement of the trust hereby created unless, after the aforesaid
request in writing by the holders of not less than 25% ir principal
amount of the then outstanding Trust Certificates shall have been made
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to the Trustee, and after indemnity satisfactory to it shall have been
provided, and after 90 days shall have elapsed after receipt by the Trus-
tee of such request, it shall decline, fail or neglect to institute any pro-
ceedings pursuant thereto. Neither the provisions of this Section 8.6 nor
the provisions of Section 8.5 hereof shall affect or limit in any way the
obligations of the Guarantor under its guaranty hereinabove provided
or the rights of the holders of Trust Certificates to institute suit for the
enforcement of payments due under said guaranty in respect of the
Trust Certificates.

Secriox 8.7. The Trustee may for all purposes conclusively assume
that the Company is not in default under the terms hereof until notified
In writing to the contrary by the holders of at least 10% in principal
amount of the then outstanding Trust Certificates, which notice shall
distinetly specify the default desired to be brought to.the attention of
the Trustee.

SecTroN 8.8. Any moneys at any time paid to or held by the Trus-
tee hereunder until paid out by the Trustee as herein provided may be
carried as a general deposit and need not be segregated from other
funds except to the extent required by law. The Trustee shall not be
under any liability for interest on any moneys received by it hereunder
except such as it may agree with the Company to pay thereon.

At any time, and from time to time, if at the time an Event of De-
fault or any event (of which the Trustee has actual notice) which with
notice and/or lapse of time would constitute an Event of Default shall
not have occurred and be continuing hereunder, the Trustee, on Request
joined in by the Guarantor, shall invest and reinvest Deposited Cash
held by it in such Authorized Investments as are set forth in such Re-
quest, such Authorized Investments to be held by the Trustee in trust
for the benefit of the holders of the Trust Certificates.

The Trustee may, and on Request shall, in the event funds are re-
quired for payment against delivery of any Equipment or the payment
of dividends on or the prepayment of the Trust Certificates, sell such
Authorized Investments, or any portion thereof, and restore to De-
posited Cash the proceeds of any such sale up to the amount paid for
such Authorized Investments, including acerued interest.

The Trustee shall restore to Deposited Cash out of rent received
by it for that purpose under the provisions of Section 5.4(a) (ii) hereof,
an amount equal to any expenses incurred in connection with any pur-
chase or sale of Authorized Investments and also an amount equal to
any loss of principal incident to the sale, redemption or payment at
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maturity of any Authorized Investments for a sum less than ta1e amount
paid therefor, including accrued interest. The Company, if no Event
of Default or event (of which the Trustee has actual notice) which with
notice and/or lapse of time would constitute an Event of Default shall
have occurred and be continuing, shall be entitled to receive any interest
or profit which may be realized from any sale, redemption or payment
at maturity of Authorized Investments or any portion thereof.

Sectioxn 8.9. The Trustee shall not be liable to anyone for any
delay in the delivery of any of the Trust Equipment, or for any default
on the part of the Owners thereof or of the Company, or for any defect
in any of the Trust Equipment or in the title thereto, nor shall anything
herein be construed as a warranty on the part of the Trustee in respect
thereof or as a representation in respect of the value thereof or in
respect of the title thereto.

The Trustee may perform its powers and duties hereunder by or
through such attorneys, agents and servants as it shall appoint, and
shall be entitled to rely upon the advice of counsel (who may be counsel
to the Company), and shall be answerable for only its own acts, negli-
gence and wilful defaults and not for the default or misconduct of any
attorney, agent or servant appointed by it with reasonable care. The
Trustee shall not be responsible in any way for the recitals herein con-
tained or for the execution or validity of this Agreement or of the Trust
Certificates (except for its own execution thereof), or for the guaranty
by the Guarantor, or for any mistake of fact or law.

The Trustee shall be entitled to receive payment of all its ex-
penses and disbursements hereunder, including reasonable counsel fees,
and to receive reasonable compensation for all services rendered by
it in the execution of the trust hereby created, all of which shall be
paid by the Company.

The Trustee in its individual capacity may own, hold and dispose
of Trust Certificates with the same rights which it would have if it were
not Trustee.

Any moneys at any time held by the Trustee hereunder shall, until
paid out or invested by the Trustee as herein provided, be held by it in
trust as herein provided for the benefit of the holders of the Trust
Certificates.

Sectroxy 810, If at any time the Trustee or any successor to
it in the trust hereby created shall desire to divest itself of -itle to the
Trust Equipment, and to terminate its duties and obligations and rights
hereunder and under the Trust Certificates, it shall so notify the Com-
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pany in writing, and the Company shall thereupon designate in writing
to the Trustee a bank or a trust company, qualified as below specified,
to serve until a successor is apypointed by the holders of Trust Certifi-
cates as hereinafter provided, to which may be assigned the entire right,
title and interest of the Trustee or such successor in the Trust Equip-
ment, and in which may be vested the rights, powers, duties and obliga-
tions of the Trustee hereunder and under the Trust Certificates. Upon
the transfer and delivery of all moneys, Authorized Investments and
Trust Equipment held by the retiring trustee, and the execution by the
retiring trustee of such instruments of transfer as may be reasonably
requested by the successor trustee, and upon acceptance by the suceessor
trustee of the assignment and of the trust, the retiring trustee shall be
relieved and discharged of all the title, rights, powers, duties and obli-
gations of the trust hereunder and under the Trust Certificates, and the
same shall become vested in such successor trustee, and every provision
hereof applicable to the retiring trustee shall apply to such successor
trustee with like effect as if such successor trustee had been originally
named herein in the place and stead of the retiring trustee. In the event
that the Company shall fail to designate such a successor trustee by
instrument in writing delivered to the retiring trustee within two weeks
from the time of receiving such notice in writing from the retiring
trustee, the retiring trustee may thereupon designate such successor
trustee. The foregoing provisions are, however, subject to the right of
the holders of the majority in principal amount of the then outstanding
Trust Certificates by an instrument in writing to appoint any successor
trustee, if such appointment is made within one vear from the date of
the giving of such notice to the Company. The Company and the
Guarantor shall execute all writings recognizing the transfer of title as
aforesaid and all instruments of further assurance or otherwise as
reasonably may be requested by the successor trustee in the premises,
and will do and perform any and all acts necessary to establish and
maintain the title and rights of the successor trustee in and to the
Trust Equipment. Kvery successor trustee shall be a bank or a trust
company doing business in the Borough of Manhattan, City and State
of New York, having a capital and surplus aggregating at least
$50,000,000, if there be such a bank or trust company willing and able
to accept the trust upon reasonable and customary terms and duly
qualified to act as such trustee.

Secrioxn 8.11. Any corporation resulting from any merger or con-
solidation to which the Trustee or any successor to it shall be a party,
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or any corporation in any manner succeeding to all or substantially
all of the business of the Trustee or any successor trustee, provided
such corporation shall be a bank or a trust company doing business
in the Borough of Manhattan, City and State of New York, and shall
have a capital and surplus aggregating at least $50,000,000, shall be
the successor trustee hereunder without the execution or filirg of any
paper or any further act on the part of any of the parties hereto, any-
thing herein to the contrary notwithstanding.

