6138
RECORDATION NO.ome—eeFliod & Recorded
APR 2 1871 -12 40 PM

INTERSTATE CUMMERCE COMMISSINtI

AGREEMENT and INDENTURE

(SECURITY AGREEMENT)

among

UNITED STATES RAILWAY EQUIPMENT CO.,
Issuer

and

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO,
Trustee

and

VIRGINIA NATIONAL BANK,

Investor

Re:
$1,500,000 9% Equipment Promissory Note, Issue H

Dated as of April 1, 1971

SORG/CHICAGO, U.S.A.




CONTENTS

PAGE

PROPERTY COVERED (Equipment) ..., 2
ARTICLE ONE
DEFINITIONS
Section 1.1 Terminology ... 3
A. Assignment of Lease ... 3
B. Board, Board Resolution ... 3
C. Closing Date ... 3
D. Company Documents ... 3
E. Company Order, Company Request, Company Consent ... 4
F, Corporation ... 4
G. Due and Payable ... 4
H. Lease ... e 4
I.  Lien of this Indenture ... 4
J.  Noteholder, Holder ... 4
K. Officer’s Certificate ... 5
L. Opinion of Counsel ..o 5
M. Original Holder ... b
N. Outstanding ... 5
O. PersOn ... 6
P.  Responsible Officers ... 6
Q. Indenture ... 6
R. Trustee ... 6
ARTICLE TWO
PROVISIONS OF GENERAL APPLICATION

Section 2.1. Form of Certification ... 6

Section 2.2. Acts of Noteholders ... T




Section
Section

Section

Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

Section

Section

Section

Section

Section

ii

PAGE
2.3. Notices in General ... T
2.4. Waiver of Notice ..o 8
2.5. Effect of Documents Filed ... 8
ARTICLE THREE
THE NOTES

3.1. Title and Terms—Required Prepayment ............ 9
8.2. Form of Notes—Denominations ............................ 10
3.8. Interest Accrued ..o 11
8.4. Registration, Transfer and Exchange of Notes... 11
3.5. Persons Deemed Owners ................coeveiiinnnn 12
8.6. Charges on Exchanges ..o 12
3.7. Execution, Authentication and Delivery of Notes 12
3.8. Mutilated, Lost, Stolen and Destroyed Notes ........ 13
8.9. Cancellation ... 14
8.10. Purchase of Notes ..o 15
3.11. Payment for Notes ... 15
3.12. Closing—Disbursement of Funds .......................... 15

3.13. Conditions Precedent to Purchase of Notes and
Application of Funds ... 15
8.14. Abatement of Interest ... 18

ARTICLE FOUR
PROVISIONS REGARDING SECURITY
4.1, Assignment ... 18
4.2. Release, Substitution and Replacement ................. 19
ARTICLE FIVE
SATISFACTION AND DISCHARGE

5.1. Payment of Indebtedness—Satisfaction ........... 21



Section
Section
Section
Section
Section
Section

Section

Section

Section

Section

Section
Section
Section
Section
Section
Section

Section

Section

Section

6.1.
6.2.
6.3.
6.4.
6.5.
6.6.
6.7.

6.8.

6.9.
6.10.

7.1.
7.2
7.3.
7.4.
7.5.
7.6.
7.1,

7.8.
7.9.

iii

PAGE
ARTICLE SIX
DEFAULT--REMEDIES

Events of Default ... et 21
Remedies ... 23
Application of Funds on Default ...................... 26
Effect of Sale, ete. ... 27
Control by Noteholders ............ccoooviieviiiiiira 27
Limitations on Suits ..o 28
Unconditional Right of Noteholders to

Principal and Interest ... 28
Enforcement of Claims Without Possession of

Notes ..o 29
Delay or Omission Not Waiver ............................ 29
Waiver of Past Defaults—Rescission and

Annulment of Acceleration ... 29

ARTICLE SEVEN
THE TRUSTEE

Certain Duties and Responsibilities ...................... 30
Notice of Default ... 32
Certain Rights of Trustee ..o, 32
Money Held or Paid by Trustee .............................. 34
Compensation and Reimbursement ... . 35
Corporate Trustee Required; Eligibility ............. 36
Resignation and Removal; Appointment of

SUCCESSOT oo s 36
Acceptance of Appointment by Successor ... . 38

Merger or Consolidation ... 38




Section 8.1.
Section 8.2.

Section 9.1.
Section 9.2.
Section 9.3.
Section 9.4.
Section 9.5.

Section 10.1.
Section 10.2.

Section 10.3.
Section 10.4.
Section 10.5.
Section 10.6.
Section 10.7.
Section 10.8.
Section 10.9.

Section 11.1.
Section 11.2.

iv

PAGE

ARTICLE EIGHT

CONSOLIDATION, MERGER, ETC.

Consolidation of Company ......................cccvveeienn, 39
Successor Corporation Substituted ...................... 40

ARTICLE NINE

SUPPLEMENTAL INDENTURE

Without Consent of Noteholders ............................. 40
With Consent of Noteholders .................................. 41
Execution of Supplemental Indentures ................. 41
Effect of Supplemental Indentures ......................... 42

Reference in Notes to Supplemental Indentures.... 42

ARTICLE TEN
COVENANTS OF COMPANY
To Pay Principal Interest and Other Amounts .... 43

Issuance of Notes in Accordance with Inden-

ture; to Permit No Default ... 43
Authorization of Company to Issue Notes ... 43
To Maintain Corporate Existence ........................... 43
To Take All Action in Further Assurance ............ 43
Possession of Cars, New Leases ........................ 44
Warranty of Title ... 45
To Pay Taxes ......ccccooviiiii e, 45
Indemnification ... 46

ARTICLE ELEVEN
REPRESENTATIONS AND WARRANTIES
Representatives and Warranties by the Company 46
Representations by Investor ... 48



PAGE
ARTICLE TWELVE
MISCELLANEOUS
Section 12.1. Counterparts ..o, 49
Section 12.2, Governing Law ... 49
Section 12.3. Titles and Section Headings ............................ 50
Section 12.4. Benefits of Indenture .............ccccoooomveriivieiii... 50
EXHIBITS

“A” Description of Cars ... 53
“B” LASES ..ottt 55
“C” Assignment of Lease ... 56







AGREEMENT AND INDENTURE (Security Agreement) dated
as of April 1, 1971 among UniTep STATES RAILWAY EQUIPMENT
‘Co., an Illinois corporation (hereinafter called ‘‘Company’’),
and CoNTINENTAL Inrinois NaTIoNAL Baxk axnp Trust CoMPANY
or ‘CHICAGO, a national banking association organized and exist-
ing under the laws of the United States of America (herein-
after called ‘‘Trustee’’), and VirciNia NatioNaL BaANE, a
national banking association organized and existing under
the laws of the United States of America with its principal
office at One Commercial Place, Norfolk, Virginia 23510
(hereinafter called ‘‘Investor’’).

RECITALS

The Company is the owner of and has full power to bargain,
sell, transfer, convey, mortgage, assign and pledge, as hereinafter
provided, the railroad cars listed in Exhibit ‘“A’’ hereto, which
cars are presently leased to the various lessees described in Exhibit
““B’’ hereto (each of which and any subsequent lessee is herein-
after called ‘‘Lessee’’).

To provide funds for its proper corporate purposes, the Com-
pany has determined to sell its 9% Equipment Promissory Notes,
Issue H (hereinafter called “Notes”), and the Investor has deter-
mined to purchase same in an aggregate principal amount of
not in excess of One Million Five Hundred Thousand Dollars
($1,500,000).

The Company has provided herein for the authentication by
the Trustee of the Notes; the mortgage of the cars; and for further
security an assignment of leases covering such cars.

The terms and conditions for the sale and purchase of the
Notes are provided herein.

All things necessary to make the Notes when executed by the
Company, and authenticated and delivered by the Trustee, the
valid obligations of the Company and to make this Indenture a
valid agreement of the Company in accordance with their anl its
terms have been done.




AGREEMENT

Now, THEREFORE, THIS AGREEMENT AND INDENTURE WITNESSETH,
that to secure the payment of the principal of and interest on all
the Notes authenticated and delivered hereunder and outstanding,
the payment of all other sums due hereunder and the performance
of the covenants therein and herein contained, and in consideration
of the premises and of the covenants herein contained and of the
purchase of the Notes by the holders thereof, and of the sum of $1
paid to the Company by the Trustee at or before the delivery
hereof, the receipt whereof is hereby acknowledged, the Company
does hereby grant, bargain, sell, transfer, convey, mortgage, assign
and pledge unto the Trustee, its successors and assigns, a security
interest in, all and singular of the Company’s right, title and
interest in and to the following described property:

I
The railroad cars listed in Exhibit ‘¢ A’’ hereto.

II.

All substitutions, replacements, accessories, equipment, parts
and appurtenances, additions and modifications of or to all or
any part of the property described in I whether the same is
now owned by Company or shall hereafter be acquired by it.

IIL

All additional railroad cars and accessories, parts and items
of equipment and other property which shall be subjected to
the lien hereof by supplemental indenture or indentures or
by writing of any kind.

Iv.

All of the rents, revenues and other income and proceeds of
any nature of the property subjected or required to be sub-
jected to the lien of this Indenture, including without limita-
tion all of the Company’s rights to rents and other payments
under any leases covering the cars.
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The property described in I, IT and IIT is hereinafter somet.mes
referred to as the ‘‘Equipment’’, and a part thereof as a ‘‘car”’
or ‘“cars’’, and all of the property described in I through IV, in-
clusive, is together hereinafter referred to as the ‘‘Trust Estate’’.

SUBJECT, HOWEVER, to the rights of the Lessees under the Leases
and provided that Company, until an event of default has occurred
as hereinafter defined, shall be entitled to have, receive or retain
all rents and other income and proceeds of the Equipment and to
have, receive or retain possession of and use the Equipment and
to lease same subject to the rights of the Trustee hereunder.

In TRUST NEVERTHELESS, upon the terms and trusts hereir. set
forth for the equal and proportionate benefit and security of each
and every of the Notes issued and to be issued hereunder.

ARTICLE ONE
DEriNITIONS

Section 1.1. Terminology. For all purposes of this Inden-
ture, unless the context otherwise requires:

A. ““Assignments of Lease’’ or ‘“ Assignments’’ shall mean
instruments in the form and text attached hereto as Exhibit <‘C”’
executed and delivered by the Company as hereinafter provided.

B. ‘“Board’’ shall mean the Board of Directors of the Com-
pany. ‘““Board Resolution’’ shall mean a copy of a resolution of
the Board certified by the Secretary or an Assistant Secretary of
the Company to have been duly adopted by the Board and to be
in full force and effect on the date of such certification, and deliv-
ered to the Trustee.

C. ““Closing Date’’ shall mean May 4, 1971, or such later Jate
as shall be agreed upon by Company and Trustee, but in no event
later than May 31, 1971.

D. “Company Documents’’ shall mean this Indenture, the
Leases, the Assignments and the Notes.




4

E. “Company Order’’, ““Company Request’’ and ‘‘Company
Consent’’ shall mean, respectively, an order, request or consent
signed in the name of the Company by the President or a Vice
President and by the Treasurer or an Assistant Treasurer or the
Secretary or an Assistant Secretary of the Company, and delivered
to the Trustee.

F. “Corporation’’ shall include any voluntary association,
joint stock company, business trust or similar organization.

G. ““Due’’ and ‘“payable’’, when used with reference to the
principal of, or interest on, any Notes or any portion thereof, shall
mean due and payable, whether at the date of maturity specified
in the relevant Notes or by acceleration or by operation of the
prepayment provisions of this Indenture.

H. “‘Lease’’ shall mean the two leases, one between the Com-
pany, as lessor, and Missouri-Kansas-Texas Railroad Company,
as lessee, and the other between the Company, as lessor, and
Chicago, Rock Island and Pacific Railroad Company, more par-
ticularly described in Exhibit ‘“‘B’’ and covering the Equipment
described in exhibit ¢“A’’, true copies of which have been delivered
by the Company to the Trustee, and any amendments thereto.
All terms defined in a Lease shall have the same meanings
wherever used in this Indenture unless the context otherwise
requires.

1. ““Lien of this Indenture’’ and ‘‘lien hereof’’ shall mean
any lien created by this Indenture or by the Assignments of Lease
or any other instrument executed in favor of the Trustee pursnant
to any of the provisions hereof.

