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AGREEMENT AND INDENTURE (Security Agreement) dated
as of April 1, 1971 between Uxrirep States Ramwway Kquipe-
MENT Co., an Illinois corporation (hereinafter called ‘“Com-
pany’’), and CoNTINENTAL IrLINoIs NaTIONAL BANK AND TrRUST
Compaxny or CHicAco, a national banking association organized
and existing under the laws of the United States of America
(hereinafter called ‘‘Trustee’’).

RECITALS

The Company is the owner of and has full power to grant
a security interest in the railroad cars listed in Division I of
Exhibit “B” hereto (hereinafter called “Company Cars”), and the
Company ‘Cars are presently leased to various lessees.

RSP Car Company (“RSP”), a wholly owned subsidiary of
the Company, is the owner of the railroad cars listed in Division
II of Exhibit “B” hereto (hereinafter called “RSP Cars”), has
executed an Equipment Promissory Note in the prineipal amount
of $500,000 to the Company (the ‘RSP Note’’) and as security
for the RSP Note has granted a security interest in the RSP Cars
to the Company and has assigned the leases of such cars to the
Company.

To provide funds to be used for its proper corporate purposes,
including making the loan to RSP in the principal amount of
the RSP Note to be used for the proper corporate purposes of
RSP, the Company has determined to sell its 9% Equipmant
Promissory Notes, Issue G (hereinafter called ‘‘Notes’’) to the
parties described in Exhibit ‘“A’’ hereto (hereinafter called “he
“Investors’’) in an aggregate principal amount of not in excess
of Seven Million Dollars ($7,000,000).

The Company has provided herein for the authentication by
the Trustee of the Notes, the granting of a security interest to
the Trustee in the Company Cars, the assignment to the Trusiee
of the leases covering the Company Cars and the assignment to
the Trustee of the RSP Note, its security interest in the RSP Cars
and its interest in the leases covering the RSP Cars.
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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 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 in-
terest in and to the following described property:

T
The railroad cars listed in Divisions I and II of Exhibit “B”
hereto.

II.

All substitutions, replacements, accessories, equipment, parts
and appurtenances, additions and modifications of or to all or
any part of the property described Divisions I and IT of
Exhibit “B” hereto whether the same are now owned by
Company or RSP or shall hereafter be acquired by either
of them.

IIL.

A1l 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.

1v.

All of the rents, revenues and other income and proceeds of
any nature of the property subjected or required to be sub-
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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 described in I, IT and TIL

V.

The Equipment Promissory Note of RSP Car Company in. the
principal amount of $500,000; the Security Agreement dated
as of April 1, 1971 between RSP Car Company, as Debtor, and
the Company, as Secured Party, including, without limiting the
generality of the foregoing, all the rights and remedies of the
Company, as Secured Party therein, in and to the 84 “A”
Frame Flat Cars attached as Exhibit B thereto and desecribed
in Division IT of Exhibit “B” hereto; and the assignmert of
the leases with respect to said cars.

The property described in I, IT and III is hereinafter sometimes
referred to as “Equipment” or “Cars”, and a part thereof as a
“‘car’’ or certain ‘‘cars’’, and all of the property described in I
through V, inclusive, 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 and 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 herein 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

DEerixNITIONS

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

““Acts of Noteholders’ shall have the meaning set forth in
Section 2.2A of this Indenture.




4

““ Assignments of Lease’’ or ‘‘ Assignments’’ shall mean instru-
ments in the form and text attached hereto as Exhibit “C” executed
and delivered by the Company to the Trustee with respect to all
of the cars.

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

“Cars’’ shall have the meaning set forth in the Granting
Clauses hereof, including the Company Cars and the RSP Cars.

“Company Cars’’ shall mean the railroad cars listed in Divi-
sion I of Exhibit “B” hereto.

“Company Order’’, ““Company Request’’ and ‘‘Company Con-
sent’’ 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.

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

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

““Equipment’’ shall have the meaning set forth in the Granting
Clauses hereof.

““Guaranties’’ shall mean (1) the Guaranty, dated as of April
1, 1971, under the terms of which U. S. Railway Mfg. Co. guaran-
tees the obligations of the Company hereunder and (2) the Guar-
anty, dated as of April 1, 1971, under the terms of which United
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States Railway Leasing Company guarantees the obligations of the
Company hereunder.

“‘Investors’” shall mean the parties deseribed in Fxhibit “A”’
hereto.

‘‘Leases’’ shall mean the leases more particularly described
in Divisions I and II of Exhibit “B” and covering the Equipment
therein indicated, true copies of which have been delivered by the
Company to the Trustee, and any amendments thereto and any
new leases executed and delivered as permitted herein. All torms
defined in a Lease shall have the same meanings wherever used in
this Indenture unless the context otherwise requires.

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

““Noteholder’’ and ‘“Holder’’ shall mean the registered owner
of a Note. ‘“Registered owner’’ 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 persor.

“Officers’ Certificate’’ shall mean a certificate signed by the
President or a Vice President and the Treasurer or an Assistant
Treasurer or the Secretary or an Assistant Secretary of the (fom-
pany, and delivered to the Trustee.

“Opinion of Counsel”” shall mean a written opinion of inde-
pendent counsel selected by the Trustee and acceptable to the
Company and who, without the written consent of the Holders of
not less than 6624% in principal amount of the Notes then out-
standing as to each such opinion, may not be employed by or coun-
sel to the Company, or any Subsidiary of the Company or any
Corporation which, directly or indirectly owns at least 80% of the
voting stock of the Company.

“Original holder’’ shall mean the registered owner of a Note
at the time of its original issuance.
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“Outstanding’’, ‘‘outstanding hereunder’ or ‘‘outstanding
under this Indenture’’, when used with reference to Notes, shall
mean, as of any particular time, all Notes theretofore authenticated
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 been
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 or by
RSP or by either of the persons executing one of the Guaran-
ties 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,
direction, notice, consent, waiver, suit or other action, only
Notes which the Trustee knows to be so owned shall be so
disregarded.

““Person’’ shall mean an individual, corporation (including the
Company where context so requires), partnership, trust or unincor-
porated organization or a government or any agency or political
subdivision thereof.

““ Responsible Officers’’ of the Trustee shall mean the chairman
of the board of directors, the vice chairman of the board of direc-
tors, the chairman of the executive committee, the president, the
chairman of the trust committee, every vice president, every
second or other vice president, the treasurer, every assistant freas-
urer, 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.
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“RSP Assignments’ shall mean the assignments by RSP to
the Company of the leases covering the RSP Cars.

“RSP Cars’’ shall mean the railroad cars listed in Division II
of Exhibit ‘B’ hereto.

““RSP’’ shall mean RSP Car Company.

““RSP Note’’ shall mean the Equipment Promissory Note of
RSP in the principal amount of $500,000 and which is pledged
to the Trustee under this Indenture.

“RSP Security Agreement’ shall mean the Security Agree-
ment dated as of April 1, 1971 between RSP, as Debtor, and the
Company, as Secured Party.

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

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

“Trust Estate’ shall have the meaning set forth in the Grant-
ing Clauses hereof.

ARTICLE TWO
ProvisioNs oF GENERAL APPLICATION

Secrion 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
such person may certify or give an opinion with respect to some
matters and one or more other such persons as to other matters,
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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 consolidated
and form one instrument.

Section 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 instrument 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 described 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.

SecrioNn 2.3. Notices in General. Any request, demand, di-
rection, consent, notice, waiver, Act of Noteholders, or other docu-
ment in respect of the Notes or this Indenture to be given or fur-
nished to or filed with:
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(i) the Trustee, shall be sufficient for every purpose
hereunder if given, furnished or filed in writing to or with the
Trustee at its head office;

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

(iii) each Noteholder except as provided in Subsection
(iv) of this Section, shall be sufficient for every purpose here-
under if given, furnished or filed in writing by registered mail
to the registered owners at their respective address shown
upon the note register; or

(iv) The Aetna Casualty & Surety Company shall be
sufficient for every purpose hereunder if given, furnished or
filed in writing by registered mail to its address as set forth
in Exhibit A hereto or such other address as The Actna
Casualty & Surety Company shall designate.

Promptly upon receipt of any of the foregoing by the Trustee, the
Trustee shall furnish a copy thereof to Company and to every Note-
holder, 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 Note-
holders not joining in such particular Act.

SectioNn 2.4. Waiver of Notice. Where notice in any manner
is provided for by this Indenture, such mnotice 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.

Section 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-
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rant, authority and protection to the Trustee acting on the faith
thereof.