ARTICLE IX

MISCELLANEOUS

SgcrioNy 9.1. Any request or other instrument provided by this
Agreement to be signed or executed by holders of Trust Certificates
may be in any number of concurrent instruments of similar tenor,
and may be executed by such holders in person or by an agent or
attorney appointed by an instrument in writing. Proof of the execu-
tion of any such request or other instrument, or of a writing appoint-
ing any such agent or attorney, or of the holding by any person of
Trust Certificates, shall be sufficient for any purpose hereof and shall
be conclusive in favor of the Trustee with regard to any action taken
by the Trustee under such request or other instrument if made in the
following manner, Viz.:

(a) The fact and date of the execution by any person of
any such request or of any other instrument in writing may be
proved by the affidavit of a witness to such execution, or by the
certificate of any notary public or of any other officer euthorized
to take acknowledgments of deeds to be recorded in the state
where the acknowledgment may be taken, certifying that the
person signing such request or other instrument acknowledged
to him the execution thereof.

(b) The ownership of Trust Certificates shall be determined
by the registry books to be kept as provided in Section 3.3 hereof.

Secrion 9.2. Nothing expressed or implied herein is intended or
¢hall be construed to confer upon or to give to any persoa, firm or
corporation, other than the parties hereto and the holders of the Trust
Certificates, any right, remedy or claim under or by reason of this
Agreement or of any term, covenant or condition hereof, and all the
terms, covenants, conditions, promises and agreements contained herein
shall be for the sole and exclusive benefit of the parties lLereto and
their successors and of the holders of the Trust Certificates.
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Seotioxn 9.3. Except as otherwise provided herein, the provisions
of this Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and assigns.

All obligations of the Company hereunder, including, without
limitation, the obligations under Sections 5.4, 5.6, 5.7, 5.9, 6.6, 7.1 and
7.3, and the third paragraph of Section 8.9 hereof, but excluding the
obligations under Section 4.3 hereof and any provisions requiring the
execution of any instrument by the Company, shall be deemed in all
respects satisfied by the Lessee’s undertakings contained in the Lease.
The Guarantor shall be liable in respect of its guaranty hereunder for
all such obligations of the Company whether or not the Lease is in
effect. The Company shall not have any responsibility for the Lessee’s
failure to perform such obligations, but if the same shall not be per-
formed they may constitute the basis for an Event of Default hereunder.

Section 9.4. All demands, notices and communications hereunder
shall be in writing and shall be deemed to have been duly given if
personally delivered or mailed by registered mail (a) to the Company,
¢/0 C.I'T. Leasing Corporation, 650 Madison Avenue, New York, New
York 10022, attention of the President, or to such other address as may
hereafter be furnished to the Trustee in writing by the Company, (b)
to the Guarantor, at 135 East Eleventh Place, Chicago, Illinois 60605,
attention of the President, or at such other address as may hereafter be
furnished to the Trustee in writing by the Guarantor and (c) to the
Trustee at the Corporate Trust Office, or at such other address as may
hereafter be furnished to the Company and the Guarantor in writing
by the Trustee. An affidavit by any person representing or acting on
behalf of thé Company, the Guarantor or the Trustee, as the case may
be, as to such mailing, having the registry receipt attached, shall be
conclusive evidence of the giving of such demand, notice or communi-
cation.

Seorion 9.5. This Agreement has been executed in several coun-
terparts each of which shall be deemed to be an original, and all such
counterparts shall together constitute but one and the same instrument.

Secrroxr 9.6. This Agreement shall be deemed to have been exe-
cuted on the date of the ackmowledgment thereof by the officer of
the Trustee who signed it on behalf of the Trustee.

Sectiox 9.7. The provisions of this Agreement, and all the rights
and obligations of the parties hereunder, shall be governed by the laws
of the State of New York.
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Iy wiTNESs WHEREOF, the parties hereto, each pursuant to due cor-
porate authority, have caused this instrument to be duly executed as of
the date first above written.

Moreax GuaranTYy TRUsT (OMPANY
oF New YORE,

g_‘ru§tee,
[CorporATE SEAL] 0\ )\‘ P
o
by {\‘M/-~”'//€”"

ATTEST:

’ Asszst(mt Secretary.

C.I.T. CorPORATION,

by C.L'T. Leasing Corporation,
as Agent, ,

[CorPoraTE SEAL]

ArresT: /4y, __
/ | I o ’ ’ )«4( 'Ld m‘{/
L/ Aséistant ; Secretary.

Inrivors CENTRAL Ratwroap Compaxy,

[CorPORATE SpAL]

ATTEST: o (7

S ecretary

Vice President.

»//

%




StaTE oF NEW YORK
County oF NEw YorRK

pe

On this! J day of September, 1970, before me personally appeared
coeeoc RO MeMoo0 0, to me personally known, who being by
me duly sworn, says that he is a Trust Officer of Moreax GUARANTY
Company or NEw Yorxk, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

-
-

‘i

: /
el
» (:"\/ NI AS G A1 Sy (o9

>

Notary Public

[NoTariar SgaL] LORRAINE FOWLER
Notary Pyblic, State of New Yorg@
Wea. 24-6368100
Qualitied in Kings County
Certiticate (iled in WNew York Countif
Comimission Expires March 30, 1972

<G£

STATE oF NEW YORK
County or NEw York

wi { f"dag eptember, 1970, before me personally appeared
SHRAPrs 3 }'— ..... » ., to me personally known, who being by
me duly s¥orn, says that he is a Vice President of C.I.T. Leasine Cor-
PORATION, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Direc-
tors and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

s

......... //{%M ? /*ﬂ‘{f\

Notary Public

[NoTariar SgaL] ARNOLD O'LENA
Notary Public, State of New York
No. 41-2953648 N
ualified in Queens Couny
Comr?\ission Expires March 30, 1971




StaTE oF ILLINOIS )
Couxty or Cook S

On thls xf_(—;(day of September 1970, before me personally appeared

P T . , to me personally known, who being by
me duly sworn says that he 1s a Vice President of Iruivors CenTrAL
Ramroap Company, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

™~
H
i

e H . PH
/ : e P
etk A Ay ) 2 Al ﬁ‘( "

;o / Notary Public

-

[Norarian Seav] s
. . . B - R Vs
a f o, \ . A A -

(e P U Ap ATt L yﬁ‘b,"t_,(‘, 5 /u: ' 7 -, i
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Number
of Units

20

300

1,000

25

400

100

50

ANNEX A TO EQUIPMENT TRUST AGREEMENT

Description

GP-38, 2,000 H.P. EMD Diesel
Electric Locomotives Nos. 9500
to 9519, inclusive . .......... . ..

GP-40, 3,000 H.P. EMD Diesel
Electric Locomotives, Nos. 3070
to 3074, inclusive ....... ... ...

SD-40, 3,000 H.P. EMD Diesel
Electriec Locomotives, Nos. 6019
to 6023, inclusive .. ... ... ...

100-ton Covered Hopper Cars,
Nos. 765,000 to 765,299, inclusive

70-ton 50’ Box Cars, Nos. 560,000
to 560,999, inclusive .. ... ... ..

70-ton 60/ Box Cars, cushion un-
derframe, Nos. 610,001 to
610,025, inclusive ....... . ..

70-ton 50’ Box Cars, cushion un-
derframe, Nos. 580,000 to
580,399, inclusive ........ .

100-ton Flat Cars, Nos. 945,000 to
945,099, inclusive .............

Steel Caboose Cars, Nos. 9450 to
9499, inclusive ............. ...

Total Estimated Cost . .. ...

