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111 West Jackson Boulevard o Subsidiary of
Chicago, lllinois 60604 Trans Union Corporation
312/431 3111

Law Department November 4, 197 )
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1,20 X Rcsoris
Secretary . RECORD!TION 13- el &
Interstate Commerce Commission ot o aQ e
Washington, D. C. 20423 SR I 4=

iR “ SO |Sf\"(‘,“¢
Dear Sir: INTERSTATE (M FROE ramY

Under cover of my letter dated October 21, 1971,
I transmitted to you for recordation under Section 20c
of the Interstate Commerce Act, an originel and two
additional executed counterparts of an Equipment Trust
Agreement dated as of October 1, 1971, between First
National City Bank, as Trustee, and Union Tank Car
Company. The Equipment Trust Agreement was recorded
by your office on October 26, 1971, and assigned
recordation No. 6372. ’

We have subsequently discovered two errors
appearing on page 75 (Schedule A) of the Equipment
Trust Agreement, as follows:

1. Road Number 76931 should not appear in the
category ''140-TMI-8000" on said page 75, as
it is a duplication. (This Road Number 76931
correctly appears on page 76 under ''54-TMI-23500").

2. Road Number 80278 appearing in the same subject
‘category on page 75, "140-TMI-8000", is incor-
rectly placed and should appear instead under
"54-10-3000 cu.ft.'" on page 74.

Attached to this letter is a copy of the aforesaid
pages 74 and 75 which have been marked to indicate these
corrections.

I have included three additional copies of this
letter and attachment and respectfully requrest that you

William B. Browder, Vice President and General Counsel
Charles M. Kaplan, Patent Counsel/ Joet Siegel, Patent Attorney
Glenn A. McTavish, Senior Attorney/William B. Moore, Attorney/Lyndon J. Whitlock, Attorney




Secretary
Interstate Commerce Commission

Page 2 Novemter 4, 1971

file one copy with each of the two copies of the
subject Equipment Trust Agreement in your file,
and stamp and return one copy of this letter and
attachment to the undersigned.

Thank you for your attention to this matter.

Very truly yours,

| [ ) lhs B3 Iptsin

William B. Moore
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74
SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

AAR.
Mechanical
Designa- Capacity
tion in
Quantity Code Gallons Road Numbors
@ LO 3000 cu. ft. 80280-80304, 80306-80309, 80313-30316, 80326-80329,
/ 80346-80362 t g 0 47 8
!! 1 TA 14000 13152
2 TL 20000 48160, 48162
50 ™ 14500 13162-13196, 13860, 13870, 13938, 13940, 13951,
13956-13938, 13960, 13961, 13963, 13975, 13980,
13997, 13998
1 ™ 16200 42400
168 ™ 20000 4199641999, 48000, 48001, 48007, 48011, 48016, 48019,
48024, 48025, 48035, 48036, 48079, 48042, 48047,
48059, 48060, 48063, 48068, 480¢9, 48076, 48079,
48083, 48085, 48095, 48096, 480%9, 48101, 48106,
48114, 48120, 48130, 48131, 48135, 48148, 48152,
48153, 48157, 48318, 48912, 48913, 48981, 48987,
49591, 49700, 49701, 49845, 49913, 49931, 49939,
49940, 49943, 49944, 49977, 49957, 5867958682,
58684, 58685, 58687-58692, 58693, 58698, 58700-58737,
58740-58743, 58745, 58892-58899, 58011-58914,
58916-58949, 59352, 59365, 59368, 59457-59459,
59461, 59462
18 ™ 23000 58871, 58875-58891
10 ™ 26000 4091640925
51 ™ 30000 4086540915
3 TP 17300 28119, 28120, 28123
2 TP 33500 99906, 99970
49 TP 33600 30432, 30433, 30435, 30437-30450, 30452, 30454-30457,
30459-30461, 30463, 30465~3047%, 30476, 30477,
30479-30485, 30488-30492, 30494:

70 TP 33700 37519, 37520, 37522, 3752437535, 37537, 37540-37544,
37547, 371549-37552, 37554-37556, 37558-37560,
37562, 37564, 37565, 37567, 37563, 37570-37577,
37579, 37580, 37582, 37583, 37583, 37587, 37589,
37590, 37594, 37596, 37599-3760%, 3760437612,
37614, 37615
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SCHEDULE A (Continued)
DESCRIPTION OF TRUST EQUIPMENT (Continued)

AAR.
Mechanical
Designa-  Capacity
tion in
Quantity Code Gallons Road Numbers

316 TP 33800 37471, 37482, 37485, 37488, 37400, 37401, 27619,
87620, 37624-37641, 3764537650, 37672-7654,
87656-37668, 37670-37679, 37681, 57655, 37656,
37688, 37659, 37691-37603, 37607-37659, 37703,
87705-37707, 37709-37711, 37713, 37715-37719,
87721, 37722, 37725, 37726, 37720-37730, 37741,
37743, 37745, 37746, 37750, 37751, 37753, 37755,
37760, 37761, 37763-37765, 37767-37770, 37772, 37774,
87779-3T781, 37783, 37784, 37786-37788, 37700-37703,
37796, 37797, 37800-37804, 37507-3700, 37811,
37812, 37814, 37816, 37818-37524, 37827, 37S20-37852,
37834, 37835, 37838, 37859, 37841-37843, 37843,
37847, 37830, 37851, 37833, 3785637860, 37564
37865, 37867, 37870, 37872, 37S74-37875, 3787837880,
37883, 37884, 37887-37502, 37898, 37002-37904,
37906, 37907, 37909-37911, 37913, 37914, 37917,
37918, 37922-37927, 37929, 37030, 37932, 57933,
37935, 37938, 37030, 57941, 37942, 37044, 37946,
37947, 37949, 37951, 57952, 37955, 37956, 37958,
37959, 37964, 37966, 37968-37971, 37973, 37074
87976-37981, 37983-37056, 37989, 3799537904,
37996~37908, 38001, 38003, 38004, 38096, 38098-58105,
38108, 38109, 38111, 38112, 38116, 38117, 38120,
38122, 38126, 38128, 38129, 38131, 38133, 38135,
38139, 38143-38145, 25220, 38244, 38306, 35398
38399, 38406, 38408, 58400, 38411, 38414, 38416,
38787, 38780~38701, 35703, 35794, 38797-35709,
38854, 38369, 38583, 35859, 38801, 3880:i-38507
38989, 38901, 38993, 38097, 38998

TMI 8000 74000, 74001, 74003-74006, 74008~74012, 74016-74019,

/' 74022, 74023, 74025-74030, 74031, 7403:~74038,
74040-74046, 74048-74050, 74052, 74033, 74035,
740356, 74039, 74060, 74062-74064, 74C66-74070,
7407474080, 74082, 74083, 74085, 74087, 7408974003,
74096, 74122, 74123, 74123~74132, 74134, 74136-74145,
74147, 74148, 76837-76841, 76843, 76844, 76846,
76847, 76302, 76020, T0023-76929, Peed 76033,
76938, 76940, 77002, 77013, 77022, 77023, 77075,
77076, 77078, 77080-77084, 77087, 77089, 77093,
77095, T7097-77099, 75219, 78228, 75238, 78609,
78613, 78626, soadws

1 TMI . 10204 76912

v

v
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@quipmtnt fErust ggl‘kkmtnt dated as of October 1, 1971,
by and between FirsT NaTronaL Ciry Bank, a national banking associa-
tion incorporated and existing under the laws of the United States, as
Trustee (hereinafter called the Trustee), and Union TaNk CAR COMPANY,
a corporation duly organized and existing under the laws of the State
of Delaware (hereinafter called the Company).