J. ““Noteholder’’ and ‘‘Holder’’ shall mean the registered
owner of a Note. ‘‘Registered owmer’’ shall mean not only the
person in whose name any Note shall be registered, but also the
executors, administrators and other legal representatives of such
person.
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K. ““Officers’ Certificate’’ shall mean a certificate signed by
the President or a Vice President and the Treasurer or an Assist-
ant Treasurer or the Secretary or an Assistant Secretary of the
Company, and delivered to the Trustee.

L. ““Opinion of Counsel’’ shall mean a written opinioa of
counsel (who, unless the Trustee shall have received a written re-
quest to the contrary from the holders of a majority in principal
amount of the Notes, may be counsel for the Company) selected
by the Company and acceptable to the Trustee.

M. ““Original Holder’’ shall mean the registered owner of a
Note at the time of its original issuance.

N. “Outstanding’’, ‘‘outstanding hereunder’’ or “‘outstand-
ing under this Indenture’’, when used with reference to Notes,
shall mean, as of any particular time, all Notes theretofore authen-
ticated and delivered by the Trustee, except:

(1) Notes theretofore cancelled by the Trustee or sur-
rendered to or deposited with the Trustee for cancellation ; and

(2) Notes in lieu of which other Notes shall have Jeen
authenticated and delivered as provided in Section 3.8 hereof;

and except also that

(3) for the purpose of determining whether the holders
of the requisite principal amount of Notes have concurred in
any demand, request, direction, notice, consent, waiver, suit
or other action under this Indenture, Notes which are owned
by the Company or by any other obligor on the Notes shall
be disregarded and deemed not to be outstanding, except that,
for the purpose of determining whether the Trustee shall be
protected in relying on any such demand, request, direcrion,
notice, consent, waiver, suit or other action, only Notes which
the Trustee knows to be so owned shall be so disregarded;
however, Notes, owned by the Company or any such other
obligor which have been pledged in good faith shall be re-
regarded as outstanding for the purpose aforesaid if the
pledgee has been granted the right to vote such Notes by the
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instruments of pledge and has given the Trustee written notice
thereof.

0. ‘“Person’’ shall mean an individual, corporation, partner-
ship, trust or unincorporated organization or a government or any
agency or political subdivision thereof.

P. “Responsible Officers’’ of the Trustee shall mean the
chairman of the board of directors, the vice chairman of the board
of directors, the chairman of the executive committee, the presi-
dent, the chairman of the trust committee, every vice president,
every second or other vice president, the treasurer, every assistant
treasurer, the cashier, every assistant cashier, the secretary, every
assistant secretary, every trust officer, and every officer and assist-
ant officer of such Trustee, other than those specifically above-
mentioned, to whom any corporate trust matter is referred because
of his knowledge of, and familiarity with, a particular subject.

Q. ““This Indenture’’ and ‘‘the Indenture’’ shall mean this
instrument as originally executed or as it may from time to time
be supplemented or amended and also, wherever the context per-
mits, the Assignments of Lease and any other instrument executed
in favor of the Trustee pursuant to any of the provisions hereof.

R. ““Trustee’’ shall mean Continental Illinois National Bank
and Trust Company of Chicago and its successors, which have
become such in the manner preseribed in Article Seven.

ARTICLE TWO
ProvisioNs oF GENERAL APPLICATION
Section 2.1. Form of Certification.

A. In any case where several matters are required by this
Indenture to be certified by, or covered by an opinion of, any
specified person, it is not necessary that all such matters be cer-
tified by, or covered by the opinion of only one such person, or
that they be so certified or covered by only one document, but one
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such person may certify or give an opinion with respect to some
matters and one or more other such persons as to other matters,
and any such person may certify or give an opinion as to such
matters in one or several documents.

B. Where any person or persons are required to make, give
or execute two or more applications, requests, consents, certificates,
statements, opinions or other instruments under this Indenture,
any such applications, requests, consents, certificates, statements,
opinions or other instruments may, but need not, be consolicated
and form one instrument.

SecTioNn 2.2. Acts of Noteholders.

A. Any request, demand, direction, consent, notice, waiver
or other action provided by this Indenture to be given or taken by
Noteholders may be embodied in and evidenced by one or any
number of concurrent written instruments of substantially similar
tenor signed by such Noteholders in person or by agent duly ap-
pointed in writing; and, except as herein otherwise expressly pro-
vided, such action shall become effective when such instrumeat or
instruments are delivered to the Trustee. Such written instrument
or instruments (and the action embodied therein and evidenced
thereby) are herein sometimes referred to as the ‘‘Act’’ of the
Noteholders signing such instrument or instruments.

B. The ownership of Notes shall be proved by the note regis-
ter as deseribed in Section 3.4. ‘

C. Any request, demand, direction, consent, notice, waiver
or other action by the holder of any Note shall bind every future
holder of the same Note and the holder of every Note issued in
exchange therefor or in lieu thereof, in respect of anything done
or suffered to be done by the Trustee or the Company in pursuance
of such request, demand, direction, consent, notice, waiver or other
action.

Secrion 2.3. Notices in General. Any request, demand, di-
rection, consent, notice, waiver, Act of Noteholders, or other docu-
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ment in respect of the Notes or this Indenture to be given or fur-
nished to or filed with:

(i) The Trustee, shall be sufficient for every purpose
hereunder if given, furnished or filed in writing to or with the
Trustee at its principal office;

(ii) The Company, shall be sufficient for every purpose
hereunder if given, furnished or filed in writing with the
Company at its principal office; or

(iii) Any Noteholder, shall be sufficient for every purpose
hereunder if given, furnished or filed in writing by registered
mail to the registered owners at their respective address
shown upon the note register.

Promptly upon receipt of any of the foregoing by the Trustee, the
Trustee shall furnish a copy thereof to Company and to any per-
son at the time holding any of the Notes then outstanding except
that in the case of Acts of Noteholders, the Trustee may furnish
a statement as to the substance thereof instead of copies and need
furnish such statement in each case only to Noteholders not join-
ing in such particular Act.

Secrion 2.4. Waiver of Notice. Where notice in any manner
is provided for by this Indenture, such notice may be waived in
writing by the Person entitled to receive such notice, either before
or after the event, and such waiver shall be deemed the equivalent
of such notice. Waivers of notice by Noteholders shall be filed
with the Trustee, but such filing shall not be a condition precedent
to the validity of any action taken in reliance upon such waiver.

SecrioNn 2.5. Effect of Documents Filed. Any request, cer-
tificate, report or other document or notice required or permitted
by this Indenture to be delivered to the Trustee as a condition of
the granting of any request or as evidence of compliance with
stated requirements may be received by the Trustee as conclusive
evidence of any statement therein contained and shall be full war-
rant, authority and protection to the Trustee acting on the faith
thereof.
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ARTICLE THREE

Tue Nores
Section 3.1. Title and Terms—Required Prepayment.

A. The aggregate principal amount of the Notes which may
be issued and authenticated under this Indenture is limited to One
Million Five Hundred Thousand Dollars ($1,500,000) except for
Notes issued and authenticated in exchange for or in lieu of other
Notes as provided in Sections 3.4 and 3.8. The Notes shell be
known and designated as the ‘9% HEquipment Promissory MNotes,
Issue H”’ of the Company. Their stated maturity shall be a date
eight (8) years after the date of issue and shall bear interest at the
rate of 9% per annum. Notes shall be issued to the Investor on the
Closing Date. The Notes shall be payable in thirty-two quarterly
installments, including both principal and interest, each installment
to be $66,261.23 in aggregate amount payable first as to inferest
on the outstanding principal balance and then the remainder to
prinecipal.

B. The Company agrees that it will pay over to the Trustee
all moneys paid to it pursuant to a Lease as settlements for loss,
destruction or damage beyond repair of any Equipment when
the aggregate amount of the moneys received from such settle-
ments exceeds $50,000 and the Trustee will apply same pro rata
on the next succeeding principal installment payment date to the
prepayment of principal of the Notes, provided, however, that
the Company shall not be required to pay over any such monies
to the Trustee if the Company elects to and does replace such
Equipment as provided in Section 4.2 hereof. All settlement
moneys held by the Company prior to the time the aggregate
amount of such moneys exceeds $50,000 shall be segregated by
the Company and held in trust for the account of the Trustec and
shall be paid to the Trustee upon written demand thereof. Such
prepayment of principal shall be applied in inverse order of
principal installments becoming due on the Notes. Upon receipt
of any monies as above provided, the Trustee shall give Notice
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of the prepayment to the Noteholders and issue new Notes in
exchange for the outstanding Notes when same are presented
in order to receive such payment. The Company shall furnish
the Trustee the amount of the quarterly principal and interest
installment to be paid on each Note after such prepayment and
a schedule showing the amount of each such installment applicable
to interest and principal, respectively. The Company shall
promptly transmit to the Trustee any notice or information it
receives concerning loss, theft, destruction or damage to Equip-
ment requiring settlement payments under a Lease.

C. Except as otherwise provided in this Article Three Notes
need not be presented in order to receive any payment due or pre-
payment required thereon, so long as a Note is registered in the
name of the Original Holder thereof. Notwithstanding any pro-
vision to the contrary herein or in the Notes with respect to place
of payment, payments shall be made to the Original Holder of
Notes at the address specified in the first paragraph of this In-
denture or in accordance with any unrevoked written direction
from the Investor to the Company and the Trustee. The Trustee
and the Company shall be fully protected against and shall have
no liability under any claim of wrongful payment or nonpayment
by a Holder if such payments have been directed to the Original
Holder as above provided unless and until (i) such Note is trans-
ferred, (ii) the transferee thereof has a new Note issued in its
name, and (iii) the Trustee and the Company are notified thereof
in writing. All Notes registered in the name of a Person other
than the Original Holder shall be presented to the Trustee in order
to receive any payments thereon and the Trustee shall at such
time record the payments being made as well as all prior payments
made but not recorded on the Notes.

Section 3.2. Form of Notes-Denominations. The Notes shall
be in substantially the form and text attached hereto as Exhibit
“P?* with such appropriate insertions, omissions, substitutions
and other variations as are required or permitted by this Inden-
ture. The Notes shall be payable to the order of the Investor
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(or to the order of such nominee or nominees of the Investor as
it may specify by written notice delivered to the Company not
less than three (3) business days prior to the Closing Date) as
one Registered Note. Except as provided in Section 3.1 B hereof,
there shall be no prepayment of any installment due on the Notes.

Secrion 3.3. Interest Accrued. The Notes shall bear inferest
from, and shall be dated as of, the respective dates of issuance
thereof ; provided, however, that, in the case of issue of any Note
upon transfer of or in exchange for an outstanding Note or Notes,
such Note shall bear interest from, and shall be dated as o, the
date to which interest has previously been paid or made available
for payment on the outstanding Notes or, if no interest has pre-
viously been so paid or made available on the outstanding MNotes;
such Note shall bear interest from, and shall be dated as o, the
date of the Notes so transferred or exchanged.

Secrion 3.4. Regisiration, Transfer and Exchange of Notes.

A. The Company shall cause to be kept at the principal office
of the Trustee a register for the registration and transfer cf the
Notes and, upon presentation at such office for such purpose, the
Company will, under such reasonable regulations as it may pre-
seribe, cause to be registered or transferred thereon Notes as
herein provided. The Company hereby appoints the Trustee its
Note Registrar to register Notes and transfers of Notes as herein
provided.

B. Whenever any Note shall be surrendered for transfer at
the principal office of the Trustee, together with a written instru-
ment of transfer, in form approved by the Trustee, executed by
the registered owner, or by attorney authorized in writing, the
Company shall execute, and the Trustee shall authenticate and
deliver in exchange therefor, a new Note or Notes of the same
maturity for the same aggregate unpaid principal amount. All
Notes so surrendered shall be promptly cancelled by the Trustee.

C. The holder of any Note outstanding hereunder may sur-
render the same to be exchanged for Notes of different denonina-
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such Note and to institute suit for the enforcement of any such
payment and such right shall not be impaired without the consent
of such Holder, provided, however, that no Noteholder shall be
entitled to take any action or institute suit to enforce payment if
the taking of same or the entry of a judgment in such suit would
under applicable law result in a surrender, impairment, waiver or
loss of the lien of this Indenture upon the Trust Estate or any part
thereof as security for Notes held by any other Noteholder.

SectioNn 6.8. Ewnforcement of Claims Without Possession of
Notes. All rights of action and claims under this Indenture or the
Notes may be prosecuted and enforced by the Trustee without pos-
session of any of the Notes or the production thereof in any pro-
ceeding relating thereto and any such proceeding instituted by the
Trustee shall be brought in its own name as Trustee of an express
trust and any recovery of judgment shall, after provision for the
payment of the reasonable compensation, expenses, disbursements
and advances of the Trustee, its agents and counsel, be for the
ratable benefit of the Noteholders in respect of which such judg-
ment has been recovered.