ARTICLE THREE
TrE NotEes
Secrion 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
Seven Million Dollars ($7,000,000) 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 shall be known and designated
as the ““9% Equipment Promissory Notes, Issue G,”’ of the Com-
pany. Their stated maturity shall be a date eight (8) yvears after
their date of issue. Hach Note shall be payable in thirty-two (32)
equal (to the nearest cent) quarterly installments, including both
principal and interest to be apportioned first to interest on the
unpaid balance thereof and the remainder to principal. The first
installment commencing on the same day as the date of the Note
(which shall be the date of its issue) three (3) months following
its issue and on the same day of every third month thereafter
until such Note has been paid in full. The unpaid principal of each
Note shall bear interest from its date of issue at the rate of nine
percent (9%) per annum (computed on the basis of a three hun-
dred sixty (360) day year of twelve (12) thirty (30) day months).
The Company shall not have the option to prepay any installments
on the Notes except as provided in Section 4.2. Any moneys
received by the Trustee pursuant to Section 4.2 of the RSP Se-
curity Agreement and subject to the limitations set forth therein,
shall be credited against the quarterly principal and interest
installment that the Company is required to make for the quarter
in which said money is received. Any other amounts received
by the Trustee on account of the RSP Security Agreement, whether
by demand or otherwise, shall be applied by the Trustee pro rata
on the next succeeding principal and interest installment payment



11

date to the prepayment of principal of the Notes in the manner
set forth in Section 3.1B of this Indenture.

B. The Trustee will apply all moneys paid to it pursuant to a
Lease as settlements for theft, loss, destruction or damage beyond
repair of any Equipment when the aggregate amount of moneys re-
ceived from such settlements exceeds $50,000, pro rata on the next
succeeding principal installment payment date to the prepayment
of principal of the Notes, unless the Company or RSP elects to and
does substitute such Equipment with Equipment of equal or greater
value as provided in Section 4.2 hereof. If the Company or RSP
substitutes Equipment of lesser value for such stolen, lost, de-
stroyed or damaged beyond repair Equipment, such moneys in the
amount of such deficiency shall be applied by the Trustee to the
prepayment of principal on the Notes in accordance with the pro-
visions of the first sentence of this Subsection B. Any prepayraent
of principal pursuant to this Section 3.1 shall be applied in in-
verse order of principal installments becoming due on the Notes.
Upon receipt of any moneys as above provided, the Trustee shall
give notice of the prepayment to the Noteholders and, unless a
Note is held by an Investor (or its nominee) so that the provisions
of Section 3.1 C are applicable, issue new Notes in exchange for
the outstanding Notes when same are presented in order to reczive
such payment. The Company, forthwith after any such prepay-
ment, shall furnish the Trustee the amount of the quarterly prin-
cipal and interest installment to be paid on each Note 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 theft, loss, 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 one of the Investors (or its nominee). Notwithstanding any
provision to the contrary herein or in the Notes with respec: to
place of payment, payments and prepayments shall be made tc an
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Investor (or its nominees) of Notes at the address specified in
Exhibit ““A’’ with respect to an Investor (or its nominee), or in
accordance with any unrevoked written direction from such In-
vestor to the Company and the Trustee. The Trustee and the
Company shall be fully protected against and shall have no lability
under any claim by a Holder of wrongful payment or prepayment
or nonpayment if such payments or prepayments have been directed
to an Investor (or its mominees) as above provided unless and
until (i) such Note is transferred, (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 an Investor (or its nominee) shall
be presented to the Trustee in order to receive any payments (but
not prepayments which under Section 3.1 B requires the issnance
of new Notes) 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.

Secrion 3.2. Form of Notes-Denominations. The Notes shall
be in substantially the form and text attached hereto as Hxhibit
“D” with such appropriate insertions, omissions, substitutions
and other variations as are required or permitted by this Inden-
ture. The Notes shall be issued as Registered Notes without cou-
pons in denominations of Twenty-Five Thousand Dollars ($25,000)
or any multiple thereof or in any other denomination approved
by a Company Order and shall be numbered or otherwise distin-
guished in such manner as the officers executing such Notes may
determine, such determination by said officers to be evidenced by
their signing the Notes.

Secrion 3.3. Interest Accrued. The Notes shall bear interest
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 of, 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 Notes,
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such Note shall bear interest from, and shall be dated as of, the
date of the Notes so transferred or exchanged.

Secrion 3.4. Registration, Transfer and Exclange of Notes.

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

B. Whenever any Note shall be surrendered for transfer at
the head office of the Trustee, together with a written instru-
ment of transfer, in form approved by the Trustee, executec 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 denomina-
tions. Upon cancellation of the surrendered Note, the Company
shall, upon the payment of proper charges, supply and execute
and the Trustee shall authenticate and deliver in exchange there-
for a like aggregate principal amount of Notes of the same matu-
rity date in the denomination of Twenty-Five Thousand Dollars
($25,000) each or any multiple thereof except that any principal
amount of such Note in excess of a multiple of Twenty-Five Thou-
sand Dollars ($25,000) shall be evidenced by a Note in principal
amount equal to such excess, provided, however, any Notes so de-
livered in exchange may be in any denominations approved by an
Order of the Company.

SecrioNy 3.5. Persons Decined Owners. The Company and
the Trustee may treat the person in whose name any Note shall be
registered upon the books of the Company, as the absolute owner
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of such Note for the purpose of receiving payment of or on account
of the principal of and interest on such Note and for all other pur-
poses, whether or not such Note shall be overdue; and all such
payments so made to any such registered owner or upon his order
shall be valid and effectual to satisfy and discharge the liability
upon such Note to the extent of the sum or sums so paid, and
neither the Company nor the Trustee shall be affected by any
notice to the contrary.

Secrion 3.6. Charges on Exchanges. Any exchange or teans-
fer of Notes shall be made at the Company’s own expense,
provided however, that for any transfer of any Note the Company
at its option may require the payment of a sum sufficient to reim-
burse it for any stamp tax or other governmental charge incident
thereto.

Secrion 3.7. Ewxecution, Authentication and Delivery of Notes.

A. Notes shall be executed on behalf of the Company by its
President or a Vice President, under its corporate seal attested
by its Secretary or an Assistant Secretary, or by such other form
of execution as may be prescribed by a Board Resolution. The
corporate seal of the Company may be affixed to any Note by
impressing or imprinting or reproducing thereon, by any process,
an impression, imprint or other reproduction of said corporate
seal.

B. The Notes when executed shall be delivered to the Trustee
for authentication; and the Trustee shall authenticate and deliver
said Notes as in this Indenture provided and not otherwise. Only
such Notes as shall bear thereon a certificate of authentication
substantially in the form and text set forth in Exhibit ¢“D?”’
attached hereto, executed by the Trustee, shall be secured by this
Indenture or be entitled to any lien, right or benefit hereunder;
and such authentication by the Trustee upon any Note shall he
conclusive evidence that such Note has been duly authenticated
and delivered hereunder.

Secrion 3.8. Mutilated, Lost, Stolen and Destroyed Notes.
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A. A mutilated Note may be surrendered and thereupon the
Company shall execute and the Trustee shall authenticate and
deliver in exchange therefor a ncw Note of like tenor in principal
amount. The Trustee shall cancel the mutilated Note.

B. If there be delivered to the Company and to the Trustee
such security or indemmity as may be required to save each of
them barmless, then in the absence of notice to the Company or
the Trustee that such Note has been aequired by a bona fide
purchaser, the Company shall execute and upon its request, the
Trustee shall authenticate and deliver in lien of any such destroyed,
lost or stolen Note, a new Note of like tenor and principal amount.

C. If any such mutilated, lost, stolen or destroyed Note shall
have matured or be about to mature, instead of issuing a substitute
Note, the Company, with the consent of the Trustee, may pay the
same. Any new Note issued under this Section in lieu of any Note
alleged to have been lost, stolen or destroyed shall constitute an
additional original contractual obligation of the Company, whether
or not the Note alleged to have heen lost, stolen or destroyed be
at any time enforceable by anyone; and such new Note shall be
entitled to the lien, security and benefits of this Indenture equally
and ratably with all other Notes hereby secured. The Company
and the Trustee, in their diseretion, may place upon any such new
Note a legend, but such legend shall in nowise affect the validity
of such new Note. The Company may at its option require the
payment of a sum sufficient to reimburse it for any stamp tax or
other governmental charge, and any expenses incurred by the Com-
pany or the Trustee, in connection with the issuance of any such
new Note, and also a further sum not exceeding $5 for each such
new Note,

D. Any Note in lieu of which another Note has been authen-
ticated and delivered as permitted in Section 3.8B shall not be
treated as an indebtedness for any purpose hereunder and Com-
pany shall not be required to pay or provide for payment of same
unless prior to satisfaction and discharge of this Indenture in the
manner provided in Article Five, such Note has been presented to
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the Trustee with a claim of ownership and enforceability by the
person possessing such Note and the enforceability of such Note,
if contested by the Company, has been determined in favor of such
person by a court of competent jurisdiction.