WaEREAS, the Company has agreed to cause to be sold, transferred and
delivered to the Trustee the railroad equipment described herein; and

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

WHEREAS, Union Tank Car Company Equipment Trust Certificates due
October 1, 1991 (Series 8) (hereinafter called Trust Certificates), are to be
issued and sold in an aggregate principal amount not exceeding $25,000,000,
and the net proceeds of such sale together with such other cash, if any,
as may be required to be deposited by the Company as hereinafter pro-
vided is to constitute a fund equal to the aggregate principal amount
of Trust Certificates so issued and sold, to be known as Unton TaANk CAR
Company EquipMENT TRUST (Series 8),to be applied by the Trustee from
time to time in part payment of the Cost of the Trust Equipment, the
remainder of the Cost thereof to be paid out of advance rentals to be
paid by the Company as provided herein; and

WHEREAS, the texts of the Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company are to be substantially
in the following forms, respectively:
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[FORM OF TRUST CERTIFICATE]

UNION TANK CAR COMPANY

734% EqQuipMENT TRUST CERTIFICATE
DUE OcTOBER 1, 1991
(SERIES 8)

Total Authorized Issue $25,000,000

First NationAL CiTy BANK,
TRUSTEE

FirsT NaTioNaL Crty BANK, as Trustee (hereinafter called the Trustee)
under an Equipment Trust Agreement (hereinafter called the Agreement)
dated as of October 1, 1971, by and between the Trustee and Unron TANk
Car ComPANY, a Delaware corporation (hereinafter called the Company),
hereby certifies that

or
registered assigns is entitled to an interest of
Dollars in Union Tank Car Company
Equipment Trust (Series 8) payable October 1, 1991, upon surrender of
this Certificate to the Trustee at the principal corporate trust office of
the Trustee in the Borough of Manhattan, City and State of New York,
and to interest thereon from the date hereof until the principal amount
represented by this Certificate shall have become due, payable on April 1
and October 1 in each year, beginning April 1, 1972, at the rate of 7349,
per annum, with interest on any overdue principal and interest, to the
extent legally enforceable, at the rate of 8149, per annum; principal and
interest being payable to the registered holder hereof at said office of the
Trustee in such coin or currency of the United States of America as, at the
time of payment, shall be legal tender for the payment of public and private
debts, but only from and out of rentals or other moneys received by the
Trustee and applicable to such payment under the provisions of the Agree-
ment.
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This Certificate is one of an authorized issue of Trust Certificates ‘n an
aggregate principal amount not exceeding $25,000,000, all maturing on
October 1, 1991, and issued or to be issued under the Agreement, under
which certain railroad equipment leased to the Company (or cash or obli-
gations defined in the Agreement as “ Investment Securities” in lieu thereof,
as provided in the Agreement) is held by the Trustee in trust for the equal
and ratable benefit of the registered holders of the Trust Certificates issued
thereunder. Reference is made to the Agreement (copies of which are on
file with the Trustee at its said office) for a more complete statement of
the terms and provisions thereof, to all of which the registered holder hereof,
by accepting this Certificate, assents.

As a sinking fund for the Trust Certificates, the Agreement provides for
the payment by the Company to the Trustee, on or before October 1, in
each year, commencing October 1, 1974, and continuing to and inclvding
October 1, 1990, of additional rental in an amount sufficient to redeem
$1,400,000 aggregate principal amount of Trust Certificates. As more fully
provided in the Agreement, the Trust Certificates are subject to redemption
through the application of such additional rental on October 1, 1974, and
on each October 1 thereafter to and including October 1, 1990, on not less
than 30 days’ prior notice given as provided in the Agreement, at 1009,
of the principal amount thereof, together with accrued and unpaid intsrest
to the date fixed for redemption. The Agreement further provides tha’ the
Company may, at its option, credit against such rental Trust Certificates
retired otherwise than through the operation of the sinking fund, such
credit to be in an amount equal to the aggregate principal amount of such
Trust Certificates.

The Trust Certificates are issuable as fully registered Trust Certificates
in denominations of $1,000 and any multiple of $1,000. The several de-
nominations of Trust Certificates are interchangeable upon presentation
thereof for the purpose at said office of the Trustee, but only in the marner,
subject to the limitations and upon payment of the charges provided in the
Agreement.

The registration of transfer of this Certificate may be effected by the
registered holder hereof in person or by duly authorized attorney on the
books of the Trustee upon surrender to the Trustee at its said office of this
Certificate accompanied by a written instrument of transfer, duly execated
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[FORM OF TRUST CERTIFICATE]
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registered assigns is entitled to an interest of
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and to interest thereon from the date hereof until the principal amount
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time of payment, shall be legal tender for the payment of public and private
debts, but only from and out of rentals or other moneys received by the
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This Certificate is one of an authorized issue of Trust Certificates ‘n an
aggregate principal amount not exceeding $25,000,000, all maturing on
October 1, 1991, and issued or to be issued under the Agreement, under
which certain railroad equipment leased to the Company (or cash or obli-
gations defined in the Agreement as “ Investment Securities” in lieu thereof,
as provided in the Agreement) is held by the Trustee in trust for the equal
and ratable benefit of the registered holders of the Trust Certificates issued
thereunder. Reference is made to the Agreement (copies of which are on
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by the registered holder in person or by such attorney, in form satisfactory
to the Trustee, and thereupon a new Trust Certificate or Certificates in
authorized denominations for the same aggregate principal amount will be
issued to the transferee in exchange herefor. The Trustee and the Company
may deem and treat the person in whose name this Certificate is registered
as the absolute owner hereof for the purpose of receiving payment of prin-
cipal and interest and for all other purposes and shall not be affected by
any notice to the contrary.

In case of the happening of an Event of Default (as defined in the Agree-
ment) the principal amount represented by this Certificate may become or
be declared due and payable in the manner and with the effect provided in
the Agreement.

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be signed
by the facsimile signature of one of its Trust Officers and by the manual
signature of one of its Authorized Officers and its corporate seal to be
hereon imprinted and to be attested by the facsimile signature of one of its
Assistant Trust Officers.

Dated as of
First NarionaL City BANEK,
Trustee,
By.
Attest: Trust Officer
Authorized Officer

Assistant Trust Officer

[FORM OF GUARANTY FOR TRUST CEBTIFICATE]

Union Tank Car Company, for a valuable consideration, hereby un-
conditionally guarantees to the registered holder of the within Certificate
the prompt payment of the principal of said Certificate, and of the interest
thereon specified in said Certificate, with interest on any overdue principal
and interest, to the extent legally enforceable, at the rate of 8%4% per an-
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num, all in accordance with the terms of said Certificate and the Equip-
ment Trust Agreement referred to therein.

UnioN Tang Car CoMPANY,

By

President

WHEREAS, it is desired to secure to the holders of the Trust Certificates
the payment of the principal thereof at maturity, whether by declaration or
otherwise, as hereinafter more particularly provided, with interest to said
date of maturity, as hereinafter provided, payable semiannually on April 1
and October 1 in each year, and to evidence the rights of the holders o7 the
Trust Certificates in substantially the form hereinbefore set forth;

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

ARTICLE ONE

DEFINITIONS

SeEctioN 1.01. Definitions. The following terms (except as otherwise
expressly provided or unless the context otherwise requires) for all purposes
of this Agreement shall have the respective meanings hereinafter specified;
all other terms used in this Agreement which are defined in the Trust In-
denture Act of 1939 or which are by reference therein defined in the Se-
curities Act of 1933 (except as herein otherwise expressly provided or unless
the context otherwise requires) shall have the meanings assigned to such
terms in said Trust Indenture Act and in said Securities Act as in force at
the date of this Agreement:

Affiliate of any corporation shall mean any corporation which, directly
or indirectly, controls or is controlled by, or is under direct or indirect com-
mon control with, such corporation. For the purposes of this definition,
control (including controlled by and under common control with), as used ‘with
respect to any corporation, shall mean the possession, directly or indire:tly,
of the power to direct or cause the direction of the management and policies
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of such corporation, whether through the ownership of voting securities or
by contract or otherwise.

Board of Directors shall mean either the board of directors of the Com-
pany or any duly authorized committee of that board.

Commission shall mean the United States Securities and Exchange Com-
mission.

Company shall mean Union Tank Car Company and any successor or
successors to it complying with the provisions of Section 5.09.

Corporate Trust Office shall mean the principal office of the Trustee in the
Borough of Manhattan, City and State of New York, at which the corpo-
rate trust business of the Trustee shall, at the time in question, be
administered, which office is, at the date of execution of this Agreement,
located at 111 Wall Street, New York, New York 10015.

Cost, when used with respect to Equipment not built by the Company
or any Affiliate of the Company, shall mean the actual cost thereof, and,
with respect to Equipment built by the Company or any such Affiliate,
shall mean so-called “car builder’s cost” including direct cost of labor and
material and overhead, but excluding any manufacturing profit.

Deposited Cash shall mean the aggregate of (a) cash and any advance
rentals on deposit with or to the credit of the Trustee as provided in the first
paragraph of Section 2.01 and, when required or indicated by the context,
any Investment Securities purchased by the use of such cash pursuant to the
provisions of Section 9.05, and (b) any sums restored to Deposited Cash
from rentals pursuant to Section 5.04(B)(1)(b) and on deposit with or to the
credit of the Trustee.

Engineer’s Certificate shall mean a certificate signed by the President, any
Vice President or any other officer or employee of the Company, appointed
by the Company, who is also an engineer, appraiser or other expert, as
the case may require, and approved by the Trustee in the exercise of rea-
sonable care.

Equipment shall mean standard-gauge railroad equipment (other than
passenger or work equipment) first put into use on or after April 15, 1970.