Section 6.9. Delay or Omission Not Waiver. No delay or
omission of the Trustee or of any Noteholder to exercise any right
or remedy accruing upon any Event of Default shall impair any
such right or remedy or constitute a waiver of any such Event of
Default or an acquiescence therein. Every right and remedy given
by this Article or by law to the Trustee or to the Noteholders may
be exercised from time to time as often as may be deemed expedi-
ent by the Trustee or the Noteholders as the case may be.

Section 6.10. Waiver of Past Defaults—Rescission and An-
nulment of Acceleration.

A. The Holders of not less than 66248% in principal araount
of the outstanding Notes may on behalf of the Holders of all of the
Notes, waive any past default hereunder and its consequences ex-
cepting default:

(1) in payment of the principal or interest on any Ncte, or




30

(i1) in respect of a covenant or provision hereof which,
under Article Nine, cannot be modified or amended without
the consent of the Holder of each outstanding Note affected.

Upon any such waiver, such default shall cease to exist and any
Event of Default arising therefrom shall be deemed to have been
cured for every purpose of this Indenture; but no such waiver shall
extend to any subsequent or other default or impair any right con-
sequent thereon.

B. At any time after a declaration of acceleration has been
made under Section 6.2A and before a judgment or decree for the
payment of money due has been obtained by the Trustee, the
Holders of 6624% in principal amount of the Notes outstanding by
written notice to the Company and the Trustee, may rescind and
annul such declaration and its consequences if :

(i) the Company has paid or deposited with the Trustee a
sum sufficient to pay all overdue installments of interest and
principal of any Notes which have become due otherwise than
by such acceleration and all sums paid or advanced by the
Trustee hereunder and the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and
counsel ; and

(ii) All Events of Default other than non-payment of prin-
cipal which may have become due solely by such acceleration
have been cured or waived as provided in this Section.

No such rescission shall affect any subsequent default or impair any
right consequent thereomn.
ARTICLE SEVEN
TaE TRUSTEE
Secrion 7.1. Certain Duties and Responsibilities.
A. Except during the continuance of an Event of Default,

(i) the Trustee undertakes to perform such duties and
only such duties as are specifically set forth in this Indenture,
and no implied covenants or obligations shall be read into this
Indenture against the Trustee; and
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(ii) in the absence of bad faith on its part, the Trustee
may conclusively rely, as to the truth of the statements and
the correctness of the opinions expressed therein, upon cartifi-
cates or opinions furnished to the Trustee and conforming to
the requirements of this Indenture; but in case of any such
certificates or opinions which by any provision hereof are
specifically required to be furnished to the Trustee, the Trus-
tee shall be under a duty to examine the same to determine
whether or not they conform to the requirements of this In-
denture.

B. In case an Event of Default has occurred and is continu-
ing, the Trustee shall exercise such rights and powers vested in it
by this Indenture, 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.

C. No provision of this Indenture shall be construed o re-
lieve the Trustee from liability for its own negligent action, its own
negligent failure to act, or its own wilful misconduct, except taat

(i) this Subsection shall not be construed to limit the ef-
fect of Subsection A of this Section;

(ii) the Trustee shall not be liable for any error of judg-
ment made In good faith by a Responsible Officer, unless it
shall be proved that the Trustee was negligent in ascertaining
the pertinent facts;

(ii1) the Trustee shall not be liable with respect t¢ any
action taken or omitted to be taken by it in good faith in ac-
cordance with the direction of the Holders of 6623% of the
Notes relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, under
this Indenture ; and

(iv) no provision of this Indenture shall require the "Trus-
tee to expend or risk its own funds or otherwise incur any fi-
nancial liability in the performance of any of its duties here-
under, or in the exercise of any of its rights or powers, if it
shall have reasonable grounds for believing that repayment of
such funds or adequate indemnity against such risk or liahility
is not reasonably assured to it.
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D. Whether or not therein expressly so provided, every pro-
vision of this Indenture relating to the conduct or affecting the
liability of or affording protection to the Trustee shall be subject
to the provisions of this Section.

SectioN 7.2. Notice of Default. Within ninety (90) days after
the Trustee has knowledge of the occurrence of any default here-
under, the Trustee shall send notice to all Registered Noteholders
of such default unless same shall have been cured or waived; pro-
vided, however, that except in the case of a default in the payment
of principal or interest on any Note, the Trustee shall be protected
in witholding such notice if and so long as the Board of Directors,
the Executive Committee or a Trust Committee of Directors and/or
Responsible Officers of the Trustees in good faith determine that
the withholding of such notice is in the interest of the Noteholders;
and provided further that in the case of any default of the charac-
ter specified in Section 6.1 D, no such notice to Noteholders shall
be given until at least thirty (30) days after the occurrence thereof.
For the purpose of this Section 7.2, the term ‘‘default’’ means any
event which is or, after notice or lapse of time or both, would be-
come, an Event of Default.

Section 7.3. Certain Rights of Trustee. Except as otherwise
provided in Section 7.1:

A. the Trustee may rely and shall be protected in acting or
refraining from acting upon any resoultion, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, or-
der, bond, coupon or other paper or document believed by it to be
genuine and to have been signed or presented by the proper party
or parties;

B. any request or direction of the Company mentioned herein
shall be sufficiently evidenced by a Company Request or Company
Order and any resolution of the Board of Directors may be suf-
ficiently evidenced by a Board Resolution;

C. whenever in the administration of this Indenture the Trus-
tee shall deem it desirable that a matter be proved or established
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prior to taking, suffering or omitting any action hereunder, the
Trustee (unless other evidence be herein specifically prescribed)
may, in the absence of bad faith on its part, rely upon an Officers’
Certificate;

D. the Trustee may consult with counsel and the written ad-
vice of such counsel or any Opinion of Counsel shall be full and
complete authorization and protection in respect of any action
taken, suffered or omitted by it hereunder in good faith and ir. reli-
ance thereon;

E. the Trusiee shall be under no obligation to exercise any of
the rights or powers vested in it by this Indenture at the rejuest
or direction of any of the Noteholders pursuant to this Indenture,
unless such Noteholders shall have offered to the Trustee reason-
able security or indemnity against the costs, expenses and liabilities
which might be incurred by it in compliance with such request or
direction;

F. the Trustee shall not be bound to make any investigation
into the facts or matters stated in any resolution, certificate, state-
ment, instrument, opinion, report, notice, request, direction, con-
sent, order, bond, coupon or other paper or document but the Trus-
tee, in its diseretion, may make such further inquiry or investiga-
tion into such faets or matters as it may see fit, and, if the Trastee
shall determine to make such further inquiry or investigation, it
shall be entitled to examine the books, records and premises of the
Company, personally or by agent or attorney;

G. the Trustee may execute any of the trusts or powers here-
under or perform any duties hereunder either directly or by or
through agents or attorneys and the Trustee shall not be responsi-
ble for any misconduct or negligence on the part of any ageat or
attorney appointed with due care by it hereunder;

H. the Trustee assumes no responsibility for the correc:ness
of the recitals contained herein and in the Notes except the Trus-
tee’s Certificate of Authentication and such recitals shall be taken
as the statements of the Company. Trustee makes no repres:nta-
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tions as to the validity or sufficiency of this Indenture or the Notes
or as to the value, condition or title of the Trust HEstate or any
part thereof or as to the security afforded thereby. The Trustee
shall not be accountable for the use or application by the Company
of the proceeds thereof;

I. the Trustee shall not be under any respomnsibility for the
approval or acceptance of any expert for any of the purposes of
this Indenture, other than to exercise reasonable care in the ap-
proval of experts who may furnish opinions or certificates to the
Trustee under this Indenture;

J. the Trustee shall have no obligation or liability under any
assignment or agreement or contract assigned to it by reason of
or arising out of such assignment nor shall the Trustee be required
or obligated in any manner to perform or fulfill any obligation of
the assignor under or pursuant to any such assignment or agree-
ment or contract; provided, however, that the Trustee, to the fullest
extent permitted by law, is hereby expressly authorized and em-
powered, as if it were in fact the Company and the Lessor under
each Lease and the owner of the Equipment, to assert in the name
of the Company any and all claims, and to bring in the name of the
Company any and all suits and proceedings, which the Company
may have or be entitled to assert or bring against any person what-
soever with respect to the Equipment or such Lease; provided,
however, that the foregoing shall in no way limit the right of the
Trustee, to the fullest extent permitted by law, to assert any claim,
or bring any suit or proceeding, in its own name, as Trustee or
otherwise;

K. the Trustee shall not be responsible for the recording,
filing, re-recording or re-filing of this Indenture, or of any instru-
ment of further assurance which it may hereafter receive as herein
provided, or for any other action necessary to perfect or maintain
the lien hereof or thereof, or for the renewing of the lien hereof
or thereof, or for the affixing or cancellation of any revenue stamps.

Srcrion 7.4. Money Held or Paid by Trustee. Money held by
the Trustee in trust hereunder need not be segregated from other
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funds except to the extent required by law. The Trustee shall be
under no liability for interest on any money received by it here-
under except as otherwise agreed with the Company. Whenever
any funds are received by the Trustee from any source other than
the Company, or whenever any funds are paid out by the Trustee,
other than to the Noteholders, for any purpose under the provisions
of this Indenture, the Trustee shall promptly send the Company a
notice stating the nature and amount of such receipt or payment
and the name of the party from whom received or to whom paid.
From time to time at the request of the Company, Trustee shall in-
form Company as to all amounts paid or held for payment on the
Notes.

Secrion 7.5. Compensation and Reimbursement. The Com-
pany agrees:

A. to pay to the Trustee from time to time reasonable com-
pensation for all services rendered by it hereunder (which com-
pensation shall not be limited by any provision of law in ragard
to the compensation of a trustee of an express trust);

B. except as otherwise expressly provided herein, to reim-
burse the Trustee upon its request for all reasonable expenses,
disbursements and advances incurred or made by the Trustee in
accordance with any provision of this Indenture (including the
reasonable compensation and the expenses and disbursemerts of
its agents and counsel), except any such expense, disbursement
or advance as may be attributed to its negligence or bad faith; and

C. to indemnify the Trustee for, and to hold it harmless
against, any loss, liability or expense incurred without neglizence
or bad faith on its part, arising out of or in connection with the
acceptance or administration of this trust, including the costs
and expenses of defending itself against any claim or liability
in connection with the exercise or performance of any of its powers
or duties hereunder.

All such payments and reimbursements shall be made with interest
at the rate of ten per cent (10%) per annum. As security for the
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performance of the obligations of the Company under this Section,
the Trustee shall have a lien prior to the Notes upon all property
and funds held or collected by the Trustee as such, except funds
held in trust for the benefit of the Holders of particular Notes.

Secrion 7.6. Corporate Trustee Required; Eligibility. There
shall at all times be a Trustee hereunder which shall be a corpo-
ration organized and doing business under the laws of the United
States of America or of any State, authorized under such laws to
exercise corporate trust powers, having a combined capital and
surplus of at least $5,000,000, subject to supervision or examina-
tion by Federal or State authority. If such corporation publishes
reports of condition at least annually, pursuant to law or to the
requirements of the aforesaid supervising or examining authority,
then for the purpose of this Section, the combined capital and
surplus of such corporation shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condi-
tion so published. It at any time the Trustee shall cease to be
eligible in accordance with the provisions of this Section, it shall
resign immediately in the manner and with the effect hereinafter
specified in this Article.

Secrion 7.7. Resignation and Remowval; Appointment of
Successor.

A. No resignation or removal of the Trustee and no appoint-
ment of a successor Trustee pursuant to this Article shall become
effective until the acceptance of appointment by the successor
Trustee under Section 7.8,

B. The Trustee may resign at any time by giving written
notice thereof to the Company. If an instrument of acceptance
by a successor Trustee shall not have been delivered to the Trustee
within thirty (30) days after the giving of such notice of resigna-
tion, the resigning Trustee may petition any court of competent
jurisdiction for the appointment of a successor Trustee.