Secrion 3.9. Cancellation. All Notes when fully paid as to
principal and interest shall be surrendered to the Trustee, and, if
not already cancelled, shall be promptly cancelled, and a certificate
of such cancellation shall be delivered to the Company. The Trus-
tee shall withhold all or such part of the payments required under
Section 3.1 of any Note as in its sole discretion deems necessary or
proper to insure the surrender of the Note for cancellation upon
final payment therefor. No Notes shall be authenticated in lieu of
cancelled Notes or in exchange therefor except as permitted by this
Indenture.

Secrion 3.10. Abatement of Interest. If funds for the payment
of installments of principal and interest have been deposited with
the Trustee, or if funds for the prepayment of principal on account
of theft, loss, destruction or damage beyond repair of cars shall
have been received by the Trustee, then:

(a) Interest on the portion of installment payments
allocable to principal shall cease to accrue on the date such
installments are payable, and

(b) Interest upon the portion of principal to be prepaid
shall cease to accrue on the date provided in Section 3.1B
for such prepayment.

ARTICLE FOUR
Provisions REGARDING SECURITY
Section 4.1. Adssignment.

A. As further security for the performance by the Company
of its obligations hereunder and under all the Notes at any time
outstanding, the Company will eontemporaneously with the execu-
tion of this Indenture (i) deliver to the Trustee an executed copy
of each of the Leases, the RSP Note, the RSP Security Agreement,
the RSP Assignments and the Guaranties, (ii) will execute and
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deliver to the Trustee an Assignment of Lease for each of the
Leases and (iii) will promptly cause this Indenture, the RSP
Security Agreement, the Leases, the RSP Assignments and the
Assignments to be filed with the Interstate Commerce Commission.

B. The Trustee shall not demand payment of the RSP Note
prior to its expressed maturity date without the prior written
consent of the Company unless an Event of Default has occurred
hereunder or an Hvent of Default has occurred under the RSP
Security Agreement.

C. The Company will, at any time and from time to time,
promptly upon the reasonable request of the Trustee execute in
favor of the Trustee and deliver to the Trustee a supplemental
Indenture or mortgage or security agreement on any of the Equip-
ment, and assignment of Lease for any Lease in form and substance
reasonably requested by the Trustee, and cause the same to be duly
filed with the Interstate Commerce Commission.

D. Whenever, under applicable law it is necessary or desir-
able that any chattel mortgage or security agreement be otherwise
filed or be recorded, re-filed or re-recorded to create or to contirue
in effect the lien thereof, the Company will cause such chattel
mortgage or security agreement to be filed, recorded, re-filed or
re-recorded and will furnish to the Trustee evidence of each such
filing, recording, re-filing, or re-recording.

E. The Company shall cause the Equipment to be marked to
indicate the Trustee’s interest hereunder or in lieu thereof cause
the Equipment to be marked substantially as follows:

‘“Title to this car subject to documents recorded undar
Section 20(c) of Interstate Commerce Act.”’

SecrioN 4.2. Release, Substitution and Replacement.

A. The Trustee at any time and from time to time in order
to effectuate the terins and provisions of this Indenture shall exa2-
cute and deliver a release of lien for the purpose of effecting tte
sale, transfer, exchange, or other disposition of any of the Equip-
ment free from the lien of this Indenture.
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B. Company or RSP shall have the right at any time and
from time to time to substitute cars (hereinafter sometimes referred
to as the ‘‘Substitute Cars’’) for any cars stolen, lost, destroyed
or damaged heyond repair (hereinafter sometimes referred to as
the ‘“Worthless Cars’’). Upon written request from Company or
RSP, the Trustee shall deliver a release of the Worthless Cars
from the lien of this Indenture, provided that the Company on its
own behalf or on behalf of RSP, shall (i) replace the Worthless
Cars with Substitute Cars of a value, as of the date of such request,
not less than the value of such Worthless Cars immediately prior
to the theft, loss, damage or destruction and, (ii) execute and de-
liver a supplemental Indenture imposing the lien hereof upon the
Substitute Cars, and (iii) deliver to the Trustee, an Officer’s
Certificate certifying the value, as aforesaid, of such Worthless
Cars and the valne of such Substitute Cars, together with such
documents, opinions of counsel and other matters and things as
may be reasonably requested by the Trustee to impose and confirm
the lien of this Indenture upon the Substitute Cars.

The Company or RSP, as the case may be, shall have the option
to replace Worthless Cars with Substitute Cars of lesser value,
provided however, if the value of any such Substitute Car is of
lesser value than the value of such Worthless Car, the Company
shall (unless the Trustee has received such money pursuant to a
Lease as settlement for such Worthless Car deposit the amount of
such deficiency with the Trustee and the amount thereof shall be
applied in a pro rata principal prepayment of the Notes in accord-
ance with Section 3.1B hereof. Any proceeds from the loss, theft,
destruction or damage beyoud repair of cars, whether in the form
of insurance proceeds or payments by a Lessee shall be paid di-
rectly to the Trustee for such pro rata redemption, provided that
no such redemption shall be made without notice to the Company
that it may exercise its option to substitute hereunder. After sub-
stitution of Equipment pursuant to this Subsection B and the
prepayment of Notes, if any, the Trustee shall pay to the Company
such wunused proceeds received by it for such substituted
Equipment.
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EXHIBIT D

UNITED STATES RAILWAY EQUIPMENT CO.
9% EquirMENT Promissory NoTE
Issue G
P Chicago, Illinois

For Vavur Receivep, Unitep States Rainway Equipment Co.,
an Illinois corporation (hereinafter ealled the Company), hereby
promises to pay to the order of

(hereinafter called the Payee), at the head office of Continental
Illinois National Bank and Trust Company of Chicago, the princi-
pal amount of

Dollars ($ ),
on or before ............ .... , 1979 in lawful money of the United States,
together with interest, in like money, from the date hereof (com-
puted 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 thirty-two (32) equal quarterly installments including both
principal and interest to be apportioned first to interest upon the
unpaid balance thereof and the remainder to principal, of $.............
The first installment commencing on the same day as the date of
this Note (which shall be the date of its issue) three months (3)
following its issue and on the same day of every third month there-
after until this Note has been paid in full.

This Note is one of several notes (hereinafter called the Notes)
In an aggregate principal amount not to exceed $7,000,000 issued
or to be issued by the Company pursuant to an Agreement and
Indenture dated as of April 1, 1971 (hereinafter called the Inden-
ture), by and between Continental Illinois National Bank and
Trust Company of Chicago, as Trustee (hereinafter called the
Trustee) and the Company. The Notes are, or upon issuance
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will be, secured by (among other things) Assignments of Lease
(hereinafter called ‘‘ Assignment’’), cach dated as of April 1, 1971,
made by the Company to the Trustee, acting pursuant to the In-
denture. The Assignment and the Indenture relate to certain
units of railroad equipment. Reference is hereby made to the
Indenture for a description of the property assigned and mort-
gaged, 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 respeect 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 acecelerated, 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
head office of the Trustee, upon surrender of this Note, and upon
any such transfer a new Note or Notes, for the same aggregate
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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ruptey Act or any other applicable Federal or State law, or
appointing a receiver, liquidator, assignee, trustee, seques-
trator (or other similar official) of the Company or of any
substantial part of its property, or ordering the winding up
or liquidation of its affairs; and the continnance of any such
decree or order unstayed and in effect for a period of thirty
(30) consecutive days;

G. The institution by the Company of proceedings to be
adjudicated a bankrupt or insolvent, or the consent by it to
the institution of bankruptey or insolvency proceedings against
it, or the filing by it of a petition or answer or consent seeking
reorganization ov relief under the Federal Bankruptey Act
or any other applicable Federal or State law, or the consent
by it to the filing of any such petition or to the appointraent
of a receiver, liquidator, assignee, trustee, sequestrator (or
other similar official) of the Company or of any substantial
part of its property, ov the making by the Company of an
assignment for the benefit of creditors, or the admission in
writing of its inability to pay its debts generally as they be-
come due, or the taking of corporate action by the Company
in furtherance of any such action;

H. A final judgment for the payment of money in exzess
of Fifty Thousand Dollars ($50,000) shall be rendered against
the Company and the same shall remain undischarged for a
period of thirty (30) consecutive days during which execution
shall not be effectively stayed;

I. Any writ or warrant of attachment or of any similar
process in an amount in excess of $50,000 shall be enterecl or
filed against the Company or against any of its property or
assets and remains unvacated, unbonded or unstayed for a
period of 10 days.