Event of Default shall mean any event specified in Section 6.01 to be an
Event of Default.
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The word holder, when used with respect to Trust Certificates, shall mean
the registered holder of such Trust Certificates and shall include the plural
as well as the singular number.

Independent Engineer shall mean an engineer, appraiser or other expert
appointed by the Company and approved by the Trustee in the exercise of
reasonable care, who (a) is in fact independent, (b) does not have any sub-
stantial interest, direct or indirect, in the Company or in any other obligor
on the Trust Certificates or in any Affiliate of the Company or any such
other obligor and (c) is not connected with the Company or any other
obligor on the Trust Certificates or any Affiliate of the Company or any such
other obligor as an officer, employee, promoter, underwriter, trustee,
partner, director or person performing similar functions.

Invesiment Securities shall mean (a) bonds, notes or other direct obliga-
tions of the United States of America or obligations for which the faith of the
United States is pledged to provide for the payment of the interest and
principal, (b) commercial paper given a rating of ‘“prime” or better (or a
comparable rating if such rating system is changed) by the National Credit
Office or a successor thereto or a similar rating service substituted therefor
and (c) certificates of deposit of or time deposits in banks or trust compenies
incorporated and doing business under the laws of the United States of
America or one of the States thereof having a capital and surplus aggre-
gating at least $45,000,000.

Officers’ Certificate shall mean a certificate signed by the Chairman of the
Board or the President or any Vice President and by the Treasurer or any
Assistant Treasurer or the Secretary or any Assistant Secretary of the Com-
pany. Each such certificate shall include the statements provided fcr in
Section 12.03 if and to the extent required by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing signed by legal
counsel who shall be satisfactory to the Trustee and who may, unless in a
particular instance the Trustee shall otherwise require, be an employee of or
of counsel to the Company. Each such opinion shall include the statements
provided for in Section 12.03 if and to the extent required by the provisions
thereof. The acceptance by the Trustee of, and its failure to object to, an
Opinion of Counsel shall be sufficient evidence that such counsel is satis-
factory to the Trustee.
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Request shall mean a written request for the action therein specified, de-
livered to the Trustee, dated not more than ten days prior to the date of
delivery to the Trustee and signed on behalf of the Company by the Chair-
man of the Board or the President or a Vice President of the Company.

Responsible Officer shall mean the chairman of the board of directors or
the board of trustees, the vice chairman of the board of directors or the
board of trustees, the chairman of the executive committee or the standing
committee, the vice chairman of the executive committee or the standing
committee, the president, any vice president, the cashier, the secretary,
the treasurer, any trust officer, any assistant trust officer, any assistant vice
president, any assistant cashier, any assistant secretary, any assistant
treasurer, or any other officer or assistant officer of the Trustee customarily
performing functions similar to those performed by the persons who at the
time shall be such officers, respectively, or to whom any corporate trust
matter is referred because of his knowledge of and familiarity with the par-
ticular subject.

Trust Certificates shall mean Union Tank Car Company Equipment
Trust Certificates due October 1, 1991 (Series 8), issued hereunder.

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

Trust Indenture Act of 1939 shall mean the Trust Indenture Act of 1939
as in force at the date of this Agreement as originally executed.

Trustee shall mean First National City Bank, a national banking asso-
ciation incorporated and existing under the laws of the United States, and,
subject to the provisions of Article Nine, any successor as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and words of similar
import refer to this Agreement as a whole and not to any particular Article,
Section, paragraph or subdivision hereof.

ARTICLE TWO
TrusT CERTIFICATES AND ISSUANCE THEREOF

SecTION 2.01. Issuance of Trust Certificates. The net proceeds (excluding
any premium and accrued interest, which shall be paid to the Company) of
the sale of any of the Trust Certificates shall, forthwith upon the issuance
thereof, be deposited in cash with the Trustee or to its credit, as Trustee, in
one or more special trust accounts with such banks or bankers in the City
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of New York as may be designated in a Request and approved by the Trus-
tee. At the same time the Company shall, if necessary, deposit with the
Trustee, or to its credit as aforesaid, any advance rental payable by the
Company to the Trustee under Section 5.04(A)(1).

Thereupon, without waiting for the recording or filing of this Agreement
or of any other instrument respecting the Trust Equipment, the Trustee
shall issue and deliver, as the Company shall direct by Request, Trust
Certificates in the aggregate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall be
executed and delivered by the Trustee hereunder shall not exceed the sum
of $25,000,000, except as provided in Sections 2.05, 2.06, 2.07 and 3.02.

The certificates of any banks or bankers designated and approved as pro-
vided in the first paragraph of this Section 2.01, stating that they hold a
stated amount subject to the order of the Trustee, shall be full protection
to the Trustee for its action on the faith thereof. Said banks or bankers
shall be fully protected in paying said moneys so deposited with them, and
any interest thereon, to or upon the written order of the Trustee, and shall
be under no obligation to see to the application thereof in accordance with
the provisions of this Agreement.

SectioN 2.02. Interests Represented by Trust Certificates; Interest; Ma-
turity; Denominaiions. Each of the Trust Certificates shall represent an
interest in the amount therein specified in the trust created hereunder and
shall bear interest on said amount at the rate per annum specified in the
form thereof hereinbefore set forth, payable semiannually on April 1. and
October 1 in each year, commencing April 1, 1972,

The Trust Certificates shall mature on October 1, 1991. The definitive
Trust Certificates shall be in denominations of $1,000 and any multiple
thereof, and shall be numbered consecutively with appropriate letter
prefixes.

The principal of and interest on the Trust Certificates shall be payable
at the Corporate Trust Office in such coin or currency of the United Sitates
of America as, at the time of payment, shall be legal tender for the pay-
ment of public and private debts.
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SectioN 2.03. Forms of Trust Certificates and Guaranty. The Trust
Certificates and the guaranty to be endorsed on the Trust Certificates by the
Company as hereinafter in Section 7.01 provided shall be in substantially
the forms hereinbefore set forth. The definitive Trust Certificates shall be
printed in fully engraved form or lithographed or printed with steel engraved
borders or partially engraved and partially printed with steel engraved
borders.

SeEcTiON 2.04. Ezecution by Trustee. The Trust Certificates shall be
signed in the name and on behalf of the Trustee by the manual or facsimile
signature of its President, one of its Vice Presidents or one of its Trust
Officers, together with the manual signature of an Authorized Officer (who
for such purpose shall be a Responsible Officer as herein defined), and its
corporate seal or a facsimile thereof shall be affixed or imprinted thereon
and attested by the manual or facsimile signature of its Secretary or a
Trust Officer, or one of its Assistant Secretaries or Assistant Trust Officers.
In case any officer of the Trustee whose signature, whether facsimile or not,
shall appear on any of the Trust Certificates shall cease to be such officer
of the Trustee before the Trust Certificates shall have been issued and
delivered by the Trustee or shall not have been acting in such capacity
on the date of the Trust Certificates, such Trust Certificates may be
adopted by the Trustee and be issued and delivered as though such person
had not ceased to be or had then been such officer of the Trustee.

SrctioN 2.05. Temporary Trust Certificates. Temporary printed Trust
Certificates in such form and denominations as the Company may determine
with the approval of the Trustee, may be issued by the Trustee, and shall be
exchangeable, without charge to the holder thereof, upon surrender thereof
to the Trustee, for definitive Trust Certificates when the same shall have
been prepared. Until such exchange said temporary Trust Certificates shall
be entitled to the same benefit of this Agreement in all respects as said
definitive Trust Certificates.

SectioN 2.06. Characteristics of Trust Certificates. (a) The Trust Cer-
tificates shall be registered, as to both principal and interest, in the name of
the holder, shall be transferable upon presentation and surrender thereof
for registration of transfer at the Corporate Trust Office, accompanied by
appropriate instruments of assignment and transfer, duly executed by the
registered holder of the surrendered Trust Certificate or Certificates or by
duly authorized attorney, in form satisfactory to the Trustee, and shall be
dated as of October 1, 1971, or, if issued after March 31, 1972, as of the
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interest payment date next preceding the date of issue, unless issued on an
interest payment date, in which event they shall be dated as of the date of
issue, or unless issued in exchange for another Trust Certificate or Cer-
tificates bearing unpaid interest from an earlier date, in which case they
shall be dated as of such earlier date, and in any case shall entitle the reg-
istered holder to interest from the date hereof.

(b) The several denominations of Trust Certificates shall be interchange-
able in authorized denominations at the Corporate Trust Office.

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

(d) The Trustee shall cause to be kept at the Corporate Trust Office
books for the registration of transfer and registration of the Trust Certificates.

(e) For any registration of transfer or exchange the Trustee shall require
the payment of a sum sufficient to reimburse it for any governmental charge
connected therewith.