C. The Trustee may be removed at any time by Act of the
Holders of 6624% in principal amount of the Notes delivered to
the Trustee and to the Company.
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D. If at any time:

(1) the Trustee shall cease to be eligible under Section 7.6
and shall fail to resign after written request therefor Ly the
Company or by any such Noteholder, or

(i1) the Trustee shall become incapable of acting or shall
be adjudged a bankrupt or insolvent or a receiver of the
Trustee or of its property shall be appointed or any publie
officer shall take charge or control of the Trustee or of its
property or affairs for the purpose of rehabilitation, conserva-
tion or liquidation,

then, in any such case, the Company by a Board Resolution may
remove the Trustee, or any Noteholder who has been a bona fide
Holder of a Note for at least six (6) months may, on behalf of
himself and all others similarly situated, petition any couvrt of
competent jurisdiction for the removal of the Trustee and the
appointment of a successor Trustee.

E. If the Trustee shall resign, be removed or becomie in-
capable of acting, or if a vacancy shall occur in the office of
Trustee for any cause, the Company, by a Board Resolution, shall
promptly appoint a successor Trustee. If, within one (1) year
after such resignation, removal or incapability, or the occurrence
of such vacancy, a successor Trustee shall be appointed by Act
of the Holders of 6625% in principal amount of the Notes de-
livered to the Company and the retiring Trustee, the suecessor
Trustee so appointed shall, forthwith upon its acceptance of such
appointment, become the successor Trustee and supersedz the
successor Trustee appointed by the Company. If no successor
Trustee shall have been so appointed by the Company or the
Noteholders and shall have accepted appointment in the manner
hereinafter provided, any Noteholder who has been a bona fide
Holder of a Note for at least six (6) months may, on behalf of
himself and all others similarly situated, petition any court of
competent jurisdiction for the appointment of a successor Trustee.

F. The Company shall give notice of each resignation and
each removal of the Trustee and each appointment of a successor
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Trustee by written notice of such event to the Registered Holders
of Notes at their addresses as shown in the Note Register. Each
notice shall include the name and address of the principal corpo-
rate trust office of the successor Trustee.

Section 7.8. Acceptance of Appointment by Successor.
Every successor Trustee appointed hereunder shall execute, ac-
knowledge and deliver to the Company and to the retiring Trustee
an instrument accepting such appointment, and thereupon the
resignation or removal of the retiring Trustee shall become
effective and such successor Trustee, without any further act,
deed or conveyance, shall become vested with all the rights,
powers, trusts and duties of the retiring Trustee; but, on request
of the Company or the suceessor Trustee, such retiring Trustee
shall, upon payment of its charges, execute and deliver an instru-
ment transferring to such successor Trustee all the rights, powers
and trusts of the retiring Trustee, and shall duly assign, transfer
and deliver to such successor Trustee all of the Trust Estate held
by such retiring Trustee hereunder, subject nevertheless to its
lien, if any, provided for in Section 7.5. Upon request of any such
successor Trustee, the Company shall execute any and all instru-
ments for more fully and certainly vesting in and confirming to
such successor Trustee all such rights, powers and trusts.

Secrion 7.9. Merger or Consolidation. Any corporation
into which the Trustee may be merged or with which it may be
consolidated, or any corporation resulting from any merger or
consolidation to which the Trustee shall be a party, or any corpo-
ration succeeding to all or substantially all of the corporate trust
business of the Trustee, shall be the successor of the Trustee
hereunder, provided such corporation shall be otherwise qualified
and eligible under this Article, to the extent operative, without
the execution or filing of any paper or any further act on the part
of any of the parties hereto. In case any Notes shall have been
authenticated, but not delivered, by the Trustee then in office,
any successor by merger or consolidation to such authenticating
Trustee may adopt such authentication and deliver the Notes so
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authenticated with the same effect as if such successor Trustee
had itself authenticated such Notes.

ARTICLE EIGHT
ConsoripatioN, MERGER, ETo.

Seorron 8.1. Consolidation of Company. The Company shall
not consolidate with or merge into any other corporation or ccnvey
or transfer its properties and assets substantially as an entirety
to any Person, unless:

A. the corporation formed by such consolidation or into
which the Company is merged or the Person which acquires
by conveyance or transfer the properties and assets o the
Company substantially as an entirety shall be a corporation
organized and existing under the laws of the United States
of America or any State or the District of Columbia, and
shall expressly assume, by an indenture supplemental hereto,
executed and delivered to the Trustee, in form satisfactory
to the Trustee, the due and punctual payment of the prinzipal
of and interest on all the Notes and the performance of every
covenant of this Indenture on the part of the Company to
be performed or observed and provided that, as certified by
a certified public accountant acceptable to the Trustee, such
corporation or person shall have a net worth at least equal to
or greater than that of the Company immediately prior to such
consolidation, merger or acquisition (‘‘net worth’’ shall be
determined in accordance with generally accepted accounting
prineiples, but in no case shall it include goodwill);

B. immediately after giving effect to such transaction,
no KEvent of Default, and no event which, after notice or lapse
of time, or both, would become an Event of Default, shall
have happened and be continuing; and

C. The Company has delivered to the Trustee an Officers’
Certificate and an Opinion of Counsel each stating that such
consolidation, merger, conveyance or transfer and such sup-
plemental indenture comply with this Article and tha: all
conditions precedent herein provided for relating to such
transaction have been complied with.,
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SectioNn 8.2. Successor Corporation Substituted. Upon any
consolidation or merger, or any conveyance or transfer of the
properties and assets of the Company substantially as an entirety
in accordance with Section 8.1, the successor corporation formed
by such consolidation or into which the Company is merged or to
which such conveyance or transfer is made shall succeed to, and
be substituted for, and may exercise every right and power of, the
Company under this Indenture with the same effect as if such
successor corporation had been named as the Company herein;
provided, however, that no such conveyance or transfer shall have
the effect of releasing the Person named as the ‘‘Company’’ in
the first paragraph of this instrument or any successor corpo-
ration which shall theretofore have become such in the manner
prescribed in this Article from its liability as obligor and maker
on any of the Notes.

ARTICLE NINE
SUPPLEMENTAL INDENTURE

Section 9.1. Without Consent of Noteholders. Without the
consent of the Holders of any Notes, the Company, when author-
ized by a Board Resolution, and the Trustee, at any time and from
time to time, may enter into one or more supplemental indentures,
in form satisfactory to the Trustee, or Assignments of Lease for
any of the following applicable purposes:

A. to evidence the succession of another corporation to
the Company, and the assumption by any such successor of
the covenants of the Company herein and in the Notes con-
tained; or

B. to add to the covenants of the Company, for the
benefit of the Holders of the Notes, or to surrender any right
or power herein conferred upon the Company; or

C. to cure any ambiguity, to correct or supplement any
provision herein which may be inconsistent with any other
provision herein, or to make any other provisions with respect
to matters or questions arising under this Indenture which
shall not be inconsistent with the provisions of this Indenture,
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provided such action shall not adversely affect the interests
of the Holders of the Notes; or

D. to correct or amplify the description of all or any
portion of the Trust Estate at any time subject to the 'ien
of this Indenture, to describe again all or any part of the
Equipment or other parts of the Trust Estate in one or more
supplemental indentures or to subject to the lien of this
Indenture any additional property, or any substitutions or
replacements thereto.

Secrion 9.2. With Consent of Noteholders. With the consent
of the Holders of not less than 6625% in principal amount of the
outstanding Notes by Acts of said Holders delivered to the Com-
pany and the Trustee, the Company, when authorized by a Board
Resolution, and the Trustee, may enter into an indenture or in-
dentures supplemental hereto for the purpose of adding any
provisions to or changing in any manner or eliminating any of
the provisions of this Indenture or of modifying in any manner
the rights of the Holders of the Notes, provided, however, that no
such supplemental indenture shall, without the consent of the
Holder of each outstanding Note affected thereby:

A. reduce, or extend the time stated in the Notes for
the payment of, the principal of any Note or the interest
thereon or for the payment of any other amounts required
to be paid under the provisions of Section 3.1 hereof; or

B. modify any of the provisions of this Section; or

C. permit the creation of any lien ranking prior to or
on a parity with the lien of this Indenture on the Trust Estate
or any part thereof, except as herein expressly permitted.

It shall not be necessary for any consent under this Sectior. to
specify the particular form of any proposed suppplemental in-
denture, but it shall be sufficient if such consent shall indicate the

substance thereof.

Secrion 9.3. Ewecution of Supplemental Indentures. In ex-
ecuting, or accepting the additional trusts created by, any supple-
mental indenture permitted by this Article or the modifications
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thereby of the trusts created by this Indenture, the Trustee shall
be entitled to receive, and (subject to Section 7.1) shall be fully
protected in relying upon, an Opinion of Counsel stating that the
execution of such supplemental indenture is authorized or per-
mitted by this Indenture. The Trustee may, but shall not be
obligated to, enter into any such supplemental indenture which
affects the Trustee’s own rights, duties or immunities under this
Indenture or otherwise.

SecrioNn 9.4. Effect of Supplemental Indentures. Upon the
execution of any supplemental indenture under this Article, this
Indenture shall be modified in accordance therewith, and such
supplemental indenture shall form a part of this Indenture for
all purposes; and every Holder of Notes theretofore or thereafter
anthenticated and delivered hereunder shall be bound thereby.

Secrion 9.5. Reference in Notes to Supplemental Indentures.

A. Notes authenticated and delivered after the execution of
any supplemental indenture under this Article may bear a notation
in form approved by the Trustee as to any matter provided for in
such supplemental indenture, or, if deemed desirable by the
Trustee, express reference to such supplemental indenture shall
be made in the text of such Notes or in a notation thereon, and
any of the terms of such supplemental indenture shall be set forth
therein in reasonable and customary manner.

B. If the Company or the Trustee shall so determine, new
Notes so modified as is necessary in the opinion of the Trustee
and the Board to conform to any supplemental indenture, shall
be prepared and executed and delivered by the Company to the
Trustee, and thereafter, upon surrender by the holders thereof
of outstanding Notes, the same shall be authenticated and deliv-
ered by the Trustee in exchange for the Notes surrendered. Such
exchange shall be made at the expense of the Company and the
surrendered Notes shall be promptly cancelled by the Trustee.
The Company or the Trustee may require Notes outstanding to
be presented for exchange as aforesaid, or for suitable notation
as to any supplemental indenture.
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ARTICLE TEN

CovEnaNTs OF COMPANY

Section 10.1. To Pay Principal, Interest and Other Amounts.
The Company will duly and punctually pay the principal of and
interest on all of the outstanding Notes, according to the terms
thereof, and will duly and punctually pay all other amounts re-
quired to be paid by it hereunder.

Secrion 10.2. Issuance of Notes im Accordance with In-
denture; to Permit No Default. The Company will not issue, or
permit to be issued, any Notes hereunder in any manner other ~han
in accordance with the provisions of this Indenture, and will not
suffer nor permit any default or Event of Default to occur under
this Indenture.

Section 10.3. Authorization of Company to Issue Notes.
The Company is duly authorized under the laws of the Statz of
Illinois, and all other applicable provisions of law, to create and
issue the Notes and to execute this Indenture, and all corporate
action on its part required for the lawful creation and issue of the
Notes and the execution of this Indenture has been duly and
effectively taken; and the Notes, upon the issue thereof, are and
will be valid and enforceable obligations of the Company in ac-
cordance with their terms.

Secrion 10.4. To Maintain Corporate Existence. Subject to
the matters permitted under Article Eight, the Company will at
all times cause to be done all things necessary to maintain, pre-
serve and renew its corporate existence and its rights and fran-
chises, and comply with all material laws applicable to it in such
manner as its counsel shall advise ; provided, however, that nothing
contained in this Section shall require the Company to comply
with any law so long as the validity or applicability thereof chall
be disputed or contested in good faith, or require it to maintain,
preserve or renew any right or franchise deemed by it to be not
necessary or desirable in the conduct of its business or for the
protection of the Noteholders.

Section 10.5. To Take All Action in Further Assurance.
The Company will at any and all times do, execute, acknowledge
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and deliver, or cause to be done, executed, acknowledged and
delivered, all and every such reasonable further acts, deeds, con-
veyances, mortgages and transfers and assurances as the Trustee
shall reasonably require for the better assuring, conveying, trans-
ferring, mortgaging, assigning and confirming unto the Trustee
the Trust Estate, and/or as in the opinion of counsel may be
required more effectively to subject the Trust Estate to the lien
of this Indenture, as security for, and for the benefit and protection
of, the Notes.

Section 10.6. Possession of Cars, New Leases.

A. So long as there shall not be an Event of Default under
this agreement the Company shall be entitled (i) to possession
of the Equipment and (ii) to exercise all rights of the lessor under
the Leases.