Section 6.2. Remedies. When any Event of Default has hap-
pened and is continuing, the Trustee, upon notice to the Company
that it is exercising its rights under this Section 6.2, may exercise
any one or more or all, and in any order, of the remedies herein-
after set forth, it heing expressly understood that no remedy here-
in conferred is intended to be exclusive of any other remedy or
remedies; but each and every remedy shall be cumulative and shall
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be in addition to every other remedy given herein or now or here-
after existing at law or in equity or by statute:

A. The Trustee, or the Holders of 20% in principal
amount of the outstanding Notes, may, by notice in writing to
the Company, declare the entire unpaid balance of the Notes
to be immediately due and payable; and thereupon all such
unpaid balance, together with all accrued interest thereon,
shall be and become immediately due and payable, and upon
demand of the Trustee, the Company shall pay to it the whole
amount then doe and payable on the Notes together with in-
terest as aforesaid. If the Company fails to pay such amounts
forthwith upon such demand, the Trustee, in its own name and
as Trustee of an express trust, may institute a judicial pro-
ceeding for the collection of the sum so due and unpaid and
may prosecute such proceeding to judgment or final decree
and may enforce the same against the Company or any other
obligor upon the Notes and collect the moneys adjudged or
decreed to be payable in the manner provided by law out of
the property of the Company or any other obligor upon the
Notes wherever situated subject, however, to the provisions of
Section 6.10B of this Indenture;

B. Subject always to then existing rights, if any, of
Lessees under the Leases, the Trustee, personally or by agents
or attorneys, shall have the right (subject to compliance with
any applicable mandatory legal requirements) to take imme-
diate possession of the Trust Estate, or any portion thereof,
and for that purpose may pursue the same wherever it mayv
be found, and may enter any of the premises of the Company
with or without notice, demand, process of law or legal pro-
cedure, and search for, take possession of, remove, keep and
store the same, or use and operate the same until sold, it being
understood, without limiting the foregoing, that the Trustee
may, and is hereby given the right and authority to keep and
store the Trust Histate, or any part thercof, on the premises
of the Company without charge, and that the Trustee shall
not thereby be deemed to have surrendered, or to have failed
to take, possession of the Trust Estate;

C. Subject always to the then existing rights, if any, of
Lessees under the Leases, the Trustee may, if at any time such
action may be lawful and alwavs subject to compliance with
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any mandatory legal requirements, either with or without
taking possession and either hefore or after taking possession,
and without instituting any legal proceedings whatsoever, and
having first given notice of such sale by registered mail to the
Company at least ten (10) days prior to the date of such sale,
and any other notice which may be required by law, sell and
dispose of the Trust Estate, or any part thereof, at publie
auction or private sale to the highest bidder, in one lot as an
entirety or in separate lots, and either for cash or on eredit
and on such terms as the Trustee may determine, and at any
place (whether or not it be the location of the Trust Estate
or any part thereof) designated in the notice above referred
to. Any such sale or sales mayv be adjourned from time to
time by announcement at the time and place appointed for
such sale or sales, or for any such adjourned sale or sales,
without further published notice; and the Trustee or the holder
or holders of the Notes may hid and become purchaser at any
such sale;

D. The Trustee may proceed to protect and enforce this
Indenture and the Notes hy suit ov suits or proceedings in
equity, at law or in bankruptey, and whether for the specific
performance of anyv covenant or agreement herein contained
or in execution or aid of any power herein granted, or for
foreclosure hereunder, or for the appointment of a receiver or
receivers for the Trust Estate or any part thereof, or for the
recovery of judgment for the indebtedness hereby secured, or
for the enforcement of any other proper legal or equitable
remedy available under applicable law;

J. The Trustee may proceed to exercise in respect of the
Leases and the Equipment covered thereby and the duties,
obligations and liabilities of a Lessee thereunder, all rights,
privileges and remedies in the Leases, or by applicable law
permitted or provided to be exercised by the Clompany, and
may exercise all such rights and remedies either in the nswme
of the Trustee or in the name of the Company for the use and
benetit of the Trustee. Without limiting anv of the other terms
of this Indenture or of the Assignments of the Lease, it is ac-
knowledged and agreed by the Company that the Assignments
of T.ease shall be deemed 1o give and assign to and vest in the
Trustee all the rights and powers in this Section 6 provided
for;
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the name of the Company on all commercial paper given in pay-
ment or in part payment therefor, and in its discretion to file any
claim or take any other action or proceedings, either in its own
name or in the name of the Company or otherwise, whick the
Trustee may deem necessary or appropriate to protect and preserve
the right, title and interest of the Trustee in and to such rents and
other sums and the security intended to be afforded hereby.

I 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.

Attest:
.g..CrM
ConTiNENTAL ILLINOIS NATIONAL BANK
AxD Trust Company or CHIcAco,
as Trustee as aforesaid
/ ; .
y ;,./.f ......... :{M{A 1.47 Ao rre
Attest: errann YICE Flhavivali)

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

TRUST OFFICER/
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State or ILimvois)
County or Coox |

Qn t(his‘_/:.’.z t‘:[\' day of /”/”‘g( ......... 197 1 personally appeared

the CoNTINENTAL ILLINOIS NarionaL Bank axp Trust CoMPANY OF
CHicaeo, a national banking association, that the seal affixed to the
foregoing instrument is the corporate seal of said association, that
said instrument was signed and sealed on behalf of said corpora-
tion 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.

Vi

{fv/ T Ay o

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

" "Notary Public

My commission expires:

State or Iiiivoms)
County or Cook §

On thls%f.. day of ‘/){’f" ........ - 1971 befogome porsonally
/ .......... ’j ................... and (Aﬁ AATn.. /’ .........
P , to me personally known, who

bemg by me duly sworn, Qszzathat they are, respectively, the
.................... President and// Secretary of UniTep STATES
Rawway EquiemenT 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 corporatlon

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

Notary Public
My commission expires:
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EXHIBIT A

InvEsTORS

The Aetna Casualty %#gurety Company
151 Farmington Avenue

Hartford, Connecticut 06115
Attention: Bond Investment Department

California-Western States Life Insurance Company
P. O. Box 959
Sacramento, California 95804

Capital Consultants, Inc., as agent
1600 S.W. 4th Avenue

Room 957

Portland, Oregon 97201

Exchange National Bank of Chicago
LaSalle and Adams
Chicago, Illinois

Investors Insurance Corporation
P. O. Box 12025
Portland, Oregon 97212

Mutual Trust Life Insurance Company
77 South Wacker Drive
Chicago, Illinois 60606

State of Oregon Public Employes Retirement System
Inv., #2025

State Capitol Building

Room 103

Salem, Oregon 97310

Trustee of Employees’ Retirement Fund of St. Paul
Fire & Marine Insurance Company

385 Washington Street

St. Paul, Minnesota 55102

United States National Bank of Oregon
Trust Division

P. O. Box 3168

Portland, Oregon 97208
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EXHIBIT C

ASSIGNMENT OF LEASE AND AGREEMENT dated as of
, 19 , by and between UNITED STaTES Ramway
EquipmenT Co., an Illinois corporation (hereinafter called
the Company), and ConTiNENTAL ILLINOIS NATIONAL BANK AND
Trust Company or CHIcAco, as Trustee (hereinafter called the
Trustee), under an Agreement and Indenture (Security Agree-
ment) dated as of April 1, 1971 (hereinafter called the Inden-
ture), by and among the Company and the Trustee.