(f) Each Trust Certificate delivered, pursuant to any provision of this
Agreement, in exchange or substitution for, or upon the registraticn of
transfer of, the whole or any part, as the case may be, of one or more other
Trust Certificates shall carry all the rights to interest accrued and unpaid,
and to accrue, which were carried by the whole or such part, as the case
may be, of such one or more other Trust Certificates, and, notwithstanding
anything contained in this Agreement, such Trust Certificate shall be so
dated that neither gain nor loss in interest shall result from such excheange,
substitution or registration of transfer.

(g) The Trustee shall not be required (i) to register the transfer of or
exchange any Trust Certificate for a period of fifteen business days next pre-
ceding any interest payment date, or (ii) to issue, register the transfer of or
exchange any Trust Certificate during a period beginning at the opening of
business fifteen business days before any selection of Trust Certificates to be
redeemed and ending at the close of business on the day of the mailirg of
the relevant notice of redemption, or (iii) to register the transfer of or ex-
change any Trust Certificate called or being called for redemption in whole
or in part, except in the case of any Trust Certificate to be redeemed in
part, the portion thereof not to be so redeemed.
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this paragraph, which have been made specifically applicable to the Trustee,
shall also apply to any co-trustee or separate trustee appointed pursuant to
Section 9.14.

SectIoN 9.05. Funds May be Held by Trustee; Investments in Investment
Securities. Any money at any time paid to or held by the Trustee hereunder
until paid out by the Trustee as herein provided may be carried by the
Trustee on deposit with itself, and, if and to the extent permitted by appli-
cable law or regulations of governmental authorities having jurisdiction
over the Trustee, the Trustee will allow interest upon any such moneys
held by it in trust at the rate generally prevailing among New York banks
and trust companies or allowed by it upon deposits of a similar character.

At any time, and from time to time, if at the time no Event of Default
shall have occurred and be continuing, the Trustee, on Request, shall invest
and reinvest Deposited Cash held by it or cash deposited with it pursuant
to Section 5.06 or Section 5.08 (hereinafter in this Section 9.05 called Re-
placement Funds) in Investment Securities, at such prices, including any
premium and accrued interest, as are set forth in such Request, such Invest-
ment Securities to be held by the Trustee in trust for the benefit of the
holders of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may, in ths event funds
are required for payment against delivery of Trust Equipment, sell such
Investment Securities, or any portion thereof, and restore to Deposited
Cash or Replacement Funds, as the case may be, the proceeds of any such
sale up to the amount paid for such Investment Securities, including ac-
crued interest,

The Trustee shall restore to Deposited Cash or Replacement Funds, as
the case may be, rent received by it for that purpose under the provisions
of Section 5.04(B) (1) (b).

The Company, if not to the knowledge of the Trustee in default under
the terms hereof, shall be entitled to receive any interest allowed as pro-
vided in the first paragraph of this Section 9.05, or any interest paid by any
bank or bankers on deposits to the credit of the Trustee with such bank or
bankers pursuant to Section 2.01, and any interest (in excess of accrued
interest, brokers’ fees or other expenses paid from Depositec. Cash at the
time of purchase) or other profit which may be realized from any sale or
redemption of Investment Securities.
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ing from acting upon any resolution, certificate, statement, instrument,
opinion, report, notice, request, consent, order, trust certificate guar-
anty or other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties;

(b) the Trustee may consult with counsel, and any Opinion of Coun-
sel shall be full and complete authorization and protection in respect
of any action taken or suffered by it hereunder in good faith and in
accordance with such Opinion of Counsel;

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

(d) the Trustee shall not be liable for any action taken by it in good
faith and believed by it to be authorized or within the discretion or
rights or powers conferred upon it by this Agreement;and

(e) no provision of this Agreement shall require the Trustee to
expend or risk its own funds or otherwise incur any financial liability
in the performance of any of its duties hereunder, or in the exercise
of any of its rights or powers, if there shall be reasonable grounds for
believing that repayment of such funds or adequate indemnity against
such risk or liability is not reasonably assured to it.

The provisions of this Section 9.03, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SecTiOoN 9.04. Application of Rentals; Responsibility of Trustee to Insure
or Record. The Trustee covenants and agrees to apply the rentals received
by it under Section 5.04(B) when and as the same shall be received, and
to the extent that such rentals shall be sufficient therefor, for the purposes
specified in said Section 5.04(B).

Except as otherwise provided in Section 9.02, the Trustee shall not be
required to undertake any act or duty in the way of insuring, taking care
of or taking possession of the Trust Equipment or to undertake any other
act or duty under this Agreement until fully indemnified by the Company
or by one or more of the holders of the Trust Certificates against all liability
and expenses; and, except as aforesaid, the Trustee shall not be responsible
for the filing or recording or refiling or rerecording of this Agreement or of
any supplement hereto or statement of new numbers. The provisions of
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been cured), the Trustee shall exercise such of the rights and nowers vested
in it by this Agreement, and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the zircumstances
in the conduct of his own affairs.

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

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

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

(2) in the absence of bad faith on the part of the Trustee, the
Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to the Trustee and conforming to
the requirements of this Agreement; but in the case of any such
certificates or opinions which by any provision hereof are spe-
cifically required to be furnished to the Trustee, the Trustee shall
be under a duty to examine the same to determine whether or not
they conform to the requirements of this Agreement;

(b) the Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer, unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts: and

(¢) the Trustee shall not be liable with respect to any action taken
or omitted to be taken by it in good faith in accordance with the direc-
tion of the holders of a majority in aggregate principal amount of the
Trust Certificates at the time outstanding relating to the time, method
and place of conducting any proceeding for any remedy available to
the Trustee, or exercising any trust or power conferred upon the
Trustee, under this Agreement.

The provisions of this Section 9.02, which have been made specifically
applicable to the Trustee, shall also apply to any co-truste: or separate
trustee appointed pursuant to Section 9.14.

SectioN 9.03. Certain Rights of the Trustee. Except as osherwise pro-
vided in Section 9.02:

(a) the Trustee may rely and shall be protected in acting or refrain-
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transfer and substitution, such report to be so transmitted within 90 days
after such time, and (ii) the character and amount of any advances (and if
they elect so to state, the circumstances surrounding the making thereof)
made by them, as trustees hereunder, since the date of the last report trans-
mitted pursuant to the provisions of Section 8.04(a) (or if no such report
has yet been so transmitted, since the date of execution of this Agreement),
for the reimbursement of which they claim or may claim a lien or charge,
prior to that of the Trust Certificates, on the trust estate or on property or
funds held or collected by them, as trustees hereunder, and which they
have not previously reported pursuant to this Section 8.04(b), except that
they shall not be required (but may elect) to report such advances if such
advances remaining unpaid at any time aggregate 109 or less of the
principal amount of Trust Certificates outstanding at such time, such
report to be transmitted within 90 days after such time.

(¢) Reports pursuant to this Section 8.04 shall be transmitted by mail:

(1) to all holders of Trust Certificates, as the names and addresses
of such holders appear upon the registration books of the Trustee;

(2) to such holders of Trust Certificates as have, within the two
years preceding such transmission, filed their names and addresses
with the Trustee for that purpose; and

(3) except in the case of reports pursuant to Section 8.04(b), to each
holder of a Trust Certificate whose name and address is preserved at
the time by the Trustee, as provided in Section 8.02(a).

(d) A copy of each such report shall, at the time of such transmission to
holders of the Trust Certificates, be filed by the Trustee with each stock
exchange, if any, upon which the Trust Certificates are listed and also with
the Commission. The Company agrees to notify the Trustee when and as
the Trust Certificates become listed on any stock exchange.

ARTICLE NINE
THE TRUSTEE
Section 9.01. Acceptance of Trusts. The Trustee hereby accepts the

trust imposed upon it by this Agreement, and covenants and agrees to
perform the same as herein expressed.

SectIoN 9.02. Duties and Responsibilities of the Trustee; During Default;
Prior to Default. In case an Event of Default has occurred (which has not
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Trust Certificates) to them in their individual capacity, on the date of
such report, with a brief description of any property held as collateral
security therefor, except an indebtedness based upon a creditor rela-
tionship arising in any manner described in Section 9.12(b)(2), (3),
(4), or (6);

(4) the property and funds, if any, physically in their possession,
as trustees hereunder, on the date of such report;

(5) any release, assignment or transfer, or release, assignment or
transfer and substitution, of any Trust Equipment (and the consider-
ation therefor, if any) which they have not previously reported; pro-
vided, however, that to the extent that the aggregate fair value (as shown
by the Engineer’s Certificates furnished to the Trustee in respect
thereof) of any or all of such released, assigned or transferred Trust
Equipment does not exceed an amount equal to 19, of the principal
amount of Trust Certificates then outstanding, the report need only
indicate the number of such releases, assignments or transfers, the
total value of Trust Equipment released, assigned or “ransferred as
shown by said Engineer’s Certificates, the aggregate araount of cash
received and the aggregate fair value of Trust Equipment received in
substitution therefor as shown by said Engineer’s Certificates;

(6) any additional issue of Trust Certificates which they have not
previously reported; and

(7) any action taken by them, or any of them, in the performance
of their duties under this Agreement which they have r.ot previously
reported and which in their opinion materially affects the Trust Cer-
tificates or the trust estate, except action in respect of a default, notice
of which has been or is to be withheld in accordance with the provisions
of Section 6.07.