The Company will not without the prior consent of the Trustee,
who shall act only upon the direction of the Holders of not less than
6624 % in principal amount of the outstanding Notes:

(1) terminate, modify or accept a surrender of, or offer
or agree to any termination, modification, surrender or termina-
tion of, the Leases (except as otherwise expressly provided
herein) or by affirmative act consent to the creation or existence
of any security interest or other lien to secure the payment
of indebtedness upon the leasehold estate created by the
Leases or any part therof provided that the provisions of
this Section 10.6A (1) shall not affect the Company’s right
to enforce the obligations of Lessees under the Leases or
to exercise the remedies of Lessor under the Leases, and
provided further that so long as the Investor is the Holder
of any Notes, the Company may declare a default under any
of the Leases only with the prior consent of the Trustee, who
shall give such consent only upon the prior consent of the
Investor (which consent shall not be unreasonably withheld
or delayed); or

(2) receive or collect or permit the receipt or collection
of any rental payment under the Leases prior to the date for
payment thereof provided for by the Leases or assign, trans-
fer or hypothecate (other than to the Trustee hereunder) any
rent payment then due or to accrue in the future under the
Leases in respect of the Equipment; or
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(3) sell, mortgage, transfer, assign or hypothecate (other
than to the Trustee hereunder) its interest in the Equipraent
or any part thereof or in any amount to be received Ly it
from the use or disposition of the Equipment.

B. Subject to the limitations on the Company’s rights con-
tained in paragraph 1 of the Assignment and in Subsection A
of this Section 10.6, (a) the Company will take such action as it
may deem necessary to enforce the obligations of Lessees uader
Leases, and (b) the Company will not, at any time after any default
under a Lease, fail to take with reasonable promptness, or fail to
continue to take with reasonable promptness, any action which
the Trustee may request as being necessary or appropriate for
the protection of the interests of the Holders of the Notes, which
action may include enforcing the Company’s rights against a
lessee by legal proceedings or otherwise.

Secrion 10.7. Warranty of Title. 'The Company will, at the
date of the subjection of the Trust Estate to the lien hereof hold
title to the Trust Estate, subject to no mortgage, pledge, lien, charge
or encumbrance other than the Leases described in Exhibit ¢“B”’
hereof and the lien hereof and such liens or encumbrances as are
specifically permitted by this Indenture; and will at such date have
full power and lawful authority to assign, transfer, deliver and
pledge or cause to be assigned, transferred, delivered and pledged,
the Trust Estate in the manner and form aforesaid. The Company
hereby does and will forever warrant and defend the title to the
Trust Estate against the claims and demands of all persons whom-
soever.

Secrion 10.8. To Pay Taxes. The Company will duly pay
and discharge, as the same become due and payable, all taxes,
assessments and governmental and other charges and claims
levied or imposed, or which if unpaid might become a lien, upon
the Trust Estate, provided, however, that nothing contained in
this Section shall require the Company to pay such tax, assess-
ment, charge or claim so long as the Company or the Lessee in
good faith shall contest the validity or amount thereof by appro-
priate legal or administrative proceedings, unless thereby in the
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such Note and to institute suit for the enforcement of any such
payment and such right shall not be impaired without the consent
of such Holder, provided, however, that no Noteholder shall be
entitled to take any action or institute suit to enforce payment if
the taking of same or the entry of a judgment in such suit would
under applicable law result in a surrender, impairment, waiver or
loss of the lien of this Indenture upon the Trust Estate or any part
thereof as security for Notes held by any other Noteholder.

SectioNn 6.8. Ewnforcement of Claims Without Possession of
Notes. All rights of action and claims under this Indenture or the
Notes may be prosecuted and enforced by the Trustee without pos-
session of any of the Notes or the production thereof in any pro-
ceeding relating thereto and any such proceeding instituted by the
Trustee shall be brought in its own name as Trustee of an express
trust and any recovery of judgment shall, after provision for the
payment of the reasonable compensation, expenses, disbursements
and advances of the Trustee, its agents and counsel, be for the
ratable benefit of the Noteholders in respect of which such judg-
ment has been recovered.

Section 6.9. Delay or Omission Not Waiver. No delay or
omission of the Trustee or of any Noteholder to exercise any right
or remedy accruing upon any Event of Default shall impair any
such right or remedy or constitute a waiver of any such Event of
Default or an acquiescence therein. Every right and remedy given
by this Article or by law to the Trustee or to the Noteholders may
be exercised from time to time as often as may be deemed expedi-
ent by the Trustee or the Noteholders as the case may be.

Section 6.10. Waiver of Past Defaults—Rescission and An-
nulment of Acceleration.

A. The Holders of not less than 66248% in principal araount
of the outstanding Notes may on behalf of the Holders of all of the
Notes, waive any past default hereunder and its consequences ex-
cepting default:

(1) in payment of the principal or interest on any Ncte, or
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(i1) in respect of a covenant or provision hereof which,
under Article Nine, cannot be modified or amended without
the consent of the Holder of each outstanding Note affected.

Upon any such waiver, such default shall cease to exist and any
Event of Default arising therefrom shall be deemed to have been
cured for every purpose of this Indenture; but no such waiver shall
extend to any subsequent or other default or impair any right con-
sequent thereon.

B. At any time after a declaration of acceleration has been
made under Section 6.2A and before a judgment or decree for the
payment of money due has been obtained by the Trustee, the
Holders of 6624% in principal amount of the Notes outstanding by
written notice to the Company and the Trustee, may rescind and
annul such declaration and its consequences if :

(i) the Company has paid or deposited with the Trustee a
sum sufficient to pay all overdue installments of interest and
principal of any Notes which have become due otherwise than
by such acceleration and all sums paid or advanced by the
Trustee hereunder and the reasonable compensation, expenses,
disbursements and advances of the Trustee, its agents and
counsel ; and

(ii) All Events of Default other than non-payment of prin-
cipal which may have become due solely by such acceleration
have been cured or waived as provided in this Section.

No such rescission shall affect any subsequent default or impair any
right consequent thereomn.
ARTICLE SEVEN
TaE TRUSTEE
Secrion 7.1. Certain Duties and Responsibilities.
A. Except during the continuance of an Event of Default,

(i) the Trustee undertakes to perform such duties and
only such duties as are specifically set forth in this Indenture,
and no implied covenants or obligations shall be read into this
Indenture against the Trustee; and
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(ii) in the absence of bad faith on its part, the Trustee
may conclusively rely, as to the truth of the statements and
the correctness of the opinions expressed therein, upon cartifi-
cates or opinions furnished to the Trustee and conforming to
the requirements of this Indenture; but in case of any such
certificates or opinions which by any provision hereof are
specifically required to be furnished to the Trustee, the Trus-
tee shall be under a duty to examine the same to determine
whether or not they conform to the requirements of this In-
denture.

B. In case an Event of Default has occurred and is continu-
ing, the Trustee shall exercise such rights and powers vested in it
by this Indenture, 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.

C. No provision of this Indenture shall be construed o re-
lieve the Trustee from liability for its own negligent action, its own
negligent failure to act, or its own wilful misconduct, except taat

(i) this Subsection shall not be construed to limit the ef-
fect of Subsection A of this Section;

(ii) the Trustee shall not be liable for any error of judg-
ment made In good faith by a Responsible Officer, unless it
shall be proved that the Trustee was negligent in ascertaining
the pertinent facts;

(ii1) the Trustee shall not be liable with respect t¢ any
action taken or omitted to be taken by it in good faith in ac-
cordance with the direction of the Holders of 6623% of the
Notes relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, under
this Indenture ; and

(iv) no provision of this Indenture shall require the "Trus-
tee to expend or risk its own funds or otherwise incur any fi-
nancial liability in the performance of any of its duties here-
under, or in the exercise of any of its rights or powers, if it
shall have reasonable grounds for believing that repayment of
such funds or adequate indemnity against such risk or liahility
is not reasonably assured to it.
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D. Whether or not therein expressly so provided, every pro-
vision of this Indenture relating to the conduct or affecting the
liability of or affording protection to the Trustee shall be subject
to the provisions of this Section.

SectioN 7.2. Notice of Default. Within ninety (90) days after
the Trustee has knowledge of the occurrence of any default here-
under, the Trustee shall send notice to all Registered Noteholders
of such default unless same shall have been cured or waived; pro-
vided, however, that except in the case of a default in the payment
of principal or interest on any Note, the Trustee shall be protected
in witholding such notice if and so long as the Board of Directors,
the Executive Committee or a Trust Committee of Directors and/or
Responsible Officers of the Trustees in good faith determine that
the withholding of such notice is in the interest of the Noteholders;
and provided further that in the case of any default of the charac-
ter specified in Section 6.1 D, no such notice to Noteholders shall
be given until at least thirty (30) days after the occurrence thereof.
For the purpose of this Section 7.2, the term ‘‘default’’ means any
event which is or, after notice or lapse of time or both, would be-
come, an Event of Default.

Section 7.3. Certain Rights of Trustee. Except as otherwise
provided in Section 7.1:

A. the Trustee may rely and shall be protected in acting or
refraining from acting upon any resoultion, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, or-
der, bond, coupon or other paper or document believed by it to be
genuine and to have been signed or presented by the proper party
or parties;

B. any request or direction of the Company mentioned herein
shall be sufficiently evidenced by a Company Request or Company
Order and any resolution of the Board of Directors may be suf-
ficiently evidenced by a Board Resolution;

C. whenever in the administration of this Indenture the Trus-
tee shall deem it desirable that a matter be proved or established
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prior to taking, suffering or omitting any action hereunder, the
Trustee (unless other evidence be herein specifically prescribed)
may, in the absence of bad faith on its part, rely upon an Officers’
Certificate;

D. the Trustee may consult with counsel and the written ad-
vice of such counsel or any Opinion of Counsel shall be full and
complete authorization and protection in respect of any action
taken, suffered or omitted by it hereunder in good faith and ir. reli-
ance thereon;

E. the Trusiee shall be under no obligation to exercise any of
the rights or powers vested in it by this Indenture at the rejuest
or direction of any of the Noteholders pursuant to this Indenture,
unless such Noteholders shall have offered to the Trustee reason-
able security or indemnity against the costs, expenses and liabilities
which might be incurred by it in compliance with such request or
direction;

F. the Trustee shall not be bound to make any investigation
into the facts or matters stated in any resolution, certificate, state-
ment, instrument, opinion, report, notice, request, direction, con-
sent, order, bond, coupon or other paper or document but the Trus-
tee, in its diseretion, may make such further inquiry or investiga-
tion into such faets or matters as it may see fit, and, if the Trastee
shall determine to make such further inquiry or investigation, it
shall be entitled to examine the books, records and premises of the
Company, personally or by agent or attorney;

G. the Trustee may execute any of the trusts or powers here-
under or perform any duties hereunder either directly or by or
through agents or attorneys and the Trustee shall not be responsi-
ble for any misconduct or negligence on the part of any ageat or
attorney appointed with due care by it hereunder;

H. the Trustee assumes no responsibility for the correc:ness
of the recitals contained herein and in the Notes except the Trus-
tee’s Certificate of Authentication and such recitals shall be taken
as the statements of the Company. Trustee makes no repres:nta-
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tions as to the validity or sufficiency of this Indenture or the Notes
or as to the value, condition or title of the Trust HEstate or any
part thereof or as to the security afforded thereby. The Trustee
shall not be accountable for the use or application by the Company
of the proceeds thereof;

I. the Trustee shall not be under any respomnsibility for the
approval or acceptance of any expert for any of the purposes of
this Indenture, other than to exercise reasonable care in the ap-
proval of experts who may furnish opinions or certificates to the
Trustee under this Indenture;

J. the Trustee shall have no obligation or liability under any
assignment or agreement or contract assigned to it by reason of
or arising out of such assignment nor shall the Trustee be required
or obligated in any manner to perform or fulfill any obligation of
the assignor under or pursuant to any such assignment or agree-
ment or contract; provided, however, that the Trustee, to the fullest
extent permitted by law, is hereby expressly authorized and em-
powered, as if it were in fact the Company and the Lessor under
each Lease and the owner of the Equipment, to assert in the name
of the Company any and all claims, and to bring in the name of the
Company any and all suits and proceedings, which the Company
may have or be entitled to assert or bring against any person what-
soever with respect to the Equipment or such Lease; provided,
however, that the foregoing shall in no way limit the right of the
Trustee, to the fullest extent permitted by law, to assert any claim,
or bring any suit or proceeding, in its own name, as Trustee or
otherwise;

K. the Trustee shall not be responsible for the recording,
filing, re-recording or re-filing of this Indenture, or of any instru-
ment of further assurance which it may hereafter receive as herein
provided, or for any other action necessary to perfect or maintain
the lien hereof or thereof, or for the renewing of the lien hereof
or thereof, or for the affixing or cancellation of any revenue stamps.