*WHEREss, the Company and

(hereinafter called the Lessee) have entered irto a
Lease Agreement dated , 19 (hereinafter called the
Lease), providing for the leasing by the Company to the Lessee
of the units of railroad equipment (hereinafter called Units)
deseribed in the Lease, which has been filed and recorded with the
Interstate Commerce Commission and bears Recordation Nurnber
, an executed counterpart of the Lease being delivered to

the Trustee concurrently herewith; and

Waereas, this Assignment of Lease and Agreement is being
made pursuant to Section 4.1 of the Indenture to secure the pay-
ment and performance by the Company of all obligations of the
Company arising under the Indenture (all such obligations bzing
hereinafter called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the
parties hereto agree as follows:

*Additional recitations and certain modifications will be made in each Assign-
ment of Lease and Agreement between the Company and the Trustee with
respect to the two RSP Leases to reflect the fact that the Lessor under the
RSP Leases is RSP and that RSP has assigned its interest to the Company as
security for the RSP Note.
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1. As security for the payment and performance of the Lia-
bilities, the Company hereby assigns, transfers, and sets over unto
the Trustee all the Company’s right, title and interests as lessor
under the Lease, together with all rights, powers, privileges, and
other benefits of the Company as lessor under the Lease, including,
without limitation, the immediate right to receive and collect all
rentals, profits and other sums payable to or receivable by the
Company under or pursuant to the provisions of the Lease and the
right to make all waivers and agreements, to give all notices, con-
sents and releases, to take all action upon the happening of an
event of default specified in the Lease, and to do any and all
other things whatsoever which the Company, as lessor, is or may
become entitled to do under the Lease; provided, however, that until
an Event of Default under the Indenture, or any event which notice
or lapse of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be entitled
for the benefit of the Trustee to give all notices and to take all
action upon the happening of an event of default specified in the
Lease provided that the Trustee is first advised of such action
proposed to be taken. In furtherance of the foregoing assignment,
the Company hereby irrevocably authorizes and empowers the
Trustee in its own name, or in the name of its nominee, or in the
name of the Company or as its attorney, to ask, demand, sue for,
collect and receive any and all sums to which the Company is or
may become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forthwith
to be given to the Lessee (together with a copy of this Assignment)
and will direct the Lessee to pay all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease on and after such notice of this Assignment
is given (hereinafter called Rentals) directly to the Trustee (a copy
of such notice and direction to be given to the Trustee). If under
the provisions of the Lease the Lessee is entitled to a credit in
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respect of the Rentals thereunder on account of mileage payments
payable to the Lessor, the Lessor will furnish the Trustee with a
duplicate copy of its current rental invoice to the Lessee setting
forth the amount of the credit to be applied against the Rentals
payable under the Lease on or before each Rental payment date
under the Lease and the net amount of Rentals payable to the
Trustee by the Lessee. The Trustee may conclusively rely apon
such duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsover to investigate or verify the
mileage payments credited against the Rentals or the Rentals pay-
able under the Lease. The Trustee will accept payments of Rentals
made to it by the Lessee pursuant to the Lease and this Assignient
and the Trustee will apply the Rentals as follows: first, to or toward
the payment of all amounts due and payable under the Indenture
at the time of receipt of such Rentals, and the Trustee shall credit
such Rentals so applied to the amounts then due and payable by
the Company under the Indenture; and, second, so long as, to the
actual knowledge of the Trustee, the Company is not in default
under any provision of the Indenture, any balance of Rentals re-
maining shall be paid over to the Company by the Trustee. The
Trustee hereby appoints the Company as its agent, and the Com-
pany hereby accepts such appointment, to collect and receive for
the account of the Trustee all mileage payments payable in respect
of the Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On each
quarterly payment date of the Notes described in the Indenture
the Company, as such agent, will apply all such mileage payments
as follows: first, to or toward the payment of all amounts then due
and payable by the Company pursuant to the provisions of the
Indenture, and the Trustee shall credit such payment to the
amounts then due and payable by the Company under the Inden-
ture; and, second, so long as, to the actual knowledge of the Trus-
tee, the Company is not in default under any provision of the
Indenture, any balance remaining may be released by the Com-
pany, as such agent, to the Company in its individual capacity.
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So long as, to the actual knowledge of the Trustee, the Company
shall be in default under any provision of the Indenture or upon
the demand of not less than 20% in principal amount of the
Noteholders as provided in Section 10.6A of the Indenture, (1) the
Trustee shall not pay over any of the Rentals to the Company,
but, during the continuance of such default or after such demand,
shall apply all Rentals received by the Trustee to the payment of
all amounts then or thereafter due and payable under the Indenture
and (ii) the Company shall forthwith upon receipt thereof deposit
with the Trustee all mileage payments received in respect of the
Units, which payments shall also be applied by the Trustee in like
manner as Rentals under clause (i) above and (iii) the Trustee
shall notify the Lessees that all payments with respect to the Leases
shall be paid directly to the Trustee.

2. The assignment made hereby is executed only as security
and, therefore, the execution and delivery of this Assignment shall
not subject the Trustee to, or transfer, or pass, or in any way
affect or modify the liability of the Company under the Lease,
it being understood and agreed that notwithstanding such assign-
ment or any subsequent assignment all obligations of the Company
to the Lessee shall be and remain enforceable by the Lessee, its
successors and assigns, against, and only against, the Company.

3. TUpon the full discharge and satisfaction of the Liabilities,
the assignment made hereby shall terminate, and all estate, right,
title and interest of the Trustee in and to the Lease shall revert
to the Company.

4. The Company warrants and covenants that (a) the execu-
tion and delivery by the Company of the Lease and this Assignment
have each been duly authorized, and the Lease and this Assignment
are and will remain the valid and binding obligations of the
Company in accordance with their terms; (b) the Company has not
executed any other assignment of the Lease or of its right to receive
all payments under the Lease and the Lease will continue to be free
and clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and except to
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the extent the Company is contesting the validity of the same in
good faith by appropriate proceedings), (¢) notwithstanding this
Assignment, the Company will conform and comply with each and
all of the covenants and conditions in the Lease set forth to be
complied with by it and (d) to the knowledge of the Company, it
has performed all obligations on its part to be performed under
the Lease on or prior to the date hereof.

Unless the Lease is a lease specifically described Exhibit B
of the Indenture, the Company will, concurrently with the exe-
cution and delivery of this Assignment, deliver to the Trustee
the favorable opinion of the lessee’s counsel stating with respect
to the Lease the matters set forth in paragraph 20 of the leases
specifically described in Exhibit B of the Indenture and the
opinion of Messrs. Rosenthal and Schanfield, counsel for the (Clom-
pany, or an opinion of other counsel satisfactory to the Trus-
tee, to the effect that this Assignment has been duly authorized
executed and delivered by the Company and constitutes the legal,
valid and binding obligation of the Company enforceable in accord-
ance with its terms except to the extent limited by laws affecting
creditors’ rights generally.

5. The Company covenants and agrees with the Trustee that
in any suit, proceeding or action brought by the Trustee under the
Lease for any Rental, or to enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of any defense, setoff, counterclaim or recoupment whatsoever of
the Lessee or its successors, arising out of a breach by the Company
of any obligation under the Lease or arising out of any other
indebtedness or liability at any time owing to the Lessee or its
successors from the Company. Any and all such obligations of the
Company shall be and remain enforceable against and only against
the Company and shall not be enforceable against the Trustee or
any party or parties in whom any of the rights of the Company
under the Lease shall vest by reason of the successive assignments
or transfers.
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6. The Company will from time to time execute all such
financing statements and supplemental instruments as the Trustee
may from time to time reasonably request in order to confirm
or further assure the assignment made hereby and the provisions
hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to receive any payments due or to
become due to it from the Lessee thereunder. In the event of any
such assignment, any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all the
rights and privileges and be subject to all the obligations of the
Trustee hereunder.

8. Notwithstanding anything to the contrary contained in
Section 1 of this Assignment, the Company agrees that it will not,
without the prior written consent of the Trustee, enter into any
agreement amending, modifying or terminating the Lease and that
any amendment, modification or termination thereof without such
consent shall be void.

9. This Assignment shall be governed by the laws of the State
of Tllinois, but the parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act.
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In wirNEss wuEerEor, the Company and the Trustee have
caused this instrument to be signed in their respective names
by their respective officers thereunto duly authorized, as of the
date first above written.

Unitep States Rainway Equremext Co.

Vice President.
Attest:
Assistant Secretary.