(b) The Trustee and every co-trustee or separate trustee appointed pur-
suant to Section 9.14 shall transmit to the holders of the Trust Certificates,
as provided in Section 8.04(c), a brief report with respect to (i) the re-
lease, assignment or transfer, or release, assignment or transfer and sub-
stitution, of any Trust Equipment (and the consideration therefor, if
any) unless the fair value of such Trust Equipment (as set forth in the
Engineer’s Certificate furnished to the Trustee in respect thereof) is less
than 109, of the principal amount of Trust Certificates outstanding at the
time of such release, assignment or transfer, or such release, assignment or
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(b) to file with the Trustee and the Commission, in accordance with
rules and regulations prescribed from time to time by the Commission,
such additional information, documents, and reports with respect to
compliance by the Company with the conditions and covenants pro-
vided for in this Agreement as may be required from time to time by
such rules and regulations; and

(¢) to transmit to the holders of the Trust Certificates, within 30
days after the filing thereof with the Trustee, in the manner and to
the extent provided in Section 8.04(c) with respect to reports pursuant
to Section 8.04(a), such summaries of any information, documents,
and reports required to be filed by the Company pursuant to Section
8.03(a) and (b) as may be required by rules and regulations prescribed
from time to time by the Commission.

SecTiON 8.04. Reports by the Trustee. (a) On or before October 1, 1972,
and on or before October 1 in every year thereafter, so long as any Trust
Certificates are outstanding hereunder, the Trustee and every co-trustee
or separate trustee appointed pursuant to Section 9.14 shall transmit to
the holders of the Trust Certificates, as hereinafter in this Section 8.04
provided, a brief report (which may be made by them jointly or separately)
dated as of the preceding August 1 with respect to:

(1) their eligibility under Section 9.08 and their qualifications under
Section 9.07, or in lieu thereof, if to the best of their knowledge they
have continued to be eligible and qualified under said Sections, a writ-
ten statement to such effect;

(2) the character and amount of any advances (and if they elect so
to state, the circumstances surrounding the making thereof) made by
them (as trustees hereunder) which remain unpaid on the date of such
report, and for the reimbursement of which they claim or may claim
a lien or charge, prior to that of the Trust Certificates, on the trust
estate or on any property or funds held or collected by them, as
trustees hereunder, except that they shall not be required (but may
elect) to report such advances if such advances so remaining unpaid
aggregate not more than 14 of 19, of the principal amount of the Trust
Certificates outstanding on the date of such report;

(3) the amount, interest rate, and maturity date of all other in-
debtedness owing by the Company (or by any other obligor on the
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mailed, a written statement to the effect that, in the opinion of the Trustee,
such mailing would be contrary to the best interests of the hclders of Trust
Certificates or would be in violation of applicable law. Such written state-
ment shall specify the basis of such opinion. If the Commission, after
opportunity for a hearing upon the objections specified in the written state-
ment so filed, shall enter an order refusing to sustain any of such objections
or if, after the entry of an order sustaining one or more of such objections,
the Commission shall find, after notice and opportunity for hearing, that
all the objections so sustained have been met and shall enter an order so
declaring, the Trustee shall mail copies of such material to all such holders
of the Trust Certificates with reasonable promptness after the entry of such
order and the renewal of such tender; otherwise the Trustee shall be relieved
of any obligation or duty to such applicants respecting their application.

(c) Each and every holder of the Trust Certificates, by receiving and
holding the same, agrees with the Company and the Trustez that neither
the Company nor the Trustee nor any paying agent shall be held accountable
by reason of the disclosure of any such information as to tae names and
addresses of the holders of the Trust Certificates in accordance with the
provisions of Section 8.02(b), regardless of the source frorn which such
information was derived, and that the Trustee shall not be held accountable

by reason of mailing any material pursuant to a request made under Section
8.02(b).

Section 8.03. Reports by the Company. The Company covenants:

(a) to file with the Trustee, within 15 days after the Company is
required to file the same with the Commission, copies of the annual
reports and of the information, documents, and other reports (or copies
of such portions of any of the foregoing as the Commission may from
time to time by rules and regulations prescribe) which the Company
may be required to file with the Commission pursuant to section 13
or section 15(d) of the Securities Exchange Act of 1934; cr, if the Com-
pany is not required to file information, documents, or reports pur-
suant to either of said sections, then to file with the Trustee and the
Commission, in accordance with rules and regulations prescribed from
time to time by the Commission, such of the supplementary and
periodic information, documents, and reports which may be required
pursuant to section 13 of the Securitiecs Exchange Act of 1934 in re-
spect of a security listed and registered on a national securities exchange
as may be prescribed from time to time in such rules and regulations;
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payment date on the Trust Certificates, a list containing the names and
addresses of the holders of Trust Certificates obtained from such infor-
mation since the delivery of the next previous list, if any, (3) destroy any
list delivered to itself as Trustee which was compiled from information
received by it as paying agent or registrar (if so acting) hereunder upon
the receipt of a new list so delivered and (4) destroy any information filed
with it pursuant to the provisions of Section 8.04(c)(2) but not until two
years after such information had been filed with it.

(b) In case three or more holders of Trust Certificates (hereinafter referred
to as ‘““applicants’) apply in writing to the Trustee, and furnish to the Trus-
tee reasonable proof that each such applicant has owned a Trust Certificate
for a period of at least six months preceding the date of such application,
and such application states that the applicants desire to communicate with
other holders of Trust Certificates with respect to their rights under this
Agreement or under the Trust Certificates and is accompanied by a copy
of the form of proxy or other communication which such applicants propose
to transmit, then the Trustee shall, within five business days after the receipt
of such application, at its election, either

(1) afford such applicants access to the information preserved at

the time by the Trustee in accordance with the provisions of Section
8.02(a), or

(2) inform such applicants as to the approximate number of holders
of Trust Certificates whose names and addresses appear in the informa-
tion preserved at the time by the Trustee in accordance with the provi-
sions of Section 8.02(a), and as to the approximate cost of mailing to
such holders of the Trust Certificates the form of proxy or other com-
munication, if any, specified in such application.

If the Trustee shall elect not to afford such applicants access to such
information, the Trustee shall, upon the written request of such applicants,
mail to each holder of a Trust Certificate whose name and address appears
in the information preserved at the time by the Trustee in accordance with
the provisions of Section 8.02(a), a copy of the form of proxy or other com-
munication which is specified in such request, with reasonable promptness
after a tender to the Trustee of the material to be mailed and of payment,
or provision for the payment, of the reasonable expenses of mailing, unless
within five days after such tender, the Trustee shall mail to such applicants,
and file with the Commission together with a copy of the material to be
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SEctTION 7.04. Further Assurances. The Company covenants and agrees
from time to time to do all such acts and execute all such iastruments of
further assurance as it shall be reasonably requested by the Trustee to do
or execute for the purpose of fully carrying out and effectuating this Agree-
ment and the intent hereof.

ARTICLE EIGHT

Lists oF HoLDERS oF THE TRUST CERTIFICATES AND
REPORTS BY THE COMPANY AND THE TRUSTEE

SectioN 8.01. Company fto Furnish Trustee Information as to Names and
Addresses of Holders of the Trust Certificates. The Company covenants and
agrees that it will furnish or cause to be furnished to the Trustee during the
periods November 15 to November 30, inclusive, and May 16 to May 31,
inclusive, in each year, beginning with May, 1972, and at such other times
as the Trustee may request in writing, within 30 days after receipt by the
Company of any such request, a list in such form as the Trustee may rea-
sonably require containing all the information in the possession or control
of the Company as to the names and addresses of the holders of Trust Cer-
tificates obtained since the date as of which the next previous list, if any,
was furnished ; provided, however, that so long as the Trustee is the registrar
of the Trust Certificates pursuant to Section 2.06, no such list need be fur-
nished. Any such list may be dated as of a date not more than 15 days prior
to the time such information is furnished or caused to be furnished and
need not include information received after such date.