Srcrion 7.4. Money Held or Paid by Trustee. Money held by
the Trustee in trust hereunder need not be segregated from other
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funds except to the extent required by law. The Trustee shall be
under no liability for interest on any money received by it here-
under except as otherwise agreed with the Company. Whenever
any funds are received by the Trustee from any source other than
the Company, or whenever any funds are paid out by the Trustee,
other than to the Noteholders, for any purpose under the provisions
of this Indenture, the Trustee shall promptly send the Company a
notice stating the nature and amount of such receipt or payment
and the name of the party from whom received or to whom paid.
From time to time at the request of the Company, Trustee shall in-
form Company as to all amounts paid or held for payment on the
Notes.

Secrion 7.5. Compensation and Reimbursement. The Com-
pany agrees:

A. to pay to the Trustee from time to time reasonable com-
pensation for all services rendered by it hereunder (which com-
pensation shall not be limited by any provision of law in ragard
to the compensation of a trustee of an express trust);

B. except as otherwise expressly provided herein, to reim-
burse the Trustee upon its request for all reasonable expenses,
disbursements and advances incurred or made by the Trustee in
accordance with any provision of this Indenture (including the
reasonable compensation and the expenses and disbursemerts of
its agents and counsel), except any such expense, disbursement
or advance as may be attributed to its negligence or bad faith; and

C. to indemnify the Trustee for, and to hold it harmless
against, any loss, liability or expense incurred without neglizence
or bad faith on its part, arising out of or in connection with the
acceptance or administration of this trust, including the costs
and expenses of defending itself against any claim or liability
in connection with the exercise or performance of any of its powers
or duties hereunder.

All such payments and reimbursements shall be made with interest
at the rate of ten per cent (10%) per annum. As security for the
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performance of the obligations of the Company under this Section,
the Trustee shall have a lien prior to the Notes upon all property
and funds held or collected by the Trustee as such, except funds
held in trust for the benefit of the Holders of particular Notes.

Secrion 7.6. Corporate Trustee Required; Eligibility. There
shall at all times be a Trustee hereunder which shall be a corpo-
ration organized and doing business under the laws of the United
States of America or of any State, authorized under such laws to
exercise corporate trust powers, having a combined capital and
surplus of at least $5,000,000, subject to supervision or examina-
tion by Federal or State authority. If such corporation publishes
reports of condition at least annually, pursuant to law or to the
requirements of the aforesaid supervising or examining authority,
then for the purpose of this Section, the combined capital and
surplus of such corporation shall be deemed to be its combined
capital and surplus as set forth in its most recent report of condi-
tion so published. It at any time the Trustee shall cease to be
eligible in accordance with the provisions of this Section, it shall
resign immediately in the manner and with the effect hereinafter
specified in this Article.

Secrion 7.7. Resignation and Remowval; Appointment of
Successor.

A. No resignation or removal of the Trustee and no appoint-
ment of a successor Trustee pursuant to this Article shall become
effective until the acceptance of appointment by the successor
Trustee under Section 7.8,

B. The Trustee may resign at any time by giving written
notice thereof to the Company. If an instrument of acceptance
by a successor Trustee shall not have been delivered to the Trustee
within thirty (30) days after the giving of such notice of resigna-
tion, the resigning Trustee may petition any court of competent
jurisdiction for the appointment of a successor Trustee.

C. The Trustee may be removed at any time by Act of the
Holders of 6624% in principal amount of the Notes delivered to
the Trustee and to the Company.
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D. If at any time:

(1) the Trustee shall cease to be eligible under Section 7.6
and shall fail to resign after written request therefor Ly the
Company or by any such Noteholder, or

(i1) the Trustee shall become incapable of acting or shall
be adjudged a bankrupt or insolvent or a receiver of the
Trustee or of its property shall be appointed or any publie
officer shall take charge or control of the Trustee or of its
property or affairs for the purpose of rehabilitation, conserva-
tion or liquidation,

then, in any such case, the Company by a Board Resolution may
remove the Trustee, or any Noteholder who has been a bona fide
Holder of a Note for at least six (6) months may, on behalf of
himself and all others similarly situated, petition any couvrt of
competent jurisdiction for the removal of the Trustee and the
appointment of a successor Trustee.

E. If the Trustee shall resign, be removed or becomie in-
capable of acting, or if a vacancy shall occur in the office of
Trustee for any cause, the Company, by a Board Resolution, shall
promptly appoint a successor Trustee. If, within one (1) year
after such resignation, removal or incapability, or the occurrence
of such vacancy, a successor Trustee shall be appointed by Act
of the Holders of 6625% in principal amount of the Notes de-
livered to the Company and the retiring Trustee, the suecessor
Trustee so appointed shall, forthwith upon its acceptance of such
appointment, become the successor Trustee and supersedz the
successor Trustee appointed by the Company. If no successor
Trustee shall have been so appointed by the Company or the
Noteholders and shall have accepted appointment in the manner
hereinafter provided, any Noteholder who has been a bona fide
Holder of a Note for at least six (6) months may, on behalf of
himself and all others similarly situated, petition any court of
competent jurisdiction for the appointment of a successor Trustee.

F. The Company shall give notice of each resignation and
each removal of the Trustee and each appointment of a successor
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Trustee by written notice of such event to the Registered Holders
of Notes at their addresses as shown in the Note Register. Each
notice shall include the name and address of the principal corpo-
rate trust office of the successor Trustee.

Section 7.8. Acceptance of Appointment by Successor.
Every successor Trustee appointed hereunder shall execute, ac-
knowledge and deliver to the Company and to the retiring Trustee
an instrument accepting such appointment, and thereupon the
resignation or removal of the retiring Trustee shall become
effective and such successor Trustee, without any further act,
deed or conveyance, shall become vested with all the rights,
powers, trusts and duties of the retiring Trustee; but, on request
of the Company or the suceessor Trustee, such retiring Trustee
shall, upon payment of its charges, execute and deliver an instru-
ment transferring to such successor Trustee all the rights, powers
and trusts of the retiring Trustee, and shall duly assign, transfer
and deliver to such successor Trustee all of the Trust Estate held
by such retiring Trustee hereunder, subject nevertheless to its
lien, if any, provided for in Section 7.5. Upon request of any such
successor Trustee, the Company shall execute any and all instru-
ments for more fully and certainly vesting in and confirming to
such successor Trustee all such rights, powers and trusts.

Secrion 7.9. Merger or Consolidation. Any corporation
into which the Trustee may be merged or with which it may be
consolidated, or any corporation resulting from any merger or
consolidation to which the Trustee shall be a party, or any corpo-
ration succeeding to all or substantially all of the corporate trust
business of the Trustee, shall be the successor of the Trustee
hereunder, provided such corporation shall be otherwise qualified
and eligible under this Article, to the extent operative, without
the execution or filing of any paper or any further act on the part
of any of the parties hereto. In case any Notes shall have been
authenticated, but not delivered, by the Trustee then in office,
any successor by merger or consolidation to such authenticating
Trustee may adopt such authentication and deliver the Notes so
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authenticated with the same effect as if such successor Trustee
had itself authenticated such Notes.

ARTICLE EIGHT
ConsoripatioN, MERGER, ETo.

Seorron 8.1. Consolidation of Company. The Company shall
not consolidate with or merge into any other corporation or ccnvey
or transfer its properties and assets substantially as an entirety
to any Person, unless:

A. the corporation formed by such consolidation or into
which the Company is merged or the Person which acquires
by conveyance or transfer the properties and assets o the
Company substantially as an entirety shall be a corporation
organized and existing under the laws of the United States
of America or any State or the District of Columbia, and
shall expressly assume, by an indenture supplemental hereto,
executed and delivered to the Trustee, in form satisfactory
to the Trustee, the due and punctual payment of the prinzipal
of and interest on all the Notes and the performance of every
covenant of this Indenture on the part of the Company to
be performed or observed and provided that, as certified by
a certified public accountant acceptable to the Trustee, such
corporation or person shall have a net worth at least equal to
or greater than that of the Company immediately prior to such
consolidation, merger or acquisition (‘‘net worth’’ shall be
determined in accordance with generally accepted accounting
prineiples, but in no case shall it include goodwill);

B. immediately after giving effect to such transaction,
no KEvent of Default, and no event which, after notice or lapse
of time, or both, would become an Event of Default, shall
have happened and be continuing; and

C. The Company has delivered to the Trustee an Officers’
Certificate and an Opinion of Counsel each stating that such
consolidation, merger, conveyance or transfer and such sup-
plemental indenture comply with this Article and tha: all
conditions precedent herein provided for relating to such
transaction have been complied with.,
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SectioNn 8.2. Successor Corporation Substituted. Upon any
consolidation or merger, or any conveyance or transfer of the
properties and assets of the Company substantially as an entirety
in accordance with Section 8.1, the successor corporation formed
by such consolidation or into which the Company is merged or to
which such conveyance or transfer is made shall succeed to, and
be substituted for, and may exercise every right and power of, the
Company under this Indenture with the same effect as if such
successor corporation had been named as the Company herein;
provided, however, that no such conveyance or transfer shall have
the effect of releasing the Person named as the ‘‘Company’’ in
the first paragraph of this instrument or any successor corpo-
ration which shall theretofore have become such in the manner
prescribed in this Article from its liability as obligor and maker
on any of the Notes.

ARTICLE NINE
SUPPLEMENTAL INDENTURE

Section 9.1. Without Consent of Noteholders. Without the
consent of the Holders of any Notes, the Company, when author-
ized by a Board Resolution, and the Trustee, at any time and from
time to time, may enter into one or more supplemental indentures,
in form satisfactory to the Trustee, or Assignments of Lease for
any of the following applicable purposes:

A. to evidence the succession of another corporation to
the Company, and the assumption by any such successor of
the covenants of the Company herein and in the Notes con-
tained; or

B. to add to the covenants of the Company, for the
benefit of the Holders of the Notes, or to surrender any right
or power herein conferred upon the Company; or

C. to cure any ambiguity, to correct or supplement any
provision herein which may be inconsistent with any other
provision herein, or to make any other provisions with respect
to matters or questions arising under this Indenture which
shall not be inconsistent with the provisions of this Indenture,
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provided such action shall not adversely affect the interests
of the Holders of the Notes; or

D. to correct or amplify the description of all or any
portion of the Trust Estate at any time subject to the 'ien
of this Indenture, to describe again all or any part of the
Equipment or other parts of the Trust Estate in one or more
supplemental indentures or to subject to the lien of this
Indenture any additional property, or any substitutions or
replacements thereto.

Secrion 9.2. With Consent of Noteholders. With the consent
of the Holders of not less than 6625% in principal amount of the
outstanding Notes by Acts of said Holders delivered to the Com-
pany and the Trustee, the Company, when authorized by a Board
Resolution, and the Trustee, may enter into an indenture or in-
dentures supplemental hereto for the purpose of adding any
provisions to or changing in any manner or eliminating any of
the provisions of this Indenture or of modifying in any manner
the rights of the Holders of the Notes, provided, however, that no
such supplemental indenture shall, without the consent of the
Holder of each outstanding Note affected thereby:

A. reduce, or extend the time stated in the Notes for
the payment of, the principal of any Note or the interest
thereon or for the payment of any other amounts required
to be paid under the provisions of Section 3.1 hereof; or

B. modify any of the provisions of this Section; or

C. permit the creation of any lien ranking prior to or
on a parity with the lien of this Indenture on the Trust Estate
or any part thereof, except as herein expressly permitted.

It shall not be necessary for any consent under this Sectior. to
specify the particular form of any proposed suppplemental in-
denture, but it shall be sufficient if such consent shall indicate the

substance thereof.

Secrion 9.3. Ewecution of Supplemental Indentures. In ex-
ecuting, or accepting the additional trusts created by, any supple-
mental indenture permitted by this Article or the modifications
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thereby of the trusts created by this Indenture, the Trustee shall
be entitled to receive, and (subject to Section 7.1) shall be fully
protected in relying upon, an Opinion of Counsel stating that the
execution of such supplemental indenture is authorized or per-
mitted by this Indenture. The Trustee may, but shall not be
obligated to, enter into any such supplemental indenture which
affects the Trustee’s own rights, duties or immunities under this
Indenture or otherwise.