Estimated Cost
Per Unit Total

$234,650.00 $ 4,693,000
257,757.00 1,288,785
296,891.00 1,484,455
15,357.20 4,607,160
15,250.00 15,250,000
21,000.00 525,000
15,900.00 6,360,000
17,500.00 1,750,000
98,014.30 1,400,715

$37,359,115



Annex B to Equipment Trust Agreement

Lrase of Railvoad Eguipanent

BY AND BETWEEN

C.L'T. CORPORATION

AND

ILLINOIS CENTRAL RAILROAD COMPANY

Dated as of September 1, 1970




LEASE OF RAILROAD EQUIPMENT dated as of September 1,
1970, between C.IT. Corrorarion, a New York corporation (herein-
after called the Lessor), acting herein through its agent C.I.T. Lrasixe
Corporation, a Delaware corporation, and Irrizors CENTRAL RATLROAD
Compaxy, an Illinois corporation (hereinafter called the Lessee).

Wazereas the Lessee has agreed to lease from the Lessor all the
units of the equipment deseribed in Annex A hereto (hereinafter some-
times called the Annex A Equipment) and Annex B hereto (hereinafter
sometimes called the Annex B Equipment), or such lesser number as
are delivered and accepted and settled for under the Equipment Trust
Agreement (as hereinafter defined) on or prior to December 15, 1970
(each hereinafter calied a Unit and collectively the Units or the Equip-
ment), at the rentals and for the term and upon the conditions herein-
after provided; and

WHEREAs the Lessor and the Lessee have entered into an Equip-
ment Trust Agreement dated as of September 1, 1970 (herein called the
Equipment Trust Agreement), with Morgan Guaranty Trust Company
of New York, as Trustee (Lhercinafter ealled the Trustee), under which
security title to the Units will be reserved to the Trustee until the Lessor
fulfills all its obligations under the Equipment Trust Agreement;

Now, THEREFORE, in consideration of the premises and of the rentals
to be paid and the covenants hereinafter mentioned to be kept and per-
formed by the Lessee, the Leszor hereby leases the Units to the Lessee
upon the following terms and conditions, but subject and subordinate
to all the rights and remedies of the Trustee under the Equipment Trust
Agreement.

§1. Delivery and Accepiance of Units. The Lessor will esuse each
Unit to be tendered to the Lessee at such point or points within the
United States of America as may be mutnally agreed upon. Immediately
upon such tender, the Lessee will cause its authorized inspectors or rep-
resentatives to inspect the same, and if such Unit is found to be in good
operating order and repair, to accept delivery of such Unit and to exe-
cute and deliver to the Lessor and to the Trustee a Lessee’s Cortificate
(as defined in the Equipment Trust Agreement and comply ng with
the provisions of Scction 4.4(a) thereof); whereupon such Unit shall
be deemed to have been delivered to and aceepted by tlie Lessce under
this Liease and shall be subject thereafter to all the terms and ecnditions
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of this Lease and such Lessee’s Certificate shall be absolutely binding
upon the Lessee.

§ 2. Rentals. The Lessee agrees to pay to the Lessor, as rental for
each Unit subject to this Lease, 30 consecutive semiannual payments,
payable on March 1 and September 1 in each year commencing March
1, 1971. In the case of the Annex A Equipment, the first such semi-
annual payment shall be in an amount equal to .0184722% of the Cost (as
such term is defined in the Equipment Trust Agreement) of each Unit
thereof subject to this Lease for each day elapsed from and including
the Settlement Date (as defined in Section 4.2 of the Equipment Trust
Agreement) for such Unit to March 1, 1971; the next nine such semi-
annual payments shall each be in an amount equal to 3.325% of the Cost
of each such Unit; and the last 20 of which shall each be in an amount
equal to 7.9543% of the Cost of each such Unit. In the case of the Annex
B Equipment, the first such semiannual payment shall be in an amount
equal to .0184722% of the Cost (as so defined) of each Unit thereof
subject to this Lease for each day elapsed from and including the Settle-
ment Date (as so defined) for such Unit to March 1, 1971; the next nine
such semiannual payments shall each be in an amount equal to 3.325%
of the Cost of each such Unit; and the last 20 of which shall each be in an
amount equal to 6.9612% of the Cost of each such Unit. In addition, the
Lessee shall pay to the Lessor on March 1, 1971, additional rental in
an amount equal to 9.5% per annum of the amount from time to time
remaining on deposit with the Trustee as Deposited Cash (as defined
in the Equipment Trust Agreement but excluding accrued dividends)
from the original date of issue of the Trust Certificates to the date of
application of such Deposited Cash or March 1, 1971, as the case may be.
If any of the payment dates referred to above is not a Business Day (as
defined in the Equipment Trust Agreement), the payment shall be
payable on the next succeeding Business Day (without interest).

Notwithstanding anything to the contrary contaired herein, any and
all sums paid by the Lessee pursuant to its guaranty set forth in the
first paragraph of Section 7.2 of the Equipment Trust Agreement in
respect of the obligations set forth in Sections 5.4(c), (d) and (e)
thereof mot attributable to an Event of Default (as hereinafter de-
fined) hereunder or to late payment shall be thereupon deemed to
have been paid in reduction or satisfaction, to the extent thereof, of
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any rental payments then due and payable by the Lessee to the Lessor
under this § 2.

The Lessor irrevocably instructs the Lessee to make all the pay-
ments provided for in this Lease, during the original term hereof, in
immediately available funds in New York City for the account of the
Lessor, in care of the Trustee at its office at 23 Wall Street, New York,
N. Y. 10015, attention of Corporate Trust Department, with instructions
to the Trustee first to apply such payments to satisfy the obligations of
the Lessor under the Equipment Trust Agreement known to the Trustee
to be due and payable on the date such payments are due and payable
hereunder and second, so long as no Event of Default under the Equip-
ment Trust Agreement shall have occurred and be continuing, to pay
any balance promptly to the Lessor in immediately available funds in
New York City to the credit of C.I.T. Corporation, ¢/o Chemical Bank,
Madison Avenue and 59th Street Branch, New York, New Ycrk 10022,
Special Account Number 116-013117, or to such other place as the Lessor
shall specify in writing. After the original term of this Lease, all pay-
ments provided for herein shall be made to the Lessor in immediately
available funds in New York City to the credit of C.I.T. Corporation,
¢/o Chemical Bank, Madison Avenue and 59th Street Branch, New
York, New York 10022, Special Account Number 116-013117, or to such
other place as the Lessor shall specify in writing. The Lessoce agrees
to make payments provided for herein as contemplated by this para-
graph.

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

§ 3. Term of Lease. The term of this Lease as to each Unit shall
begin on the date of the acceptance thereof by the Lessee pursuant
to § 1 hereof and, subject to the provisions of §§ 6, 9 and 12 hereof,
shall terminate on the date on which the final semiannual payment
of rent in respect thereof is due hereunder.

§ 4. Identification Marks. The Lessee will cause each Unit to be
kept numbered with its identifying number as set forth in Annex A or
Annex B hereto, as the case may be, and will keep and maintain, plainly,
distinetly, permanently and conspicuously marked on each side of such
Unit, in letters not less than one-half inch in height, the following
words: ““Owxep BY A Bank or Trust COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE CoMMERCE AcT, SEcTION 20¢”’,
or other appropriate words designated by the Lessor or the Trustee,
with appropriate changes thereof and additions thereto as from time to
time may be required by law or reasonably requested in order to
protect the title of the Lessor and the security title of the Trustee
to such Unit and the rights of the Lessor under this Lease and the
Equipment Trust Agreement and of the Trustee under the Equip-
ment Trust Agreement. The Lessee will not place any such Unit
in operation or exercise any control or dominion over the same until
such words shall have been so marked on both sides thereof and will
replace promptly any such words which may be removed, defaced
or destroyed. The Lessee will not change or permit to be changed,
the numbers of any such Units, except in accordance with a statement
of new numbers to be substituted therefor which previously shall have
been filed with the Trustee and the Lessor by the Lessee and filed,
recorded or deposited in all public offices where this Lease will have
been filed, recorded or deposited.
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Each Unit may be lettered ¢“Illinois Central Railroad Company”’,
“‘Illinois Central”’, “I.C.”” or in some other appropriate manner for
convenience of identification of the interests of the Lessor and the
Lessee therein. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on
any of the Trust Equipment as a designation which might be in-
terpreted as a claim of ownership thereof.