SecTION 8.02. Preservation of Information; Communicaticns to Holders
of the T'rust Certificates. (a) The Trustee shall preserve, in as current a form
as is reasonably practicable, all information as to the names and addresses
of the holders of Trust Certificates (1) contained in the most recent list fur-
nished to it as provided in Section 8.01, (2) received by it in the capacity of
paying agent or registrar (if so acting) hereunder and (3) filed with it with-
in the two preceding years pursuant to the provisions of Section 8.04(c)(2).

The Trustee may (1) destroy any list furnished to it as provided in
Section 8.01 upon receipt of a new list so furnished, (2) destroy any informa-
tion received by it as paying agent or registrar (if so actirg) hereunder
upon delivering to itself as Trustee, not earlier than 45 days after an interest
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The Company will, promptly after the execution and delivery of this Agree-
ment and each supplement hereto, respectively, cause this Agreement and
such supplement to be duly filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c¢ of the Interstate Com-
merce Act. The Company will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register and record any
and all further instruments, and file, register and record this Agreement
and each supplement hereto in all other jurisdictions, required by law or
reasonably requested by the Trustee for the purposes of proper protection
of the title of the Trustee and the rights of the holders of the Trust Certifi-
cates and of fully carrying out and effectuating this Agreement and the
intent hereof; provided, however, that the Company shall not be required
to take any such action if (1) the Company deems such action unduly bur-
densome and (2) after giving effect to the failure to take such action, the
Company has taken all action required by law so as to protect the title of
the Trustee to units of Equipment having a fair value of not less than 909,
of the aggregate fair value of all of the Trust Equipment (such fair value
to be determined in the manner provided in subparagraph (1) of the
penultimate paragraph of Section 5.06).

Promptly after the execution and delivery of this Agreement and each
supplement hereto, the Company will furnish to the Trustee an Opinion
of Counsel stating that, in the opinion of such counsel, this Agreement or
such supplement, as the case may be, has been properly recorded and filed
so as effectively to protect the title of the Trustee to the Trust Equipment
and its rights and the rights of the holders of the Trust Certificates here-
under and thereunder and reciting the details of such action or stating that
in the opinion of such Counsel no such action is necessary; and the Company
shall furnish to the Trustee, not more than three months after the anni-
versary in each year, commencing with the year 1972, of the first recording
or filing of this Agreement, an Opinion of Counsel stating either that, in
the opinion of such counsel, (i) such action has been taken with respect to
the recording, filing, rerecording and refiling of this Agreement and each
supplement hereto as is necessary for the proper protection of the title of
the Trustee to the Trust Equipment and the rights of the Trustee and
holders of the Trust Certificates hereunder and thereunder and reciting the
details of such action, or (i) no such action is necessary for any of such
purposes.
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payable, in accordance with the provisions thereof or of this Agreement
(and, if not so paid, with interest thereon until paid at the rate of 8149, per
annum to the extent legally enforceable), and shall receive interest thereon
in like money at the rate specified therein, at the times and place and other-
wise as expressed in the Trust Certificates (and, if not so paid, with interest
thereon until paid at the rate of 8149, per annum to the extent legally en-
forceable); and the Company further covenants and agrees to endorse upon
each of the Trust Certificates, at or before the issuance and delivery thereof
by the Trustee, its guaranty of the prompt payment of the principal thereof
and of the interest thereon, in substantially the form hereinbefore set forth.
Said guaranty so endorsed shall be signed in the name and on behalf of the
Company by the manual or facsimile signature of its President or a Vice
President. In case any officer of the Company whose signature shall appear
on said guaranty shall cease to be such officer before the Trust Certificates
shall have been issued and delivered by the Trustee, or shall not have been
acting in such capacity on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the Company as though
the person who signed said guaranty had not ceased to be or had then been
such officer.

SectioN 7.02. Discharge of Liens. The Company covenants and agrees
that it will pay and discharge, or cause to be paid and discharged, or make
adequate provision for the satisfaction or discharge of, any deb, tax, charge,
assessment, obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust lquipment, except upon the lease-
hold interest of the Company therein; but this provision shall not require
the payment of any such debt, tax, charge, assessment, obligation or claim
so long as the validity thereof shall be contested in good faith 2nd by appro-
priate legal proceedings, provided that such contest will not materially
endanger the rights or interests of the Trustee or of the holders of the Trust
Certificates and the Company shall have furnished the Trustee with an
Opinion of Counsel to such effect.

SecrioN 7.03. Payment of Expenses; Recording. The Company covenants
and agrees to pay the expenses incident to the preparation and execution
of the Trust Certificates to be issued hereunder, or connected with the
preparation, execution, recording and filing hereof and of any instruments
executed under the provisions hereof with respect to the Trust Equipment.
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of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee; provided, however,
that, subject to the provisions of Section 9.02, the Trustee shall have the
right to decline to follow any such direction if the Trustee, being advised
by counsel, determines that the action so directed may not lawfully be taken.

SEcTION 6.11. Right of Court to Require Filing of Undertaking to Pay Costs.
All parties to this Agreement agree, and each holder of any Trust Certificate
by his acceptance thereof shall be deemed to have agreed, that any court
may in its discretion require, in any suit for the enforcement of any right
or remedy under this Agreement, or in any suit against the Trustee for any
action taken or omitted by it as Trustee, the filing by any party litigant in
such suit of an undertaking to pay the costs of such suit, and that such court
may in its diseretion assess reasonable costs, including reasonable attorneys’
fees, against any party litigant in such suit, having due regard to the merits
and good faith of the claims or defenses made by such party litigant; but
the provisions of this Section 6.11 shall not apply to any suit instituted
by the Trustee, to any suit instituted by any holder of a Trust Certificate,
or group of holders of the Trust Certificates, holding in the aggregate more
than 109, in principal amount of the Trust Certificates outstanding, or
to any suit instituted by any holder of a Trust Certificate for the enforce-
ment of the payment of the principal of, or interest on, any Trust Certificate
on or after the due date expressed in such Trust Certificate.

SecTION 6.12. Remedies Cumulative. The remedies in this Agreement
provided in favor of the Trustee and the holders of the Trust Certificates,
or any of them, shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in their favor existing at law or
in equity.

ARTICLE SEVEN

ADpDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

SecTION 7.01. Guaranty of Company. The Company covenants, agrees
and guarantees that the holder of each of the Trust Certificates shall receive
the principal amount thereof, in such coin or currency of the United States
of America as at the time of payment shall be legal tender for the payment
of public and private debts, when and as the same shall become due and
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thereof, as hereinbefore provided, and unless also the holders of a majority
in aggregate principal amount of the Trust Certificates then outstanding
shall have made written request to the Trustee to institute such action or
proceedings in its own name as trustee hereunder and shall have offered to
the Trustee such reasonable indemnity as it may require against the costs,
expenses and liabilities to be incurred therein or thereby, and the Trustee
for 60 days after its receipt of such notice, request and offer of indemnity
shall have failed to institute any such action or proceedings and no direction
inconsistent with such written request shall have been given to the Trustee
pursuant to Section 6.10; it being understood and intended, and being ex-
pressly covenanted by the holder of every Trust Certificase with every
other holder and the Trustee, that no one or more holders of Trust Certifi-
cates shall have any right in any manner whatever, by virtue or by availing
of any provision of this Agreement, to affect, disturb, or prejudice the rights
of any other holder of Trust Certificates, or to obtain or seek to obtain
priority over or preference to any other such holder or to enforce any right
under this Agreement, except in the manner herein provided and for the
equal, ratable and common benefit of all holders of Trust Certificates. For
the protection and enforcement of the provisions of this Section 6.08, each
and every holder of a Trust Certificate and the Trustee shall be entitled
to such relief as can be given either at law or in equity.

SecTioN 6.09. Unconditional Right of Holders of Trust Certificates to Sue
for Principal and Inieresi. Notwithstanding any other provision in this
Agreement, the right of any holder of any Trust Certificate to receive
payment of the principal of, and interest on, such Trust Certificate, on or
after the respective due dates expressed in such Trust Certificate, or to
institute suit for the enforcement of any such payment on or after such
respective dates, shall not be impaired or affected without the consent of
such holder, except no such suit shall be instituted if and 50 the extent
that the institution or prosecution thereof or the entry of judgment therein
would, under applicable law, result in the surrender, impairment, waiver
or loss of the title reserved under this Agreement upon any property sub-
ject hereto.