[ CORPORATE sEAL]

CoNTINENTAL ILLINOIS NATIONAL BANK
AND Trust Company or CHIcaco,
as Trustee,

by e tererrerene st acaenes
........... cerineenene Vice President

Attest:

Trust Officer




58

Stare oF ILLiNvoIs |
County or Cook

On this day of , before me personally appeared

, to me personally known, who,

being by me duly sworn, says that he is a Vice President of Unrren

Srates Ramuway EquipmexT Co., that the seal affixed to the fore-

going instrument is the corporate seal of said corporation, that

said instrument was signed and sealed on behalf of said corpora-

tion by authority of its Board of Directors and he acknowledged

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

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

[ NOTARIAL SEAL]

My Commission eXPITes ...cccicoseeueniniieiniiiiennensas

StaTE oF ILLINOIS |
County or Cook §

On this day of , before me personally
appeared , to me personally
known, who, being by me duly sworn, says that heis a
Vice President of ConTINENTAL IrLINOIS NATIONAL BaNk anp TRUST
CompaNY oF CHricaco, that the seal affixed to the foregoing instru-
ment is the corporate seal of said banking corporation, that said
instrument was signed and sealed on behalf of said national bank-
ing association by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

[NOTARIAL SEAL]

My CommiSsion eXPITes ..o
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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 court 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 become 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 6624% in principal amount of the Notes de-
livered to the Company and the retiring Trustee, the successor
Trustee so appointed shall, forthwith upon its acceptance of such
appointment, become the successor Trustee and supersede the
successor Trustee appointed by the Company. If mno 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 cach appointment of a successor
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.

SecrioNn 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
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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 aet,
deed or conveyance, shall become vested with all the rights,
powers, trusts and duties of the retiring Trustee; but, on recuest
of the Company or the successor 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, trarsfer
and deliver to such successor Trustee all of the Trust Estate held
by such retiring Trustee hereunder, subject nevertheless tc its
lien, if any, provided for in Section 7.5. Upon request of any such
successor Trustee, the Company shall cxecute any and all instru-
ments for more fully and certainly vesting in and eonfirming 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 teen
authenticated, but not delivered, by the Trustee then in office,
any successor by merger or consolidation to such authenticaling
Trustee may adopt such authentication and deliver the Notes so
authenticated with the same effect as if such suceessor Trustee
had itself authenticated such Notes.

ARTICLE EIGHT

ConsoLmaTtion, MErGER, ETc.

Secrion 8.1. Consolidation of Company. The Company shall
not consolidate with or merge into any other corporation or convey
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or transfer its properties and assets substantially as an entirety
to any Person, except with the consent of the Holders of not less
than 6625% in prineipal amount of the outstanding Notes by Acts
of said Holders delivered to the Company and the Trustee (which
consent shall not be unreasonably withheld) and 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 of 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 principal
of and inferest on all the Notes and the performance of every
covenant of this Indenture on the part of the Company to
be performed or observed;

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

C. The Company has delivered to the Trustee an Officer’s
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 that all
conditions precedent herein provided for relating to such
transaction have been complied with.

Searion 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
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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 lability as obligor and maker
on any of the Notes.

ARTICLE NINE
SUPPLEMENTAL INDENTURE

Secrion 9.1. Without Consent of Noteholders. Without the
consent of the holders of any Notes, the Company, when author-
1ized 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 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

B. 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 resjpect
to matters or questions arising under this Indenture which
shall not be inconsistent with the provisions of this Indenture,
provided such action shall not adversely affeet the interasts
of the Holders of the Notes: or

C. to correct or amplify the deseription of all or any
portion of the Trust Estate at any time subject to the lien
of this Indenture, to describe again all or any part of the
Equipment or other parts of the Trust Hstate in one or more
supplemental indentures or to subject to the lien of -his
Indenture any additional property, or any substitutions or
replacements thereto.

Secriox 9.2. With Consent of Noteholders. With the consent
of the Holders of not less than 6624% 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
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Resolution, and the Trustee, may enter into an indenture or in-
dentures supplemental hereto for the purpose of adding any pro-
visions 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 8.1 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 Section to
specify the particular form of any proposed supplemental in-
denture, but it shall be sufficient if such consent shall indicate the
substance thereof.

Secrion 9.3. Ewmecution of Supplemental Indentures. In ex-
ecuting, or accepting the additional trusts created by, any supple-
mental indenture permitted by this Article or the modifications
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.

Secrion 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
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all purposes; and every Holder of Notes theretofore or thereafter
authenticated and delivered hereunder shall be bound thereby.

SectioN 9.5. References 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.

ARTICLE TEN
CovenanTs oF CoMPANY

Section 10.1. To Pay Principal, Interest and Other Amownts.
The Company will duly and punctually pay the principal of and
interest on all 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.

Skorion 10.2. Issuance of Notes in Accordamce with Indenture;
to Permit No Default. The Company will not issue, nor permit
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to be issued, any Notes hereunder in any manner other than in
accordance with the provisions of this Indenture, and will not suffer
or permit any default or Event of Default to occur under this
Indenture.

Secrion 10.3. Authorization of Company to Issue Notes. The
Company is duly authorized under the laws of the State 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 accordance
with their terms.

Secrion 104. 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 the corporate existence
of U. S. Railway Mfg. Co., United States Railway Leasing Company
and all of the Company’s subsidiaries and its rights and franchises
and the rights and franchises of U.S. Railway Mfg. Co., United
States Railway Leasing Company and all of the Company’s sub-
sidiaries, and comply with all material laws applicable to it and to
U. S. Railway Mfg. Co., United States Railway Leasing Company
and all of the Company’s subsidiaries 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 shall be disputed or con-
tested 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 Note-
holders, and further provided that nothing in this Section or in
Section 8.1 shall prevent RSP Car Company from merging into or
consolidating with the Company if the Company, as a continuing
entity, is the surviving corporation or from selling all of its assets
to the Company.

Secrion 10.5. To Take Al 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 veasonable 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.

Secrion 10.6. Possession of Cars, New Leases.

A. So long as there shall not be an Event of Default under
this Indenture the Company shall be entitled (i) to possession
of the Equipment (ii) to exercise all rights of the lessor under
any Lease, and (iii) to lease Cars to, or to permit their use under
the terms of car contracts by a lessee or user incorporated in the
United States of America (or any state thereof or the District of
Columbia) or in the Dominion of Canada or any province or Terri-
tory thereof upon any terms and conditions not in conflict with
or in derogation of the rights of the Trustee hereunder; provided,
however, that any Lease whether existing on the date hereof or
hereafter entered into shall forthwith be assigned to the Trustee
as security for the obligations of the Company hereunder pursuant
to an Assignment, and further provided that upon the written
demand to the Company and to the Trustee, of the Holders of not
less than 20% in principal amount of the Notes then outstanding
the Trustee shall give notice to the Lessees that all payments to
become due under the Leases shall be made directly to the Trustee.
The Company agrees to use all reasonable efforts to keep all of the
Equipment continuously under lease and upon the expiration of
any of the Leases in existence at the time of the execution of this
Indenture to re-let the cars covered by the expired Leases, to
execute an Assignment as provided above and to cause an opinion
of counsel to be delivered as required by paragraph 4 of Exhibit
C hereto.
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B. Subject to the limitations on the Company’s rights con-
tained in paragraph 1 of the Assignments and in Subsection C of
this Section 10.6, the Company will take such action as it may
deem necessary to enforce the obligations of Lessees under Leases
and 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.

C. The Company will not without prior consent of the
Holders of not less than 6624% in principal amount of the outstand-
ing Notes:

(1) modify or accept a surrender of, or offer or agree
to any termination, modification, surrender or termination 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 indebt-
edness upon the leasehold estate created by the Leases or any
part thereof, provided that the provisions of this Section
10.6(C)1 shall not affect the Company’s rights to enforce the
obligations of Lessees under Leases or to exercise the remedies
of Lessor under the Leases; 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, transfer
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

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

Section 10.7. Warranty of Title. The Company will, at the
date of the subjection of the Trust Estate to the lien hereof, own
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and be possessed of the Trust Estate (except as to Equipnient
described in Division II of Exhibit ¢“B”’ hereof), subject to no
mortgage, pledge, lien, charge or encumbrance other than the
Leases described in Division I of Exhibit “B?’ hereof, the lien
hereof and such liens or eneumbrances as are specifically permi-ted
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 entire Trust
Estate in the manner and form aforesaid. As long as any Notes
are outstanding hereunder, the Company will not subject the
Company Cars to any mortgage, security interest, pledge, lien,
charge or encumbrance other than the Leases, this Indenturc or
the Assignments. The Company hereby does and will forever
warrant and defend the title to the Trust Estate (except as to
the Equipment in Division IT of Exhibit ‘“B’’) against the claims
and demands of all persons whomsoever.

Secriox 10.8. To Pay Taxes. The Company will duly pay or
cause to be paid and discharge, as the same becomes 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 con-
tained in this Section shall require the Company to pay such tax,
assessment, charge or claim so long as the Company or the Lessee
in good faith shall contest the validity or amount thereof by
appropriate legal or administrative proceedings, unless thereby
in the judgment of Trustee, the rights or interests of Trustee or
Noteholders will be materially endangered.