§5. Tazes. All payments to be made by the Lessee hercander will
be free of expense to the Lessor and the Trustee for collection or other
charges and will be free of expense to the Lessor and the Tristee with
respect to the amount of any local, state, federal or foreign taxes
(other than any United States federal income tax [and, to “he extent
that the Lessor is entitled to credit therefor against its United States
federal income tax liability, any foreign income tax] payable by the
Lessor in consequence of the reccipt of payments provided for herein
and other than the aggregate of all state or city income taxes or
franchise taxes measured by net income based on such receipt, up to
the amount of any such taxes which would be payable to the state
and city in which the Lessor has its principal place of business with-
out apportionment to any other state or city, except any such tax which
is in substitution for or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as herein
provided, and other than any taxes payable by the Trustee in conse-
quence of the receipt by the Trustee of fees or compensation for
services rendered under the Equipment Trust Agreement), or license
fees, assessments, charges, fines or penalties (all such taxes,
license fees, assessments, charges, fines and penalties being herein-
after called impositions) hereafter levied or imposed upon or
in connection with or measured by this Lease, the Equipment Trust
Agreement or any of the instruments or agreements referred to

herein or therein or contemplated hereby or thereby, or any sale, rental,

use, payment, shipment, delivery or transfer of title under the terms
hereof, the Equipment Trust Agreement or any such instruments or
agreements, all of which impositions the Lessee assumes and agrees
to pay on demand in addition to the payments to be made by it provided
for herein. The Lessee will also pay promptly all impositions which
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may be imposed upon any Unit or for the use or operation thereof
or upon the earnings arising therefrom (except as provided above) or
upon the Lessor solely by reason of its ownership thereof or upon the
Trustee solely by reason of its security title thereto and any impositions
upon or on account of the trust created by the Equipment Trust Agree-
ment or the transactions contemplated thereby (whether or not such
transactions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby, and will keep
at all times all and every part of such Unit free and clear of all imposi-
tions which might in any way affect the interests of the Lessor and the
Trustee (or the holders of the Equipment Trust Certificates issued
under the Equipment Trust Agreement) therein or result in a lien or
security interest upon any such Unit (other than the Equipment Trust
Agreement and this Lease) and will supply the Lessor and the Trustee
with a receipt or other evidence of such payment satisfactory to the
Lessor and the Trustee; provided, however, that the Lessee shall be
under no obligation to pay any impositions so long as it is contesting
in good faith and by appropriate legal proceedings such impositions and
the nonpayment thereof does not, in the opinion of the Lessor or the
Trustee, adversely affect the title, property or rights of the Lessor or
the Trustee hereunder or under the Kquipment Trust Agreement. If
any imposition shall have been charged or levied against the Lessor or
the Trustee directly and paid by the Lessor or the Trustee, the Lessee
shall reimburse the Lessor or the Trustee, as the case may be, on pre-
sentation of an invoice therefor. The Lessor agrees that if, in the opinion
of independent tax counsel selected by the Lessor and acceptable to the
Lessee, a bona fide claim exists to all or a portion of any imposition
in respect of which the Lessee has made payment to the Lessor as afore-
said, the Lessor shall, upon request and at the expense of the Lessee,
take all such legal or other appropriate action deemed reasonable by
said independent counsel in order to sustain such claim. The Lessor
shall not be obligated to take any such legal or other appropriate ac-
tion unless the Lessee shall first have indemnified the Lessor for all
liabilities and expenses which may be entailed therein and shall have
furnished the Lessor with such reasonable security therefor as may
be requested. The Lessee shall be entitled to the proceeds of the
successful prosecution of any such claim.

In the event any reports with respeect to impositions are required
to be made the Lessee will either make such reports in such manner
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as to show the interests of the Lessor and the Trustee in the Units,
if such is necessary or appropriate, or will notify the Lessor and the
Trustee of such requirement and will make such reports in suzh manner
as shall be satisfactory to the Lessor and the Trustee.

In the event that, during the continuance of this Lease, the Lessee
shall become liable for the payment or reimbursement of any 1mposi-
tions pursuant to this § 5, such liability shall continue, notwithstanding
the termination of this Lease, until all such impositions are paid or re-
imbursed by the Lessee.

§6. Payment for Casualty Occurrences. Whenever any Unit shall
be or become worn out, lost, stolen, destroyed or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by condem-
nation or otherwise (such occurrences being hereinafter called Casualty
Occurrences) during the term of this Lease or any exterded term
thereof, the Lessee shall, promptly after it shall have been determined
that such Unit has suffered a Casualty Occurrence, deliver to the
Lessor and the Trustee a Lessee’s Certificate (as defined in the Equip-
ment Trust Agreement) fully informing them with respect thereto
and complying with the provisions of Section 5.7 of the Fiquipment
Trust Agreement. On the rental payment date next succeeding the
delivery of such Lessee’s Certificate (or in the event such rental pay-
ment date will occur within 60 days after such delivery, on the follow-
ing rental payment date or, if this Lease, or any extended term thereof,
as the case may be, shall expire before or within 60 days =zfter such
delivery on the termination date of this Lease, or any such extended
term, or any other date thereafter, within 60 days of such delivery)
the Lessee shall pay to the Lessor an amount equal to th: acerued
rental for such Unit to the date of such payment plus a sum equal to
the Casunalty Value (as hereinafter defined) of such Tnit as of such
payment date in accordance with the schedule set out below. Upon the
making of such payment by the Lessee in respect of any Unit, the
rental for such TUnit shall cease to accrue as of the date of such pay-
ment, the term of this Lease as to such Unit shall terminate and (except
in. the case of the loss, theft or complete destruction of such Unit) the
Lessor shall be entitled to recover possession of such T'nit. I the date
upon which the making of such payment by the Lessee in respeet of any
Unit is required as aforesaid shall be after the original or any extended
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term of this Lease in respect of such Unit, no rental for such Unit shall
accrue after the end of such term but the Lessee in addition to paying
the Casualty Value for such Unit shall pay interest thereon at the
prime rate of interest charged by the Trustee for ninety-day loans
to borrowers of the highest credit standing, from the end of such
term to the date of such payment. The Lessor shall, upon request
of the Lessee, after payment by the Lessee of a sum equal to the
Casualty Value of any Unit which shall have been lost, stolen or com-
pletely destroyed, execute and deliver to or upon the order of the
Lessee a bill of sale (without warranties) for such Unit.