SECTION 6.10. Control by Holders of Trust Certificates. The holders of a
majority in aggregate principal amount of the Trust Certificates at the
time outstanding shall have the right to direct the time, method, and place
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SCHEDULE A (Continued)

DESCRIPTION OF TRUST EQUIPMENT (Continued)

AAR,
Mechanical
Designa- Capacity
tion in
Quantity Code Gallons Road Numbers

316 TP 33800 37471, 37482, 37485, 37488, 37490, 37491, 37619,
37620, 37624-37641, 37645-37650, 37652-7654,
3765637668, 37670-37679, 37681, 37685, 37686,
37688, 37689, 37691-37693, 3769737699, 37703,
37705-37707, 3770937711, 37713, 37715-37719,
37721, 37722, 37725, 37726, 37729-37739, 37741,
37743, 37745, 37746, 37750, 37751, 37753, 37755,
37760, 37761, 37763-37765, 37767-37770, 37772, 37774,
3T779-37781, 37783, 37784, 37786-37788, 37790-37793,
37796, 37797, 37800-37804, 37807-37809, 37811,
37812, 37814, 37816, 37818-37824, 37827, 3782937832,
37834, 37835, 37838, 37839, 37841-37843, 37845,
37847, 37850, 37851, 37853, 37856-37860, 37864,
37865, 37867, 37870, 37872, 37874-37876, 37878-37880),
37883, 37884, 37837-37892, 37898, 37902-37904,
37906, 37907, 37909-37911, 37913, 37914, 37917,
37918, 37922-37927, 37929, 37930, 37932, 37933,
37935, 37938, 37039, 37941, 37942, 37944, 37946,
37947, 37949, 37951, 37952, 37955, 37956, 37958,
37959, 37964, 37966, 37968-37971, 37973, 37974,
37976-37981, 37983-37986, 37989, 37992-37994,
37996-37998, 38001, 38003, 38094, 38096, 38098-38105,
38108, 38109, 38111, 38112, 38116, 38117, 38120,
38122, 38126, 38128, 38129, 38131, 38133, 38135,
38139, 38143-38145, 38229, 38244, 38306, 38398,
38399, 38406, 38408, 38409, 38411, 38414, 38416,
38787, 38780-38791, 38793, 38794, 38797-38799,
38854, 38869, 33885, 38889, 38891, 38895-38807,
38989, 38991, 38995, 38997, 38998

140 TMI 8000 74000, 74001, 74003-740C6, 74008-74012, 74016-74(19,
74022, 74023, 74025-74030, 74031, 74034-74038,
74040-74046, 7404874050, T4052, 74053, 74055,
74056, 74059, 74060, 74062-74064, 74066-74070,
74074-74080, 74082, T4083, T4085, 74087, 74089-"74003,
74096, 74122, 74123, 74125-74132, 74134, 74136-74145,
74147, 74148, {76837-76841, 76843, 76844, 76846,
76847, 76892, 76920, 7692376929, 76931, 76933,
76938, 76940, 77002, 77015, 77022, 77023, 77075,
77076, 77078, T7080-77084, 77087, 77089, 77093,
77095, 77097-77049, 78219, 78228, 78238, 78609,
78613, 78626, S0278

1 T™I 10204 76912
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SCHEDULE A (Continued)

DESCRIPTION OF TRUST EQUIPMENT (Continued)

A AR.
Mechanical
Designa- Capacity
tion in
Quantity Code Gallons Road Numbers
11 TMI 10500 76374, 76391, 76394, 76445, 76473, 76521, 76527, 76547,
76588, 76603, 76634
22 TMI 12200 42231-42252
25 TMI 13333 7594075945, 75947,75949-75952, 75954, 75960,
75962, 75964-75966, 75971, 75974, 7597875980,
75983, 75986, 75988
6 TMI 16000 76864-76866, T6870-76872
5 TMI 16800 74800, 74802-74805
15 T™MI 17000 74875, 74886, 74893, 74894, 74896-74899, 74901-74904,
7492274924
77 TMI 20000 25817-25836, 48014, 48034, 48038, 48051, 48065, 48070,
48073, 48077, 48080, 48360, 75497, 75498, 75502-75504,
75507-75510, 75518, 75519, 75521, 75524, 75525-75529,
75531-75535, 75537, 75539-75544, 76700, 76739,
76764, 76767, 76768, 76779, 76791,]76800, 76812,
76931, 76974, 76999, 77041, 77105, 77180,77251, 77258
1 T™I 22500 75346
54 TMI 23500 75385, 75388, 75398, 75407, 75409, 75415, 75421,

75423, 75424, T5427, T5431-75435, 75441, 75442,
75449, 75452, 75453, T5458, T5461, 75464, 75465,
75468, 75470, T5473, 75474, T5483, 75484, 75486,
75489, 75493, 75495, 77262, 77289, 77291, 77316,
77321, 77331, 77332, TT458, TT460, T7463, 77464,
77480, 77496, 77531, T7558, 77569, 77600, 77611,
77622, 77624

31 TMI 26000 74642, TA643, T4646, TA651-T4654, TA656, T4658,

74660-T4665, 74668, 74670, 74671, T4673, 74677,
74678, T4683, TA687, T4680, T4691-74693, 74695,
74698, 74699

24 TMI 29000 75547, T5549-75554, T5556-T5558, T5560-75562,
75564, T5566-75570,75572, TH5T4-T5577
7 TPA 14000 13129, 13134, 13147-13151
29 TPI 17300 28084, 28086, 28087, 2800128093, 2809528097,

28101-28105, 28109-28113, 28115-28118, 28122, 28125,
28127-28130

15 TPI 25000 28478-28480, 28482, 28485-28487, 28489, 28490,
28402-28494, 28496, 28498, 28499
39 TPI 25700 28500, 28501, 28503-28508, 28510-28513, 28515-28519,

28521-28524, 28526-28530, 2853328536, 2853928542,
28544, 28546-28548, 28550
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Section 9.07, it shall, within 90 days after ascertaining that it has such con-
flicting interest, either eliminate such conflicting interest or resign in the
manner and with the effect specified in Section 9.09.

(b) In the event that the Trustee shall fail to comply with the provisions
of Section 9.07(a) the Trustee shall, within ten days after the expiration of
such 90-day period, transmit notice of such failure to the holders of the
Trust Certificates in the manner and to the extent provided in Section
8.04(c) with respect to reports pursuant to Section 8.04(a).

(¢) For the purposes of this Section 9.07 the Trustee shall be deemed to
have a conflicting interest if

(1) the Trustee is trustee under another indenture under which any
other securities, or certificates of interest or participation in any other
securities, of the Company are outstanding, unless such other indenture
is a collateral trust indenture under which the only collateral consists
of Trust Certificates issued under this Agreement, provided, that there
shall be excluded from the operation of this paragraph any indenture
or indentures under which other securities, or certificates of interest
or participation in other securities, of the Company are outstanding,
if the Company shall have sustained the burden of proving, on appli-
cation to the Commission and after opportunity for hearing thereon,
that trusteeship under this Agreement and such other indenture or
indentures is not so likely to involve a material conflict of interest as
to make it necessary in the public interest or for the protection of
investors to disqualify the Trustee from acting as such under one of
such indentures;

(2) the Trustee or any of its directors or executive officers is an
obligor upon the Trust Certificates or an underwriter for the Company;

(3) the Trustee directly or indirectly controls or is directly or in-
directly controlled by or is under direct or indirect common control
with the Company or an underwriter for the Company;

(4) the Trustee or any of its directors or executive officers is a
director, officer, partner, employee, appointee, or representative of the
Company, or of an underwriter (other than the Trustee itself) for the
Company who is currently engaged in the business of underwriting,
except that (i) one individual may be a director or an executive officer,
or both, of the Trustee and a director or an executive officer, or both,
of the Company, but may not be at the same time an executive officer
of both the Trustee and the Company, (ii) if and so long as the number
of directors of the Trustee in office is more than nine, one additional
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individual may be a director or an executive officer, or both, of the
Trustee and a director of the Company and (iii) the Trustee may be
designated by the Company or by any underwriter for the Company
to act in the capacity of transfer agent, registrar, custodian, paying
agent, fiscal agent, escrow agent, or depositary, or in any other similar
capacity, or, subject to the provisions of Section 9.07(c)(1), to act as
trustee, whether under an indenture or otherwise;

(5) 109%, or more of the voting securities of the Trustee is beneficially
owned either by the Company or by any director, partner, or executive
officer thereof, or 209, or more of such voting securities is beneficially
owned, collectively, by any two or more of such persons; or 109, or
more of the voting securities of the Trustee is beneficially owned either
by an underwriter for the Company or by any director, partner, or
executive officer thereof, or is beneficially owned, collectively, by any
two or more such persons;

(6) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default, (i) 59 or more of the
voting securities, or 109, or more of any other class of security, of the
Company, not including the Trust Certificates and securities issued
under any other indenture under which the Trustee is also trustee or
(ii) 109, or more of any class of security of an underwriter for the
Company;

(7) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default, 59, or more of the voting
securities of any person who, to the knowledge of the Trustee, owns
109 or more of the voting securities of, or controls directly or indi-
rectly or is under direct or indirect common control with, the Company;

(8) the Trustee is the beneficial owner of, or holds as collateral se-
curity for an obligation which is in default, 109, or more of any class
of security of any person who, to the knowledge of the Trustee, owns
50% or more of the voting securities of the Company; or

(9) the Trustee owns, on May 15th in any calendar year, in the
capacity of executor, administrator, testamentary or inter vivos trustee,
guardian, committee or conservator, or in any other similar capacity,
an aggregate of 259, or more of the voting securities, or of any class
of security, of any person, the beneficial ownership of a specified per-
centage of which would have constituted a conflicting interest under
Section 9.07(c) (6), (7) or (8). As to any such securities of which the
Trustee acquired ownership through becoming executor, admmlstrator,
or testamentary trustee of an estate which included them, the provisions
of the preceding sentence shall not apply, for a period of two years from
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been cured), the Trustee shall exercise such of the rights and nowers vested
in it by this Agreement, and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the zircumstances
in the conduct of his own affairs.