SecrioNn 9.4. Effect of Supplemental Indentures. Upon the
execution of any supplemental indenture under this Article, this
Indenture shall be modified in accordance therewith, and such
supplemental indenture shall form a part of this Indenture for
all purposes; and every Holder of Notes theretofore or thereafter
anthenticated and delivered hereunder shall be bound thereby.

Secrion 9.5. Reference in Notes to Supplemental Indentures.

A. Notes authenticated and delivered after the execution of
any supplemental indenture under this Article may bear a notation
in form approved by the Trustee as to any matter provided for in
such supplemental indenture, or, if deemed desirable by the
Trustee, express reference to such supplemental indenture shall
be made in the text of such Notes or in a notation thereon, and
any of the terms of such supplemental indenture shall be set forth
therein in reasonable and customary manner.

B. If the Company or the Trustee shall so determine, new
Notes so modified as is necessary in the opinion of the Trustee
and the Board to conform to any supplemental indenture, shall
be prepared and executed and delivered by the Company to the
Trustee, and thereafter, upon surrender by the holders thereof
of outstanding Notes, the same shall be authenticated and deliv-
ered by the Trustee in exchange for the Notes surrendered. Such
exchange shall be made at the expense of the Company and the
surrendered Notes shall be promptly cancelled by the Trustee.
The Company or the Trustee may require Notes outstanding to
be presented for exchange as aforesaid, or for suitable notation
as to any supplemental indenture.
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ARTICLE TEN

CovEnaNTs OF COMPANY

Section 10.1. To Pay Principal, Interest and Other Amounts.
The Company will duly and punctually pay the principal of and
interest on all of the outstanding Notes, according to the terms
thereof, and will duly and punctually pay all other amounts re-
quired to be paid by it hereunder.

Secrion 10.2. Issuance of Notes im Accordance with In-
denture; to Permit No Default. The Company will not issue, or
permit to be issued, any Notes hereunder in any manner other ~han
in accordance with the provisions of this Indenture, and will not
suffer nor permit any default or Event of Default to occur under
this Indenture.

Section 10.3. Authorization of Company to Issue Notes.
The Company is duly authorized under the laws of the Statz of
Illinois, and all other applicable provisions of law, to create and
issue the Notes and to execute this Indenture, and all corporate
action on its part required for the lawful creation and issue of the
Notes and the execution of this Indenture has been duly and
effectively taken; and the Notes, upon the issue thereof, are and
will be valid and enforceable obligations of the Company in ac-
cordance with their terms.

Secrion 10.4. To Maintain Corporate Existence. Subject to
the matters permitted under Article Eight, the Company will at
all times cause to be done all things necessary to maintain, pre-
serve and renew its corporate existence and its rights and fran-
chises, and comply with all material laws applicable to it in such
manner as its counsel shall advise ; provided, however, that nothing
contained in this Section shall require the Company to comply
with any law so long as the validity or applicability thereof chall
be disputed or contested in good faith, or require it to maintain,
preserve or renew any right or franchise deemed by it to be not
necessary or desirable in the conduct of its business or for the
protection of the Noteholders.

Section 10.5. To Take All Action in Further Assurance.
The Company will at any and all times do, execute, acknowledge
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and deliver, or cause to be done, executed, acknowledged and
delivered, all and every such reasonable further acts, deeds, con-
veyances, mortgages and transfers and assurances as the Trustee
shall reasonably require for the better assuring, conveying, trans-
ferring, mortgaging, assigning and confirming unto the Trustee
the Trust Estate, and/or as in the opinion of counsel may be
required more effectively to subject the Trust Estate to the lien
of this Indenture, as security for, and for the benefit and protection
of, the Notes.

Section 10.6. Possession of Cars, New Leases.

A. So long as there shall not be an Event of Default under
this agreement the Company shall be entitled (i) to possession
of the Equipment and (ii) to exercise all rights of the lessor under
the Leases.

The Company will not without the prior consent of the Trustee,
who shall act only upon the direction of the Holders of not less than
6624 % in principal amount of the outstanding Notes:

(1) terminate, modify or accept a surrender of, or offer
or agree to any termination, modification, surrender or termina-
tion of, the Leases (except as otherwise expressly provided
herein) or by affirmative act consent to the creation or existence
of any security interest or other lien to secure the payment
of indebtedness upon the leasehold estate created by the
Leases or any part therof provided that the provisions of
this Section 10.6A (1) shall not affect the Company’s right
to enforce the obligations of Lessees under the Leases or
to exercise the remedies of Lessor under the Leases, and
provided further that so long as the Investor is the Holder
of any Notes, the Company may declare a default under any
of the Leases only with the prior consent of the Trustee, who
shall give such consent only upon the prior consent of the
Investor (which consent shall not be unreasonably withheld
or delayed); or

(2) receive or collect or permit the receipt or collection
of any rental payment under the Leases prior to the date for
payment thereof provided for by the Leases or assign, trans-
fer or hypothecate (other than to the Trustee hereunder) any
rent payment then due or to accrue in the future under the
Leases in respect of the Equipment; or
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(3) sell, mortgage, transfer, assign or hypothecate (other
than to the Trustee hereunder) its interest in the Equipraent
or any part thereof or in any amount to be received Ly it
from the use or disposition of the Equipment.

B. Subject to the limitations on the Company’s rights con-
tained in paragraph 1 of the Assignment and in Subsection A
of this Section 10.6, (a) the Company will take such action as it
may deem necessary to enforce the obligations of Lessees uader
Leases, and (b) the Company will not, at any time after any default
under a Lease, fail to take with reasonable promptness, or fail to
continue to take with reasonable promptness, any action which
the Trustee may request as being necessary or appropriate for
the protection of the interests of the Holders of the Notes, which
action may include enforcing the Company’s rights against a
lessee by legal proceedings or otherwise.

Secrion 10.7. Warranty of Title. 'The Company will, at the
date of the subjection of the Trust Estate to the lien hereof hold
title to the Trust Estate, subject to no mortgage, pledge, lien, charge
or encumbrance other than the Leases described in Exhibit ¢“B”’
hereof and the lien hereof and such liens or encumbrances as are
specifically permitted by this Indenture; and will at such date have
full power and lawful authority to assign, transfer, deliver and
pledge or cause to be assigned, transferred, delivered and pledged,
the Trust Estate in the manner and form aforesaid. The Company
hereby does and will forever warrant and defend the title to the
Trust Estate against the claims and demands of all persons whom-
soever.

Secrion 10.8. To Pay Taxes. The Company will duly pay
and discharge, as the same become due and payable, all taxes,
assessments and governmental and other charges and claims
levied or imposed, or which if unpaid might become a lien, upon
the Trust Estate, provided, however, that nothing contained in
this Section shall require the Company to pay such tax, assess-
ment, charge or claim so long as the Company or the Lessee in
good faith shall contest the validity or amount thereof by appro-
priate legal or administrative proceedings, unless thereby in the
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judgment of Trustee, the rights or interests of Trustee or Note-
holders will be materially endangered.

Secron 10.9. Indemmification. The Company does hereby
assume and agree to indemnify, protect, save and keep harmless
the Trustee and each Noteholder, its agents and servants, from
and against any and all losses, damages, injuries, claims, demands
and expenses, including legal expenses of whatsoever kind or
nature arising out of or on account of the use, condition (including
without limitation, latent and other defects and whether or not
discoverable) or operation of all or any part of the Equipment
and by whomsoever used or operated. Such indemnities shall
continue in full force and effect, notwithstanding the termination
of this Indenture. It is understood and agreed, however, that the
Trustee or Noteholders shall give the Company prompt notice of
any claim or liability hereby indemnified against.

Secriox 10.10. The Company covenants that it will not,
directly or indirectly, create, assume, incur or suffer to exist any
mortgage, pledge, encumbrance, lien or charge of any kind on the
Trust HEstate other than the lien of this Indenture, the Leases
and the Assignments of Leases.

ARTICLE ELEVEN
REPRESENTATIONS AND WARRANTIES

Secrion 11.1. Representations and Warranties by the Com-
pany. The Company represents and warrants that:

A. The Company is a duly organized and validly exist-
ing corporation in good standing under the laws of the State
of TIllinois, has the corporate power to own its properties and
conduct its business and is duly qualified and/or licensed to
transact business in, and is in good standing in, every juris-
diction in which it transacts business and wherein such qualifi-
cation and/or licensing is required. The Company has full
power, authority and legal right to execute and deliver the
Company Documents to which it is a party and to perform
and observe the terms and conditions of each thereof.

B. The Company has heretofore delivered to the In-
vestor balance sheets as at the end of, and statements of income
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and surplus for, the years ended December 31, 1971 of U. S.
Railway Mfg. Co. and subsidiaries, one of which is the Com-
pany, all certified by independent public accountants. Said
balance sheets and statements of income and surplus are
correct and complete and fairly present the financial condi-
tion of U. S. Railway Mfg. Co. and subsidiaries, inclucling
the Company as at the date thereof, and the results of the
operations of U. S. Railway Mfg. Co. and subsidiaries, in-
cluding the Company for the period involved and have been
prepared in accordance with generally accepted accounsing
principles consistently applied (subject to any exceptions
stated herein and in the notes thereto) throughout the periods
involved. Since December 31, 1971, there has been no material
adverse change in the condition, financial or otherwise. of
U. S. Railway Mfg. Co. and subsidiaries, including the
Company.

C. The Company has good and marketable title to all
assets owned by it and reflected in the above-mentioned bal-
ance sheet as of December 31, 1971, except such thereof as
may have been disposed of since that date in the ordinary
course of business.

D. The federal income tax returns of the Company tave
last been examined by the Internal Revenue Service for the
year ended December 31, 1965, and the results of such exami-
nations are reflected in the financial statements referred to in
this Section 11.1.

E. There are not any (i) actions at law or suits in
equity pending or threatened against or affecting the Com-
pany or any of its assets or (il) proceedings by or before any
governmental commission, bureau or other administrative
agency pending or threatened against the Company which,
in either the case of (i) or (ii), if adversely determined,
would materially and adversely affect the respective business
or condition, financial or other, of the Company or the ability
of the Company to pay, when due, the principal of and interest
on the Notes.

F. The consummation of the transactions herein con-
templated and the fulfillment of the terms hereof and the
compliance by the Company with the terms and provisions
of the Company Documents to which it is a party will not
result in any breach of any applicable law or of any of the
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terms, conditions or provisions of, or constitute a default
under, or with notice or lapse of time, or both, constitute a
default under, or result in the creation of any lien, charge
or encumbrance upon any property or assets of the Company
pursuant to (i) the corporate charter or by-laws of the Com-
pany or (ii) any indenture, agreement or other instrument
to which the Company is a party or by which it may be bound.

G. The Company is not in default in the performance
of any covenant or condition made in respect of any outstand-
ing indebtedness, indenture, material agreement or other
instrument, and no holder of any such outstanding indebted-
ness or party to any such indenture, agreement or other
instrument has given the Company notice of any asserted
default thereunder.

H. No consent or approval of any governmental agency
or commission or public or quasi-public body is necessary for
the due execution and delivery of the Company Documents
or for the validity, payment or enforceability of any thereof.

I. Neither the Company nor any agent acting on its
behalf, has offered the Notes or any part thereof or any
similar obligation or security in connection with the borrow-
ings herein contemplated for sale to, or solicited any offers
to buy the Notes or any part thereof or any similar obligation
or security from, anyone except the Investor and not more
than 1 other institutional investors, and neither the Company
nor any agent acting on its or their behalf will sell or offer
for sale any Note or any similar obligation or security of the
Company to, or solicit any offers to buy any Note or any
similar obligation or security of the Company from, any
person or persons so as to bring the isuance and sale of the
Notes within the provisions of Section 5 of the Securities Aect
of 1933, as amended.

All representations and warranties shall be true on and as of
the Closing Date with the same effect as though made on and as
of such date.

Seoron 11.2. Representations by the Investors. The In-
vestor represents and covenants that:

(a) neither it nor any agent acting on its behalf has
nor will it offer the Note or any part thereof or any similar
obligation or security in connection with the borrowings
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herein contemplated for sale to, or solicit any offer to buy
the Note or any part thereof or any similar obligation or
security from, more than 12 knowledgeable, sophisticated
institutional investors (herein called ‘‘Subsequent Pur-
chasers’’) ; and

(b) if it should sell the Note or any part thereof or any
such similar obligation or security to any Subsequent Pur-
chaser, Investor will obtain a representation from each such
Subsequent Purchaser to the effect that such Subsequent Pur-
chaser is acquiring the Note or part thereof for its own account,
for investment and not with a view to, or for sale in connection
with, the distribtuion of the same, nor with any present in-
tention of distributing or selling the same; and

(e) it will not sell the Note or any part thereof to any
Subsequent Purchaser in an aggregate face amount of less
than $100,000; and

(d) at the time of each sale of the Note or part thereof
to a Subsequent Purchaser, the Investor will furnish to the
Trustee and the Company a certificate of the Investor executed
by a Viee President to the effect that the conditions herein set
forth with respect to such sale have been complied with and
an opinion of counsel for the Investor to the effect that the
representations set forth in such certificate are a valid and
binding undertaking of the Investor and that such counsel has
no knowledge which would lead it to believe that such reore-
sentations are not true and correct.