The Casualty Value of each Unit as of any rental payment date
shall be the greater of (x) the Fair Value thereof as determined pur-
suant to Section 5.7 of the Equipment Trust Agreement or (y) that
percentage of the Cost of such Unit as is set forth in the following
schedule opposite the number of such rental payment date:

CASUALTY VALUE

Percentage Percentage
Annex A  Annex B Amnex A Annex B
Rental Payment Equip- Equip- Rental Payment Equip- Equip-
Date No. ment ment Date No. ment ment
j S 105% 104% 16 ... ....... 95% 89%
2 105 104 17 86 30
3 110 106 18 ... 86 80
4 . ... 110 106 9 .. ... 76 71
5 113 109 20 ... 76 71
6 ... ... ... 113 109 21 . 64 61
T 117 110 22 ... 64 61
8 ... 117 110 23 .. 52 51
9 119 111 24 ... 52 51
0 . 119 111 25 ... 39 38
5 112 104 26 ... ... 39 38
12 ... 112 104 27T ... 25 24
13 104 97 28 .. ... 26 24
14 ... ... .. 104 97 29 15 15
15 ... 95 89 30 and thereafter 15 15

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

§ 7. Amnnual Reports. On or before April 1in each year, commenc-
ing with the year 1971, the Lessee will furnish to the Lessor and the
Trustee, in such number of counterparts or copies as may reasonably
be requested, a Lessec’s Certificate, as of the preceding Dezember 31,
(i) showing the amount, description and numbers of the TUnits then
leased herecunder and the amount, description and numbers of all Units
that may have suffered a Casualty Occurrence during the preceding
12 months (or since the date of this Lease in the case of the first sueh
Lessee’s Certificate), and such other informstion regarding the condi-
tion and state of repair of the Units as the Liessor or the Tiustee may
reasonably request, and (ii) stating that, in the case of all Units re-
paired or repainted during the period covered thereby, the markings
required by § 4 herecf and Section 5.6 of the Equipment Trist Agree-
ment have been preserved or replaced. The Lessor shall have the right
at its sole cost, risk and expense, by its authorized represcatative, to
inspect the Units and the records of the Lessee with respect thereto
at such times as shall reasonabiy be necessary to confirin to ~he Lessor
the existence and proper maintenance of the Units during the continm-
ance of this Lease.

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

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

The Lessee agrees that, at its own cost and expense, it will main-
tain and keep each Unit which is subject to this Lease in zood order
and repair,

Any and all additions to any Unit and any and all par:s installed
on or replacements made to any Unit shall be considered accessions
to such unit and, without cost or expense to the Lessor or the Trustee,
there shall immediately be vested in the Lessor and the Trustee the
same interest in such accessions as the interests of the lLessor and
the Trustee in such Unit. The Lessee may make alterations or modi-
fications in any Unit so long as it does not affeet the value of such
Unit adversely.

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

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

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

A. default shall be made in the payment of any part of the
rental provided in §§ 2, 12 or 17 hereof and such default shall
continue for 15 days;

B. default shall be made in the observance or performance
of any other of the covenants, conditions and agreements on the
part of the Lessee contained herein or in the Equipment Trust
Agreement and such default shall continue for 30 days after
written notice from the Lessor to the Lessee specifying the de-
fault and demanding that the same be remedied;

C. any proceedings shall be commenced by or against the
Lessee for any relicf under any bankruptey or insolvency laws, or
laws relating to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment of
the obligations of the Lessee hereunder) and, unless such pro-
ceedings shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue), all the
obligations of the Lessee under this Lease, under the Equipment
Trust Agreement and under the guaranty endorsed on the Trust
Certificates shall not have been duly assumed in writing, pur-
suant to a court order or decree, by a trustee or trustees or
receiver or receivers appointed (whether or mnot subject to
ratification) for the Lessee or for the property of the Lessee in
connection with any such proceedings in such manner that such
obligations shall have the same status as obligations incurred by
such a trustee or trustees or receiver or receivers, within 30 days
after such appointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier;
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D. a petition for reorganization under Section 77 of the
Bankruptey Act, as now constituted or as said Section 77 may
hereafter be amended, shall be filed by or against the Lessee and,
unless such petition shall have been dismissed, nullified, stayed
or otherwize rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Lessee under this l.ease, under
the Equipment Trust Agreement and under the guaranty en-
dorsed on the Trust Certificates shall not have been duly as-
sumed in writing, pursuant to a court order or decree, by a
trustee or trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such obliga-
tions shall have the same status as obligations incurred by such
trustee or trustees, within 30 days after such appointment, if any,
or 60 days after such petition shall have been filed, whichever
shall be earlier;

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

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

(b) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
absolutely cease and determine as though this Lease had never
been made, but the Lessee shall remain liable as hereinafter
provided; and thereupon the Lessor may by its sgents enter
upon the premises of the Lessee or other premises where any
of the Units may be and take possession of all or any of the
Units and thenceforth hold, possess and enjoy the same free
from any right of the Lessee, its successors or assigns, to use
the Units for any purposes whatever; but the Lessor shall,
nevertheless, have a right to recover from the Lessee any and
all amounts which under the terms of this Lease may be then
due or which may have accrued to the date of such termination
(computing the rental for any number of days less than a full
rental period by multiplying the rental for such full rental period
by a fraction of which the numerator is such numboer of days
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and the denominator is the total number of days in such full
rental period) and also to recover forthwith from the Lessee (1)
as damages for loss of the bargain and not as a penalty, a sum,
with respect to each Unit, which represents the excess of (x) the
present value, at the time of such termination, of the entire
unpaid balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to the
end of the term of this Lease as to such Unit over (y) the then
present value of the rentals which the Lessor reasonably esti-
mates to be obtainable for the Unit during such period, such
present value to be computed in each case on a basis of a 6.70%
per annum discount, compounded semiannually from the respec-
tive dates upon which rentals would have been payable hereunder
had this Lease not been terminated, (ii) any damages and ex-
penses, including reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than for the
payment of rental, and (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United States of America
or any political subdivision thereof, shall, in the reasonable
opinion of the Lessor, cause the Lessor’s net return under this
Lease to be equal to the net return that would have been available
to the Lessor if it had been entitled to utilization of all or such
portion of the Rapid Amortization Deduction (as hereinafter
defined) which was lost, not claimed, not available for claim or
disallowed in respect of a Unit as a result of the termination of
this Lease, the Lessee’s loss of the right to use such Unit, any
action or inaction by the Lessor or the sale or other disposition
of the Lessor’s interest in such Unit after the occurrence of an
Event of Default.

Anything in this § 9 to the contrary notwithstanding, any default
in the observance or performance of any covenant, condition or agree-
ment on the part of the Lessee which results solely in the loss by the
Lessor of, or the loss by the Lessor of the right to claim, or the
disallowance with respect to the Lessor of, all or any portion of the
amortization deduction with respect to a Unit provided for in Section
184 of the Internal Revenue Code of 1954, as amended to the date



15

hereof (herein called the Rapid Amortization Deduction), available
to non-railroad lessors of railroad equipment shall be for ail purposes
of this Lease deemed to be cured if the Lessee shall, on or before the
next rental payment date after written notice from the Lessor of the
loss, or the loss of the right to claim, or the disallowance of the Rapid
Amortization Deduction in respect of such Unit, agree to pay to the
Lessor the revised rental rate in respect of such Unit determined as
provided in the second paragraph of § 17 hereof.

The remedies in this Lease provided in favor of the Lassor shall
not be deemed exclusive, but shall be cumulative, and shall se in addi-
tion to all other remedies in its favor existing at law or in equity. The
Lessee hereby waives any mandatory requirements of law, now or
hereafter in effect, which might limit or modify the remedies herein
provided, to the extent that such waiver is permitted by law. Subject
to the provisions of the second paragraph of § 2 hereof, the Lessee
hereby waives any and all existing or future claims to any offset against
the rental payments due hereunder and agrees to make rental pay-
ments regardless of any offset or claim which may be asserted by the
Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted it here-
under upon the occurrence of any of the contingencies set forth herein
shall not constitute a waiver of any such right upon the continuation
or recurrence of any such contingencies or similar contingencies.