Secrion 10.9. Indemnification. The Company does hereby
assume and agree to indemnify, protect, save and keep harmless the
Trustee, each Noteholder, its agents and servants, from and against
any and all losses, damages, injuries, claims, demands and exper ses,
including legal expenses of whatsoever kind or nature avising out
of or on account of the use, condition (including withont limita-
tion, latent and other defects and whether or not discoverable)
or operation of all or any part of the Kquipment and by whom-
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soever 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 Noteholders shall
give the Company prompt notice of any claim or liahility hereby
indemnified against,

ARTICLE ELEVEN
MiscELLANEOUS

Secrion 11.1. Counterparts. This Indenture may be executed
in any number of counterparts, each of which if bearing the sig-
nature 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 11.2. Governing Law. This Indenture shall in all

respeets be construed in accordance with and governed by the laws
of the State of Illinois.

Secrion 11.3. 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.

SectioNn 11.4. 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.

Section 11.5. Power of Attorney in respect of the Leases.
The Company does hereby irrevocably constitute and appoint the
Trustee, its true and lawful attorney with full power of substitu-
tion, for it and in its name, place and stead, to ask, demand,
collect, receive, receipt for, sue for, compound and give acquitance
for any and all rents, income and other sums which are assigned
hereunder with full power to settle, adjust or compromise any claim
thereunder as fully as the Company could itself do, and to endorse
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the name of the Company on all commercial paper given in pay-
ment or in part payment therefor, and in its discretion to file any
claim or take any other action or proceedings, either in its own
name or in the name of the Company or otherwise, whick the
Trustee may deem necessary or appropriate to protect and preserve
the right, title and interest of the Trustee in and to such rents and
other sums and the security intended to be afforded hereby.

I 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.

Attest:
.g..CrM
ConTiNENTAL ILLINOIS NATIONAL BANK
AxD Trust Company or CHIcAco,
as Trustee as aforesaid
/ ; .
y ;,./.f ......... :{M{A 1.47 Ao rre
Attest: errann YICE Flhavivali)

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

TRUST OFFICER/
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State or ILimvois)
County or Coox |

Qn t(his‘_/:.’.z t‘:[\' day of /”/”‘g( ......... 197 1 personally appeared

the CoNTINENTAL ILLINOIS NarionaL Bank axp Trust CoMPANY OF
CHicaeo, a national banking association, that the seal affixed to the
foregoing instrument is the corporate seal of said association, that
said instrument was signed and sealed on behalf of said corpora-
tion 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.

Vi

{fv/ T Ay o

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

" "Notary Public

My commission expires:

State or Iiiivoms)
County or Cook §

On thls%f.. day of ‘/){’f" ........ - 1971 befogome porsonally
/ .......... ’j ................... and (Aﬁ AATn.. /’ .........
P , to me personally known, who

bemg by me duly sworn, Qszzathat they are, respectively, the
.................... President and// Secretary of UniTep STATES
Rawway EquiemenT 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 corporatlon

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

Notary Public
My commission expires:
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EXHIBIT A

InvEsTORS

The Aetna Casualty %#gurety Company
151 Farmington Avenue

Hartford, Connecticut 06115
Attention: Bond Investment Department

California-Western States Life Insurance Company
P. O. Box 959
Sacramento, California 95804

Capital Consultants, Inc., as agent
1600 S.W. 4th Avenue

Room 957

Portland, Oregon 97201

Exchange National Bank of Chicago
LaSalle and Adams
Chicago, Illinois

Investors Insurance Corporation
P. O. Box 12025
Portland, Oregon 97212

Mutual Trust Life Insurance Company
77 South Wacker Drive
Chicago, Illinois 60606

State of Oregon Public Employes Retirement System
Inv., #2025

State Capitol Building

Room 103

Salem, Oregon 97310

Trustee of Employees’ Retirement Fund of St. Paul
Fire & Marine Insurance Company

385 Washington Street

St. Paul, Minnesota 55102

United States National Bank of Oregon
Trust Division

P. O. Box 3168

Portland, Oregon 97208
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EXHIBIT C

ASSIGNMENT OF LEASE AND AGREEMENT dated as of
, 19 , by and between UNITED STaTES Ramway
EquipmenT Co., an Illinois corporation (hereinafter called
the Company), and ConTiNENTAL ILLINOIS NATIONAL BANK AND
Trust Company or CHIcAco, as Trustee (hereinafter called the
Trustee), under an Agreement and Indenture (Security Agree-
ment) dated as of April 1, 1971 (hereinafter called the Inden-
ture), by and among the Company and the Trustee.

*WHEREss, the Company and

(hereinafter called the Lessee) have entered irto a
Lease Agreement dated , 19 (hereinafter called the
Lease), providing for the leasing by the Company to the Lessee
of the units of railroad equipment (hereinafter called Units)
deseribed in the Lease, which has been filed and recorded with the
Interstate Commerce Commission and bears Recordation Nurnber
, an executed counterpart of the Lease being delivered to

the Trustee concurrently herewith; and

Waereas, this Assignment of Lease and Agreement is being
made pursuant to Section 4.1 of the Indenture to secure the pay-
ment and performance by the Company of all obligations of the
Company arising under the Indenture (all such obligations bzing
hereinafter called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable
consideration, the receipt of which is hereby acknowledged, the
parties hereto agree as follows:

*Additional recitations and certain modifications will be made in each Assign-
ment of Lease and Agreement between the Company and the Trustee with
respect to the two RSP Leases to reflect the fact that the Lessor under the
RSP Leases is RSP and that RSP has assigned its interest to the Company as
security for the RSP Note.
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1. As security for the payment and performance of the Lia-
bilities, the Company hereby assigns, transfers, and sets over unto
the Trustee all the Company’s right, title and interests as lessor
under the Lease, together with all rights, powers, privileges, and
other benefits of the Company as lessor under the Lease, including,
without limitation, the immediate right to receive and collect all
rentals, profits and other sums payable to or receivable by the
Company under or pursuant to the provisions of the Lease and the
right to make all waivers and agreements, to give all notices, con-
sents and releases, to take all action upon the happening of an
event of default specified in the Lease, and to do any and all
other things whatsoever which the Company, as lessor, is or may
become entitled to do under the Lease; provided, however, that until
an Event of Default under the Indenture, or any event which notice
or lapse of time or both, would constitute such an Event of Default,
shall occur, it is understood that the Company shall be entitled
for the benefit of the Trustee to give all notices and to take all
action upon the happening of an event of default specified in the
Lease provided that the Trustee is first advised of such action
proposed to be taken. In furtherance of the foregoing assignment,
the Company hereby irrevocably authorizes and empowers the
Trustee in its own name, or in the name of its nominee, or in the
name of the Company or as its attorney, to ask, demand, sue for,
collect and receive any and all sums to which the Company is or
may become entitled under the Lease, and to enforce compliance
by the Lessee with all the terms and provisions thereof.

The Company will cause notice of this Assignment forthwith
to be given to the Lessee (together with a copy of this Assignment)
and will direct the Lessee to pay all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease on and after such notice of this Assignment
is given (hereinafter called Rentals) directly to the Trustee (a copy
of such notice and direction to be given to the Trustee). If under
the provisions of the Lease the Lessee is entitled to a credit in
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respect of the Rentals thereunder on account of mileage payments
payable to the Lessor, the Lessor will furnish the Trustee with a
duplicate copy of its current rental invoice to the Lessee setting
forth the amount of the credit to be applied against the Rentals
payable under the Lease on or before each Rental payment date
under the Lease and the net amount of Rentals payable to the
Trustee by the Lessee. The Trustee may conclusively rely apon
such duplicate invoice as to the facts stated therein and shall be
under no duty or obligation whatsover to investigate or verify the
mileage payments credited against the Rentals or the Rentals pay-
able under the Lease. The Trustee will accept payments of Rentals
made to it by the Lessee pursuant to the Lease and this Assignient
and the Trustee will apply the Rentals as follows: first, to or toward
the payment of all amounts due and payable under the Indenture
at the time of receipt of such Rentals, and the Trustee shall credit
such Rentals so applied to the amounts then due and payable by
the Company under the Indenture; and, second, so long as, to the
actual knowledge of the Trustee, the Company is not in default
under any provision of the Indenture, any balance of Rentals re-
maining shall be paid over to the Company by the Trustee. The
Trustee hereby appoints the Company as its agent, and the Com-
pany hereby accepts such appointment, to collect and receive for
the account of the Trustee all mileage payments payable in respect
of the Units, and the Company agrees to segregate and hold all
such payments in trust for the account of the Trustee. On each
quarterly payment date of the Notes described in the Indenture
the Company, as such agent, will apply all such mileage payments
as follows: first, to or toward the payment of all amounts then due
and payable by the Company pursuant to the provisions of the
Indenture, and the Trustee shall credit such payment to the
amounts then due and payable by the Company under the Inden-
ture; and, second, so long as, to the actual knowledge of the Trus-
tee, the Company is not in default under any provision of the
Indenture, any balance remaining may be released by the Com-
pany, as such agent, to the Company in its individual capacity.
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So long as, to the actual knowledge of the Trustee, the Company
shall be in default under any provision of the Indenture or upon
the demand of not less than 20% in principal amount of the
Noteholders as provided in Section 10.6A of the Indenture, (1) the
Trustee shall not pay over any of the Rentals to the Company,
but, during the continuance of such default or after such demand,
shall apply all Rentals received by the Trustee to the payment of
all amounts then or thereafter due and payable under the Indenture
and (ii) the Company shall forthwith upon receipt thereof deposit
with the Trustee all mileage payments received in respect of the
Units, which payments shall also be applied by the Trustee in like
manner as Rentals under clause (i) above and (iii) the Trustee
shall notify the Lessees that all payments with respect to the Leases
shall be paid directly to the Trustee.