ARTICLE TWELVE
MISCELLANEOUS

Section 12.1. Counterparts. This Indenture may be executed
in any number of counterparts, each of which if bearing the sig-
natures of all parties shall be deemed an original or any two or
more of which containing in the aggregate the signatures of all
parties shall together constitute but one and the same instrument
which shall be deemed an original.

Secrion 12.2. Goverwing Law. This Indenture shall in all
respects be construed in accordance with and governed by the laws
of the State of Illinois.
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Section 12.3. Titles and Section Headings. The titles of the
Articles and the Section headings herein are for convenience only
and shall not affect the construction hereof.

SeorioNn 12.4. Benefits of Indenture. This Indenture shall be
for the sole and exclusive benefit of the Company, the Trustee and
the Holders of the Notes hereby secured, and all covenants, agree-
ments and rights shall inure to the benefit of or bind, as the case
may be, such parties, their respective successors and assigns.

In Wirness WHEREOF, the parties hereto have each caused
this Agreement and Indenture to be duly executed by their re-
spective corporate officers thereunto duly authorized and their
respective corporate seals to be hereunto affixed and attested all
as at the day, month and year first above written.

ConTiNENTAL IrLiNois NATIONAL BANK
AND Trust Company oF CHICAGO,
as Trustee as aforesaid
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STATE OF ILLINOIsz
Couxnty or Coox S

, 192./ personally appeared
AL LCLABK..... , to me personally known,
vghg;bqing by me sworn, did say that they are, respectively, a
wreciaty | -Peesident and Trust Officer of the ConTiNexTaL [LLI-
~wors NatronaL Bank axp Trust CoMmpany oF CHICAGO, a national
banking association, that the seal affixed to the foregoing instru-
ment is the corporate seal of said association, that said instru-
ment was signed and sealed on behalf of said corporation by au-
thority of its Board of Directors, and they acknowledged that the
execution of the foregoing instrument was the free act and deed
of said association.

e

,
My commission expires: NAH 25,.

StaTe or IrriNois
S8
County oF Coox

known, who being by me duly sworn, say that they are, respectively,
the .veinnnns President and .ASstt. Secretary of UniTep STATES
Ramwway EquipmenT Co., an Illinois corporation, that the seal af-
fixed to the foregoing instrument is the corporate seal of said cor-
poration, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

SRS » WO A 2 o

Notary Public

;‘ ) - .'
e

My commission expires:

Ay A
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STATE oF VIRGINIA 2
ss
Crry or NorrFoLK S

.. On this 38 day of LAt di.... , 19.7/ personally appeared

%M.Mﬁand 2 8. 2 ,ﬂ'.,.., to me personally known,
who being by me sworn, did say thaj they are, .respectively, a
Senior Vice President and Assistant of the Vikcinia Na-
TIoNAL BANK, a national banking association, that the seal affixed
to the foregoing instrument is the corporate seal of said associa-
tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was
the free act and deed of said association.

Notary Public
My commission expires: abta—o_u. o077
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EXHIBIT A—(continued)

R.I. 48423 R.I. 48452
48490 48479
48468 48475
48413 48405
48460 48412
48456 48439
48415 48427
48483 48448
48446 48404
48477 48432
48410 48444
48491 48424
48487 48431
48466 48497
48480 48442
48472 48485
48407 48488
48443 48435
48459 48494
48411 48400
48447 48414
48457 48454
48408 48486
48409 48418
48496

48450
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EXHIBIT C

ASSIGNMENT OF LEASE

WaEereas, UNiTep StaTES Ratmway EquipMmexnT Co., a corpora-
tion of the State of Illinois (hereinafter referred to as ¢“United’’),
and

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

a corporation of the State of ..o (hereinafter referred
to as ‘“‘Lessee’’), have entered into a lease (herein called the
““Lease”’) dated ...ocoeiiennneinnnninniiiennnnns providing for the lease by
United to the Lessee of ...cconiernnnenes ton capacity cars, therein

described (hereinafter referred to as the ¢“Cars’’); and

WaEeReas, the lease was recorded pursuant to the provisions
of Section 20 (c) of the Interstate Commerce Act, as amended, on
.................................. , and was assigned recordation number .............

Waereas, CoNTINENTAL Irrivors NarionaL Bank anp Trust
Company or Cmicaco (hereinafter referred to as ‘‘Trustee’’), a
national banking association, with offices at 231 South LaSalle
Street, Chicago, Illinois, has agreed to act as Trustee under a cer-
tain Agreement and Indenture (Security Agreement) (herein
called the ‘‘Indenture’’) securing the loan of certain monies to
United evidenced by United’s notes, and United has agreed to
assign all of its right, title and interest in and to the Lease to the
Trustee as additional security for the notes under the Indenture.

Now, TEEREFORE, for value received and upon the terms and
conditions hereinafter set forth:

1. United does hereby sell, assign, transfer and set over to
the Trustee all of the right, title and interest of United in and to
the rentals and all other amounts payable by the Lessee or any
other person, firm or corporation with respect to the Cars or under
the Lease, except that any amount so payable shall continue to be
paid to and received by United until and unless Trustee or United
shall notify the Lessee or any successor to its interest that an Event
of Default has occurred under the terms and provisions of the
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Indenture and that payments are thereafter to be made to the
Trustee; and in furtherance of this Assignment and transfer,
United does hereby authorize and empower the Trustee in the event
of notice of a default as aforesaid, in its own name to sue for,
collect, receive and enforce all payments to be made by the Lessee
under and in compliance on the part of the Lessee with the terms
and provisions of the Lease, to exercise all of the rights of United
under any of the provisions of the Lease, and in its discretion to
take any action under the Lease or with respect to the Cars as
United could have taken thereunder if it had not assigned and
transferred its rights therein, provided that nothing herein shall
obligate the Trustee to take any action under the Lease or in re-
spect of the Cars.

2. United warrants and covenants (a) that on the date hereof
title to the Cars is vested in United; that it has good and lawful
right to sell and assign the same as provided in the Indenture and
herein and that its right and title thereto is free from all liens
and encumbrances; subject, however, in each case to the rights of
the Lessee under the Lease and to the rights of the assignee here-
under, and (b) that notwithstanding this Assignment, it will per-
form and comply with each and all of the covenants and condi-
tions in the Lease set forth to be complied with by United. United
will cause notice of this Assignment forthwith to be given to the
Lessee (together with a copy of this Assignment).

3. United represents and warrants that the Lease has been
duly authorized and executed by it and covenants that it will, from
time to time, at the request of the Trustee, make, execute and de-
liver all such further instruments of assignment, transfer and as-
surance and do such further acts and things as the Trustee may
reasonably request to give effect to the provisions hereof and to
confirm the right, title and interest hereby assigned and transferred
to the Trustee or intended so to be.

4. Pursuant to the terms of the Indenture, United cannot
without the prior consent of the Trustee:
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(a) declare a default under, or terminate, modify or ac-
cept a surrender of, or offer or agree to any termination, modi-
fication, surrender or termination of, the Lease (except as
otherwise expressly provided in the Indenture) or by affirma-
tive act consent to the creation or existence of any security
interest or other lien to secure the payment of indebtedness
upon the leasehold estate created by the Lease; or

(b) receive or collect or permit the receipt or collection
of any rental payment under the Lease prior to the date for
payment thereof provided for by the Lease or assign, transfer
or hypothecate (other than to the Trustee under the Inden-
ture) any rent payment then due or to accrue in the future
under the Lease in respect of the cars; or

() sell, mortgage, transfer, assign or hypothecate (other
than to the Trustee under the Indenture) its interest in the
cars or any part thereof or in any amount to be received by
it from the use or disposition of the cars.

Ix wirness WHEREOF, United has caused this instrument to be
executed by its proper officers thereunto duly authorized and its
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corporate seal to be hereunto affixed, as of the 1st day of April,
1971.

Uxnitep Stares Ramway Equiemexnt Co.

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

[CorPoRATE SEAL]

ATTEST:

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

Secretary

ACCEPTED:

CoNnTINENTAL Irrinois NaTioNAL BaNk
aNp Trust ComPaNY oF CHICAGO,
as Trustee as aforesaid

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

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

[CorpPorATE SEAL]

ATTEST :

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

Trust Officer




60

STATE oF ILLINOIS
County or Cook

On this ............ day of ..ccoieceninnn , 19.... before me personally
appeared ..., ANA e ,
to me personally known, who being by me duly sworn, say that
they are, respectively, the ..., President and Trust

Officer of Unirep States Ramway Equrement Co., an Illinois
corporation, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board
of Directors, and they acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

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

Notary Public

My commission expires:
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EXHIBIT D

UNITED STATES RAILWAY EQUIPMENT CO.

9% EquipMENT ProMISsorY NOTE
Issue H

T Chicago, Illinois

For Vavue Recervenp, UNirep States Rawway Equiement Co.,
an Illinois corporation (hereinafter called the Company), hereby
promises to pay to the order of Virginia National Bank (herein-
after called the Payee), at the head office of Continental Illinois
National Bank and Trust Company of Chicago, the principal
amount of Dollars ($ ),
on or before ....cocvveevecnennnnen. , 1979 in lawful money of the Un:ted
states, together with interest, in like money, from the date hereof
(computed on the basis of a 360-day year of twelve 30-day months)
on the unpaid principal amount hereof from time to time outstand-
ing at the rate of 9% per annum. This Note shall be payable in 32
equal quarter annual installments including both principal and
interest, of $66,261.23, commencing three months from the date of
this Note and every three months thereafter until maturity. Each
such quarter annual installment shall be applied first to pay interest
on the outstanding principal balance hereof and thereafter to day
principal.

This Note is one of several notes (hereinafter called the
Notes) in an aggregate principal amount not to exceed $1,500,000
1ssued or to be issued by the Company pursuant to an Agreement
and Indenture (Security Agreement) dated as of April 1, 1971
(hereinafter called the Indenture), among Continental Illir.ois
National Bank and Trust Company of Chicago, as Trustee (here-
inafter called the Trustee), the Company and Virginia National
Bank, as purchaser. The Notes are, or upon issuance will be,
secured by (among other things) Assignments of Lease (hercin-
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after called “Assignment”), each dated as of April 1, 1971, made
by the Company to the Trustee, acting pursuant to the Indenture.
The Assignment and the Indenture relate to certain units of rail-
road equipment. Reference is hereby made to the Indenture for
a description of the property assigned and mortgaged, the nature
of the property assigned and mortgaged, the nature and extent of
the security and the rights of the Trustee, of the holders of the
Notes and of the Company in respect of such security, copies of
each of which are available for inspection at the above office of the
Trustee.

The Notes may be prepaid in part and the maturity thereof
may be accelerated, all as provided in the Indenture.

As provided in said Indenture and upon payment of charges
as therein provided, this Note is transferable by the registered
owner hereof in person or by attorney authorized in writing, at said
principal office of the Trustee, upon surrender of this Note, and
upon any such transfer a new Note or Notes, for the same aggre-
gate unpaid principal amount and with the same maturity, will be
issued to the transferee in exchange herefor. The Company and
the Trustee may deem and treat the person in whose name this
Note is registered as the absolute owner hereof for the purpose of
payment and for all other purposes.

The Notes are issuable as registered Notes in denominations
provided for in said Indenture, and upon payment of charges as
therein provided, Notes are exchangeable for other Notes of the
same maturity of a different authorized denomination or denomina-
tions.

This Note shall not be valid until the certificate of authenti-
cation hereon shall have been signed by the Trustee under said
Indenture.
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In Wrirness WHEREOF, the Company has caused this Note to
be duly executed under its corporate seal.

Dated:

Untrep States Ramway Equiement Co.

President

ATTEST:

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

Secretary

This is one of the Notes described in the within mentioned In-
denture.

CoNTINENTAL IrnLiNois NationaL BANEK
AND Trust CompaNny oF CHicaco,
as Trustee

Authorized Officer
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