§10. Return of Units Upon Default. If this Lease shall termi-
nate pursuant to §9 hereof, the Lessee shall forthwith deliver pos-
session of the Units to the Lessor. Each Unit returned to the Lessor
pursuant to this § 10 shall (i) be in the same operating orcer, repair
and condition as when originally delivered to the Lessee, reasonable
wear and tear excepted and (ii) meet the standards then in effect under
the Interchange Rules of the Association of American Railroads, if
applicable. For the purpose of delivering possession of any Unit or
Units to the Lessor as above required, the Lessee shall at its own cost,
expense and risk:

A. forthwith place such Units upon such storage tracks of
the Lessee as the Lessor may reasonably designate,
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B. permit the Lessor to store such Units on such tracks at
the risk of the Lessee until such Units have been sold, leased or
otherwise disposed of by the Lessor, and

C. transport the same to any place on the lines of railroad
operated by the Lessee or any of its affiliates or to any connecting
carrier for shipment, all as directed by the Lessor.

The assembling, delivery, storage and transporting of the Units as
hereinbefore provided shall be at the expense and risk of the Lessee and
are of the essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store and transport the
Units. During any storage period, the Lessee will permit the Lessor or
any person designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to inspect the
same; provided, however, that the Lessee shall not be liable, except in
the case of negligence of the Lessee or of its employees or agents, for
any injury to, or the death of, any person exercising, either on behalf of
the Lessor or any prospective purchaser, the rights of inspection granted
under this sentence.

Without in any way limiting the obligation of the Lessee under the
foregoing provisions of this § 10, the Lessee hereby irrevocably appoints
the Lessor as the agent and attorney of the Lessee, with full power and
authority, at any time while the Lessee is obligated to deliver possession
of any Unit to the Lessor, to demand and take possession of such Unit
in the name and on behalf of the Lessee from whomsoever shall be at the
time in possession of such Unit. In connection therewith the Lessee will
supply the Lessor with such documents as the Lessor may reasonably
request.

§11. Assignment; Possession and Use. This Lease shall be as-
signable in whole or in part by the Lessor without the consent of the
Lessee, but the Lessee shall be under no obligation to any assignee of
the Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder (including but not
limited to the rights under §§ 5, 8, 9 and 17 hereof) shall inure to the
benefit of the Lessor’s assigns as if named herein as Lessor.
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So long as no Event of Default exists hereunder, the Lessee
shall be entitled to the possession and use of the Units in ac-
cordance with the terms of this Lease, but, without the prior
written consent of the Lessor, the Lessee shall not assign, trans-
fer or encumber its leasehold interest under this Lease in the
Units or any of them (except to the extent that the provisions
of any mortgage on any of the lines of railroad of the Lesse> may sub-
Ject such leasehold interest to the lien thereof); and, in addition, the
Lessee, at its own expense, will as soon as possible cause to be duly
discharged any lien, charge, security interest or other encumbrance
(except as aforesaid and other than an encumbrance resulting from
claims against the Lessor or the Trustee not related to the ownership
or leasing of, or the security title of the Trustee to, the Units) which
may at any time be imposed on or with respect to any Unir; including
any accession thereto or the interest of the Lessor, the Trustee or the
Lessee therein. The Lessee shall not, without the prior written con-
sent of the Lessor, part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the Units, except
to the extent permitted by the provisions of the next succeeding para-
graph hereof.

So long as no Event of Default exists hereunder, the Lessee shall
be entitled to possession of the Units and to the use thereof by it
upon its lines of railroad or upon lines of railroad over which the
Lessee has trackage or other operating rights or over which railroad
equipment of the Lessee is regularly operated pursuant tc contract,
and also to permit the use of the Units upon connecting and other
railroads in the usunal interchange of traffic, but only upon and sub-
ject to all the terms and conditions of this TLease. The Lossee may
receive and retain compensation for such use from other railroads so
using any of the Units.

Nothing in this § 11 shall be deemed to restrict the right of the
Lessee to assign or transfer its leasehold interest under this Lease in
the Units or possession of the Units to any corporation incorporated
under the laws of any state of the United States of America or the
District of Columbia and engaged in the transportation of persons
or property in interstate commerce immediately after such assignment
or transfer (which shall have duly assumed the obligations of the
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Lessee hereunder) into or with which the Lessee shall have become
merged or consolidated or which shall have acquired the property
of the Lessee as an entirety or substantially as an entirety.

The Lessee agrees that during the term of this Lease (1) it will not
assign any Unit to service involving the regular operation and main-
tenance thereof outside the United States of America, (ii) any use of
any Unit outside the United States of America will be limited to in-
cidental and temporary use in Mexico and Canada, and (iii) it will not
make or permit any use of a Unit which shall result in such Unit failing
to qualify as “qualified railroad rolling stock” within the meaning of
Section 184(d) of the Internal Revenue Code of 1954, as amended to
the date hereof, or any regulations promulgated by the Internal Rev-
enue Service thereunder.

§12. Purchase and Renewal Options. Provided that this Lease
has not been earlier terminated, no Event of Default exists hereunder
and the Lessee is not otherwise in default hereunder, the Lessee may
(i) with respect to Units which are locomotives, by written notice de-
livered to the Lessor not less than six months prior to the end of the
term of this Lease in respect of such Units, elect to purchase all, but
not fewer than all, such Units then covered by this Lease at the end
of such term of this Lease for a purchase price equal to the Fair Mar-
ket Value of such Units as of the end of such term, and (ii) with
respect to Units which are not locomotives, by written notice delivered
to the Lessor not less than six months prior to the end of the original
term of this Lease or any extended term hereof, as the case may be,
elect (a) to purchase all, but not fewer than all, such Units then cov-
ered by this Lease at the end of the original or any extended term of
this Lease for a purchase price equal to the Fair Market Value of such
Units as of the end of such term, or (b) to extend the term of this
Lease in respect of all, but not fewer than all, such Units then covered
by this Lease, for up to three five-year periods commencing on the
scheduled expiration of the original term of this Lease, provided that
no such extended term shall extend beyond September 1, 2000, at a ren-
tal payable in 10 semiannual payments, each in an amount equal to the
following percentages of the Cost of such Units: in the case of the
Amnex A Equipment (other than locomotives), during the first five-
year period, 2.89155%, during the second five-year period, 1.92768%,
and during the final five-year period, 1.44577% ; and, in the case of the
Annex B Equipment, during the first five-year period, 2.66775%, during
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the second five-year period, 1.77848%, and during the final five-year
period, 1.33387%. Such semiannual payments shall be made on March
1 and September 1 in each year of the applicable extended term.

Fair Market Value shall be determined on the basis of, zand shall be
equal in amount to, the value which would obtain in an arm’s length
transaction between an informed and willing buyer-user (other than
(i) a lessee currently in possession and (ii) a used equipment dealer)
and an informed and willing selier under no compulsion to sell and, in
such determination, costs of removal from the location of urrent use
shall not be a deduction from such value. If on or before four months
prior to the expiration of the term of this Lease or any extended term
hereof, the Lessor and the Lessee are unable to agree upon a deter-
mination of the Fair Market Value of the Units, such value shall be
determined in accordance with the foregoing definition by a qualified
independent Appraiser. The term Appraiser shall mean such in-
dependent appraiser as the Lessor and the Lessee may mutually
agree upon, or failing such agreement, a panel of three independent
appraisers, one of whom shall be selected by the Lessor, the second by
the Lessee and the third designated by the first two so selected. The Ap-
praiser shall be instructed to make such determination within a period
of 30 days following appointment, and shall promptly eccmmunicate
such determination in writing to the Lessor and the Lessee. The deter-
mination so made shall be conclusively binding upon both the Lessor
and the Lessee. The expenses and fee of the Appraiser shall be borpe
by the Lessee.