2. The assignment made hereby is executed only as security
and, therefore, the execution and delivery of this Assignment shall
not subject the Trustee to, or transfer, or pass, or in any way
affect or modify the liability of the Company under the Lease,
it being understood and agreed that notwithstanding such assign-
ment or any subsequent assignment all obligations of the Company
to the Lessee shall be and remain enforceable by the Lessee, its
successors and assigns, against, and only against, the Company.

3. TUpon the full discharge and satisfaction of the Liabilities,
the assignment made hereby shall terminate, and all estate, right,
title and interest of the Trustee in and to the Lease shall revert
to the Company.

4. The Company warrants and covenants that (a) the execu-
tion and delivery by the Company of the Lease and this Assignment
have each been duly authorized, and the Lease and this Assignment
are and will remain the valid and binding obligations of the
Company in accordance with their terms; (b) the Company has not
executed any other assignment of the Lease or of its right to receive
all payments under the Lease and the Lease will continue to be free
and clear of any and all claims, liens, agreements, security inter-
ests or other encumbrances (except this Assignment and except to
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the extent the Company is contesting the validity of the same in
good faith by appropriate proceedings), (¢) notwithstanding this
Assignment, the Company will conform and comply with each and
all of the covenants and conditions in the Lease set forth to be
complied with by it and (d) to the knowledge of the Company, it
has performed all obligations on its part to be performed under
the Lease on or prior to the date hereof.

Unless the Lease is a lease specifically described Exhibit B
of the Indenture, the Company will, concurrently with the exe-
cution and delivery of this Assignment, deliver to the Trustee
the favorable opinion of the lessee’s counsel stating with respect
to the Lease the matters set forth in paragraph 20 of the leases
specifically described in Exhibit B of the Indenture and the
opinion of Messrs. Rosenthal and Schanfield, counsel for the (Clom-
pany, or an opinion of other counsel satisfactory to the Trus-
tee, to the effect that this Assignment has been duly authorized
executed and delivered by the Company and constitutes the legal,
valid and binding obligation of the Company enforceable in accord-
ance with its terms except to the extent limited by laws affecting
creditors’ rights generally.

5. The Company covenants and agrees with the Trustee that
in any suit, proceeding or action brought by the Trustee under the
Lease for any Rental, or to enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of any defense, setoff, counterclaim or recoupment whatsoever of
the Lessee or its successors, arising out of a breach by the Company
of any obligation under the Lease or arising out of any other
indebtedness or liability at any time owing to the Lessee or its
successors from the Company. Any and all such obligations of the
Company shall be and remain enforceable against and only against
the Company and shall not be enforceable against the Trustee or
any party or parties in whom any of the rights of the Company
under the Lease shall vest by reason of the successive assignments
or transfers.
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6. The Company will from time to time execute all such
financing statements and supplemental instruments as the Trustee
may from time to time reasonably request in order to confirm
or further assure the assignment made hereby and the provisions
hereof.

7. The Trustee may assign all or any of its rights under
the Lease, including the right to receive any payments due or to
become due to it from the Lessee thereunder. In the event of any
such assignment, any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all the
rights and privileges and be subject to all the obligations of the
Trustee hereunder.

8. Notwithstanding anything to the contrary contained in
Section 1 of this Assignment, the Company agrees that it will not,
without the prior written consent of the Trustee, enter into any
agreement amending, modifying or terminating the Lease and that
any amendment, modification or termination thereof without such
consent shall be void.

9. This Assignment shall be governed by the laws of the State
of Tllinois, but the parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act.
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In wirNEss wuEerEor, the Company and the Trustee have
caused this instrument to be signed in their respective names
by their respective officers thereunto duly authorized, as of the
date first above written.

Unitep States Rainway Equremext Co.

Vice President.
Attest:
Assistant Secretary.

[ CORPORATE sEAL]

CoNTINENTAL ILLINOIS NATIONAL BANK
AND Trust Company or CHIcaco,
as Trustee,

by e tererrerene st acaenes
........... cerineenene Vice President

Attest:

Trust Officer
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Stare oF ILLiNvoIs |
County or Cook

On this day of , before me personally appeared

, to me personally known, who,

being by me duly sworn, says that he is a Vice President of Unrren

Srates Ramuway EquipmexT Co., that the seal affixed to the fore-

going instrument is the corporate seal of said corporation, that

said instrument was signed and sealed on behalf of said corpora-

tion by authority of its Board of Directors and he acknowledged

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

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

[ NOTARIAL SEAL]

My Commission eXPITes ...cccicoseeueniniieiniiiiennensas

StaTE oF ILLINOIS |
County or Cook §

On this day of , before me personally
appeared , to me personally
known, who, being by me duly sworn, says that heis a
Vice President of ConTINENTAL IrLINOIS NATIONAL BaNk anp TRUST
CompaNY oF CHricaco, that the seal affixed to the foregoing instru-
ment is the corporate seal of said banking corporation, that said
instrument was signed and sealed on behalf of said national bank-
ing association by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

[NOTARIAL SEAL]

My CommiSsion eXPITes ..o
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EXHIBIT D

UNITED STATES RAILWAY EQUIPMENT CO.
9% EquirMENT Promissory NoTE
Issue G
P Chicago, Illinois

For Vavur Receivep, Unitep States Rainway Equipment Co.,
an Illinois corporation (hereinafter ealled the Company), hereby
promises to pay to the order of

(hereinafter called the Payee), at the head office of Continental
Illinois National Bank and Trust Company of Chicago, the princi-
pal amount of

Dollars ($ ),
on or before ............ .... , 1979 in lawful money of the United States,
together with interest, in like money, from the date hereof (com-
puted 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 thirty-two (32) equal quarterly installments including both
principal and interest to be apportioned first to interest upon the
unpaid balance thereof and the remainder to principal, of $.............
The first installment commencing on the same day as the date of
this Note (which shall be the date of its issue) three months (3)
following its issue and on the same day of every third month there-
after until this Note has been paid in full.

This Note is one of several notes (hereinafter called the Notes)
In an aggregate principal amount not to exceed $7,000,000 issued
or to be issued by the Company pursuant to an Agreement and
Indenture dated as of April 1, 1971 (hereinafter called the Inden-
ture), by and between Continental Illinois National Bank and
Trust Company of Chicago, as Trustee (hereinafter called the
Trustee) and the Company. The Notes are, or upon issuance
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will be, secured by (among other things) Assignments of Lease
(hereinafter called ‘‘ Assignment’’), cach dated as of April 1, 1971,
made by the Company to the Trustee, acting pursuant to the In-
denture. The Assignment and the Indenture relate to certain
units of railroad equipment. Reference is hereby made to the
Indenture for a description of the property assigned and mort-
gaged, 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 respeect 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 acecelerated, 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
head office of the Trustee, upon surrender of this Note, and upon
any such transfer a new Note or Notes, for the same aggregate
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 Wirness WaEREOF, the Company has caused this Note to
be duly executed under its corporate seal.

Uxitep StaTtEs Ramwway EquipmexT Co.

President

ATTEST:

Secretary

This is one of the Notes described in the within mentioned
Indenture.

CoNTINENTAL JLriNois NaTioNAL Baxk
AND Trust CorpaxY oF CHICAGO,
as Trustee

Authorized Officer
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