§13. Return of Units upon Termination of Term. Unless a Unit
is purchased by the Lessee as provided in § 12 hereof, as soon as prac-
ticable on or after the termination of the original or any extended term
of this Lease applicable to such Unit, as the case may be, the Lessee
will, at its own cost and expense, at the request of the Lessor, deliver
possession of such Unit immediately prior to such termination to the
Lessor upon such storage tracks of the Lessee as the Lessor may desig-
nate and permit the Lessor to store such Unit on such tracks for a
period not exceeding three months, and transport the same, at any
time within such three-month period, to any reasonable place on the
tracks of the Lessee or to any connecting carrier for shipment, all as
directed by the Lessor; the assembly, delivery, storage and transporting
of such Unit to be at the expense and risk of the Lessee. During any
such storage period the Lessee will permit the Lessor or any person
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designated by it, including the authorized representative or rep-
resentatives of any prospective purchaser of such Unit, to inspect
the same; provided, however, that the Lessee shall not be liable ex-
cept in the case of negligence of the Lessee or of its employees or
agents, for any injury to, or the death of, any person exercising,
either on behalf of the Lessor or any prospective purchaser, the rights
of inspection granted under this sentence. The assembling, delivery,
storage and transporting of the Units as hereinbefore provided are of
the essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be entitled to a
decree against the Lessee requiring specific performance of the cove-
nants of the Lessee so to assemble, deliver, store and transport the
Units. Each Unit returned to the Lessor pursuant to this Section shall
(1) be in the same operating order, repair and condition as when origin-
ally delivered to the Lessee, reasonable wear and tear excepted and (ii)
meet the standards then in effect under the Interchange Rules of the
Association of American Railroads, if applicable. If the Lessor shall
elect to abandon any Unit which has suffered a Casualty Occurrence
or which, after expiration of this Lease the Lessor shall have deemed
to have suffered a Casualty Ocecurrence, it may deliver written notice
to such effect to the Lessee and the Lessee shall thereupon assume, and
hold the Lessor harmless from, all liability arising in respect of any
responsibility of ownership thereof, from and after receipt of such
notice. The Lessor shall execute and deliver to the Lessee a bill of sale
or bills of sale transferring to the Lessee, or upon its order, the Lessor’s
title to and property in, any Unit abandoned by it pursuant to the
immediately preceding sentence. The Lessee shall have no liability to
the Lessor in respect of any Unit abandoned by the Lessor after termi-
nation of the Lease; provided, however, that the foregoing clause shall
not in any way relieve the Lessee of its obligations pursuant to §6
hereof to make payments provided for therein in respect of any Unit
experiencing a Casualty Occurrence during the original or any extended
term of this Lease.

§ 14.  Opinion of Counsel. On the date on which Trust Certificates
are issued pursuant to Section 2.1 of the Equipment Trust Agreement,
the Lessee will deliver to the Lessor and the Trustee the written opinion
of counsel of the Lessee, in such number of counterparts as may rea-
sonably be requested, and addressed to the Lessor and the Trustee,
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in scope and substance satisfactory to them and their counsel, to the
effect that:

A. the Lessee is a corporation legally incorporated and
validly existing, in good standing, under the laws of the State of
Illinois, with full corporate power to enter into this Lease, the
Equipment Trust Agreement, any equipment purchase agree-
ment relating to the Units and any assignment thereof;

B. this Lease, the Equipment Trust Agrecment and any
equipment purchase agreement relating to the Units (and any
assignment thereof) have been duly authorized, exacuted and
delivered by the Lessec and constitute valid, legal and binding
agreements, enforceable in accordance with their terms;

C. this Lease and the Equipment Trust Agreement have
been duly filed and recorded with the Interstate Commerce Com-
mission pursuant to Section 20¢ of the Interstate Commerce Act,
and will protect the Lessor’s title and interest in and to the
Units and the Trustee’s security title and interest in and to the
Units, and no filing, recording or deposit (or giving of notice)
with any other Federal, state or local government or agency or
instrumentality thereof is necessary to protect the title and
interest of the Lessor or the security title and interest of the
Trustee in and to the Units in the United States of America;

D. all approvals, if any, required from all public regulatory
bodies with respect to the entering into or performance of this
Lease, the Equipment Trust Agreement relating to tte Units or
any equipment purchase agreement (and any assignme:t thereof)
have been obtained;

E. the entering into and performance of this Lease, the
Equipment Trust Agreement and any equipment purchase agree-
ment relating to the Units (and any assignment therecf) will not
result in any breach of, or constitute a default under, any inden-
ture, mortgage, deed of trust, bank loan or credit agreement or
other agrecment or instrument to which the Lessee is a party or
by which it may be bound or contravene any provision of law,
statute, rule or regulation to which the Lessee is subject or any
judgment, decree, franchise, order or permit applicable to the
Lessee; and
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F. no mortgage, deed of trust, or other lien of any nature
whatsoever which now covers or affects, or which may hereafter
cover or affect, any property or interest therein of the Lessce,
now attaches or hereafter will attach to the Units or in any
manner affects or will affect adversely the Lessor’s right, title
and interest therein; provided, however, that such liens may
attach to the rights of the Lessee hereunder in and to the Units.

§15. Recording and Expenses. Prior to the delivery and accept-
ance of any Unit, the Lessee will without expense to the Lessor cause this
Lease and any assignments hereof to be filed and recorded with the In-
terstate Commerce Commission in accordance with Section 20c¢ of the
Interstate Commerce Act. The Lessee will undertake the filing, record-
ing and redepositing required under Section 7.4 of the Equipment
Trust Agreement and will from time to time, do and perform any other
act and will execute, acknowledge, deliver, file, register, record and
deposit (and will refile, reregister, rerecord or redeposit whenever re-
quired) any and all further instruments required by law or reasonably
requested by the Lessor or the Trustee, for the purpose of proper protec-
tion, to the satisfaction of the Lessor and the Trustee, of the Lessor’s
and the Trustee’s respective interests in the Units, or for the purpose of
carrying out the intention of this Leasc and the Kquipment Trust Agree-
ment. The Lessee will promptiy furnish to the Lessor and the Trustee
evidence of all such filing, registering, recording, depositing, refiling,
reregistering, rerecording and/or redepositing and an opinion or
opinions of counsel for the Lessee with respect thereto satisfactory to
the Lessor and the Trustec.

The Lessee will pay the reasonable costs and expenses involved in
the preparation and printing of this Lease and the Equipment Trust
Agreement. The Lessor and the Lessee will each bear the respective
fees and disbursements, if any, of their respective counsel.

§ 16. Interest on Overdue Rentals. Anything to the contrary herein
contained notwithstanding, any nonpayment of rentals and other obliga-
tions due hereunder shall result in the obligation on the part of the
Lessee promptly to pay also an amount equal to the Penalty Rate (as
defined in the Equipment Trust Agreement) on the overdue rentals and
other obligations for the period of time during which they are overdue.
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§17. Federal Income Taxes. The Lessor, as the owner of the
Units, shall be entitled to such deductions, credits and other benefits as
are provided in the Internal Revenue Code of 1954, as amended to the
date hereof, to an owner of property, including (without limitation) an
allowance for the Rapid Amortization Deduction (as defined in §9 of
this Lease) with respeet to the Units, bhut the Lessee’s liability under this
§ 17 shall be solely as set forth below :

If the Lessor shall lose, or shall not have or shall lose the right to
claim, or there shall be disallowed with respect to the Lessor, all or any
portion of the Rapid Amortization Deduction with respeet to a Unit
available to non-railroad lessors of railroad equipment because such
Unit shall not be or continue to be “qualified railrcad rolling stock”
within the meaning of Section 184(d) of the Internal Revenue Code of
1954, as amended to the date hereof, or any regulations promulgated by
the Internal Revenue Service thereunder, the rental rate ayplicable to
such Unit set forth in §82 and 12 of this Lease shall, on and after the
next succeeding rental payment date after written notice to the Lessee
by the Lessor that such Rapid Amortization Deduction has not been
claimed, or if claimed and then disallowed on and after the nest succeed-
ing rental date after payment of the tax atiributable therato, be in-
creased to such rental rate for such Unit as, in the reasonable opinion
of the Lessor, will cause the Lessor’s net return, after deduction of all
taxes required to be paid by the Lessor in respect of the receipt of such
increase under the laws of the United States of America or any political
subdivision thereof, in respect of such Unit under this Lease to equal
the net return that would have bheen available if the Lessor had been
entitled to utilization of all or such portion of the Rapid Amortization
Deduction which was not claimed or was disallowed and the Lessee
shall forthwith pay to the Lessor the amount of any interest which
is assessed by the United States against the Lessor attributable to the
loss of all or any portion of the Rapid Amortization Deduction. The
Lessor agrees that if, in the opinion of independent tax counsel selected
by the Lessor and acceptable to the Lessee, a bona fide claim to all or a
portion of the Rapid Amortization Deduction on any Unit exists in re-
spect of which the Lessee is required to pay increased rental and inter-
est as aforesaid to the Lessor as above provided, the Lessor shall, upon
request and at the expense of the Lessee, take all such legal or other
appropriate action deemed reasonable by said counsel in order to sus-
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tain such claim. The Lessor may take such action prior to making pay-
ment of the amounts claimed pursuant to a notice of disallowance or
may make such payment and then sue for a refund. In the latter event,
if the final determination shall be adverse to the Lessor, the Lessee
shall pay to the Lessor interest on the amount of the tax paid attributa-
ble to the Rapid Amortization Deduction disallowed, computed at the
rate of 10% per annum from the date of payment of such tax to the
date the Lessee shall reimburse the Lessor for such tax in accordance
with the provisions of this §17. The Lessor shall not be obligated to
take any such legal or other appropriate action unless the Lessee shall
first have indemnified the Lessor for all liabilities and expenses which
may be entailed therein and shall have furnished the Lessor with such
reasonable security therefor as may be requested.

The Lessee’s agreement to pay any sums which may become pay-
able pursuant to this § 17 shall survive the expiration or other termina-
tion of this Lease.

£ 18. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, ¢/o C.LT. Leasing Corporation, 650 Madi-
son Avenue, New York, New York 10022, attention of the
President;

If to the Lessee, at 135 East Eleventh Place, Chicago, Illi-
nois 60605, attention of the President;

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

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

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

§ 20. Fwecution. This Lease may be executed in several counter-
parts, each of which so exccuted shall be deemed to be on original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of September 1, 1979, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in th> acknowl-
edgments hereto annexed.

§21. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of New
York; provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing hereof and
of any assignment hereof or out of the marking on the Units as shall be
conferred by the laws of the several jurisdictions in which this Agree-
ment or any assignmeint hercof shall be filed, recorded or desosited or
in which any Unit may be located.

§ 22. Obligations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to malke any payment
(other than pursuant to Section 4.3 of the Equipment Trust Agreement)
or to perform any other obligations pursuant to the Equipment Trust
Agreement not covered by the provisions of this Lease, the Lessee shall
pay such additional amounts to the Trustee and perform suzh obliga-
tions so that the Lessor’s obligations (other than pursuant to Section
4.3 of the Fquipment Trust Agreement) pursuant to the Kiquipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the lasi sentence
of Section 8.8 of the Equipment Trust Agreement.

§23. No Recourse. No recourse shall be had in respect of any
obligation due under this Leasge, or referred to herein, against any
incorporator, steckholder, director or officer, past, present or “*uture, of
the Lessor or the Lessee, or against any prineipal or principals (dis-
closed or undisclosed) of the Lessor or assignee or assignees or trans-
feree or transferees of the Lessor if the Lessor is acting in en agency
or nominee capacity, whether by virtue of any constitutional provision,
statute or rule of law or by enforcement of any assessment or penalty
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or otherwise, all such liability, whether at common law, in equity, by any
constitutional provision, statute or otherwise, of incorporators, stock-
holders, directors, officers, assignees, tranferees or principals being
forever released as a condition of and as consideration for the execution
of this Lease.

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

C.I.T. CorPORATION,

by C.LT. LeasiNe CORPORATION,
as Agent,

[ CORPORATE SEAL]

by
Attest: Vice President.

Assistant Secretary.

Trrmwors CENTRAL RAILROAD
CoMPANY,

[ CORPORATE SEAL]

by

Attest: Vice President.

Secretary.
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StaTE oF NEW YORK
S
CounTy or NEw YORK

On this day of September, 1970, before me personally appeared

, to me personally known, who, being by me duly

sworn, says that he is a Vice President of C. I. T. Leasin CORPORATION,

that one of the seals affixed to the foregoing instrument is the corporate

seal of said corporation, that said instrument was signed and sealed on

behalf of said corporation by authority of its Board of Directors and

he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Puilic

[NoTariaL Seavn]

State or InLivoIs
Couxty or Cook

On this day of September, 1970, before me personally appeared

, to me personally known, who, being by me duly

sworn, says that he is a Vice President of IuniNvors CENTRAL RAILROAD

ComMpaNvy, that one of the seals affixed to the foregoing instrument is the

corporate seal of said corporation, that said instrument was signed and

sealed on behalf of said corporation by authority of its Board of Direc-

tors and he acknowledged that the execution of the foregoing i1strument
was the free act and deed of said corporation.

Notary Putlic

[NoTariarL SEar]




Number

of Units

20

300

Number

of Units

1,000

25

400

100

50

ANNEX A TO LEASE OF RAILROAD EQUIPMENT

Description

GP-38, 2,000 H.P. EMD Diesel
Electric Locomotives Nos. 9500
to 9519, inclusive .............

GP-40, 3,000 H.P. EMD Diesel
Electrie Locomotives, Nos. 3070
to 3074, inclusive ............

SD-40, 3,000 H.P. EMD Diesel
Electric Locomotives, Nos. 6019
to 6023, inclusive ......... ...

100-ton Covered Hopper Cars,
Nos. 765,000 to 765,299, inclusive

o

ANNEX B TO LEASE OF RAILROAD EQUIPMENT

Description J

Estimated Cost

Per Unit

Total

$234.650.00 $ 4,693,000

257,757.00

296,891.00

15,357.20

1,288,785

1,484 455

4,607,160

Estimated Cost

Per Unit

Total

70-ton 50’ Box Cars, Nos. 560,000
to 560,999, inclusive ...~ ... ..

70-ton 60’ Box Cars, cushion yn-
derframe, Nos. 610,001 to.
610,025, inclusive ......... ...

70-ton 50 Box Cars, cushion un-
derframe, Nos. 580,000 to
580,399, inclusive ......... .

N
100-ton Flat Cars, Nos. 945,000 to
945,099, inclusive ... ...... )

Steel Caboose Cars, Nos. 9450 to.
9499, inclusive ...............

G-

$ 15,250.00 $15,250,000

21,000.00

15,900.00

17,500.00

98,014.30

525,000

6,360,000

1,750,000

1,400,715
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