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

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

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

(2) in the absence of bad faith on the part of the Trustee, the
Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to the Trustee and conforming to
the requirements of this Agreement; but in the case of any such
certificates or opinions which by any provision hereof are spe-
cifically required to be furnished to the Trustee, the Trustee shall
be under a duty to examine the same to determine whether or not
they conform to the requirements of this Agreement;

(b) the Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer, unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts: and

(¢) the Trustee shall not be liable with respect to any action taken
or omitted to be taken by it in good faith in accordance with the direc-
tion of the holders of a majority in aggregate principal amount of the
Trust Certificates at the time outstanding relating to the time, method
and place of conducting any proceeding for any remedy available to
the Trustee, or exercising any trust or power conferred upon the
Trustee, under this Agreement.

The provisions of this Section 9.02, which have been made specifically
applicable to the Trustee, shall also apply to any co-truste: or separate
trustee appointed pursuant to Section 9.14.

SectioN 9.03. Certain Rights of the Trustee. Except as osherwise pro-
vided in Section 9.02:

(a) the Trustee may rely and shall be protected in acting or refrain-
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transfer and substitution, such report to be so transmitted within 90 days
after such time, and (ii) the character and amount of any advances (and if
they elect so to state, the circumstances surrounding the making thereof)
made by them, as trustees hereunder, since the date of the last report trans-
mitted pursuant to the provisions of Section 8.04(a) (or if no such report
has yet been so transmitted, since the date of execution of this Agreement),
for the reimbursement of which they claim or may claim a lien or charge,
prior to that of the Trust Certificates, on the trust estate or on property or
funds held or collected by them, as trustees hereunder, and which they
have not previously reported pursuant to this Section 8.04(b), except that
they shall not be required (but may elect) to report such advances if such
advances remaining unpaid at any time aggregate 109 or less of the
principal amount of Trust Certificates outstanding at such time, such
report to be transmitted within 90 days after such time.

(¢) Reports pursuant to this Section 8.04 shall be transmitted by mail:

(1) to all holders of Trust Certificates, as the names and addresses
of such holders appear upon the registration books of the Trustee;

(2) to such holders of Trust Certificates as have, within the two
years preceding such transmission, filed their names and addresses
with the Trustee for that purpose; and

(3) except in the case of reports pursuant to Section 8.04(b), to each
holder of a Trust Certificate whose name and address is preserved at
the time by the Trustee, as provided in Section 8.02(a).

(d) A copy of each such report shall, at the time of such transmission to
holders of the Trust Certificates, be filed by the Trustee with each stock
exchange, if any, upon which the Trust Certificates are listed and also with
the Commission. The Company agrees to notify the Trustee when and as
the Trust Certificates become listed on any stock exchange.

ARTICLE NINE
THE TRUSTEE
Section 9.01. Acceptance of Trusts. The Trustee hereby accepts the

trust imposed upon it by this Agreement, and covenants and agrees to
perform the same as herein expressed.

SectIoN 9.02. Duties and Responsibilities of the Trustee; During Default;
Prior to Default. In case an Event of Default has occurred (which has not
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Trust Certificates) to them in their individual capacity, on the date of
such report, with a brief description of any property held as collateral
security therefor, except an indebtedness based upon a creditor rela-
tionship arising in any manner described in Section 9.12(b)(2), (3),
(4), or (6);

(4) the property and funds, if any, physically in their possession,
as trustees hereunder, on the date of such report;

(5) any release, assignment or transfer, or release, assignment or
transfer and substitution, of any Trust Equipment (and the consider-
ation therefor, if any) which they have not previously reported; pro-
vided, however, that to the extent that the aggregate fair value (as shown
by the Engineer’s Certificates furnished to the Trustee in respect
thereof) of any or all of such released, assigned or transferred Trust
Equipment does not exceed an amount equal to 19, of the principal
amount of Trust Certificates then outstanding, the report need only
indicate the number of such releases, assignments or transfers, the
total value of Trust Equipment released, assigned or “ransferred as
shown by said Engineer’s Certificates, the aggregate araount of cash
received and the aggregate fair value of Trust Equipment received in
substitution therefor as shown by said Engineer’s Certificates;

(6) any additional issue of Trust Certificates which they have not
previously reported; and

(7) any action taken by them, or any of them, in the performance
of their duties under this Agreement which they have r.ot previously
reported and which in their opinion materially affects the Trust Cer-
tificates or the trust estate, except action in respect of a default, notice
of which has been or is to be withheld in accordance with the provisions
of Section 6.07.

(b) The Trustee and every co-trustee or separate trustee appointed pur-
suant to Section 9.14 shall transmit to the holders of the Trust Certificates,
as provided in Section 8.04(c), a brief report with respect to (i) the re-
lease, assignment or transfer, or release, assignment or transfer and sub-
stitution, of any Trust Equipment (and the consideration therefor, if
any) unless the fair value of such Trust Equipment (as set forth in the
Engineer’s Certificate furnished to the Trustee in respect thereof) is less
than 109, of the principal amount of Trust Certificates outstanding at the
time of such release, assignment or transfer, or such release, assignment or
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(b) to file with the Trustee and the Commission, in accordance with
rules and regulations prescribed from time to time by the Commission,
such additional information, documents, and reports with respect to
compliance by the Company with the conditions and covenants pro-
vided for in this Agreement as may be required from time to time by
such rules and regulations; and

(¢) to transmit to the holders of the Trust Certificates, within 30
days after the filing thereof with the Trustee, in the manner and to
the extent provided in Section 8.04(c) with respect to reports pursuant
to Section 8.04(a), such summaries of any information, documents,
and reports required to be filed by the Company pursuant to Section
8.03(a) and (b) as may be required by rules and regulations prescribed
from time to time by the Commission.

SecTiON 8.04. Reports by the Trustee. (a) On or before October 1, 1972,
and on or before October 1 in every year thereafter, so long as any Trust
Certificates are outstanding hereunder, the Trustee and every co-trustee
or separate trustee appointed pursuant to Section 9.14 shall transmit to
the holders of the Trust Certificates, as hereinafter in this Section 8.04
provided, a brief report (which may be made by them jointly or separately)
dated as of the preceding August 1 with respect to:

(1) their eligibility under Section 9.08 and their qualifications under
Section 9.07, or in lieu thereof, if to the best of their knowledge they
have continued to be eligible and qualified under said Sections, a writ-
ten statement to such effect;

(2) the character and amount of any advances (and if they elect so
to state, the circumstances surrounding the making thereof) made by
them (as trustees hereunder) which remain unpaid on the date of such
report, and for the reimbursement of which they claim or may claim
a lien or charge, prior to that of the Trust Certificates, on the trust
estate or on any property or funds held or collected by them, as
trustees hereunder, except that they shall not be required (but may
elect) to report such advances if such advances so remaining unpaid
aggregate not more than 14 of 19, of the principal amount of the Trust
Certificates outstanding on the date of such report;

(3) the amount, interest rate, and maturity date of all other in-
debtedness owing by the Company (or by any other obligor on the
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mailed, a written statement to the effect that, in the opinion of the Trustee,
such mailing would be contrary to the best interests of the hclders of Trust
Certificates or would be in violation of applicable law. Such written state-
ment shall specify the basis of such opinion. If the Commission, after
opportunity for a hearing upon the objections specified in the written state-
ment so filed, shall enter an order refusing to sustain any of such objections
or if, after the entry of an order sustaining one or more of such objections,
the Commission shall find, after notice and opportunity for hearing, that
all the objections so sustained have been met and shall enter an order so
declaring, the Trustee shall mail copies of such material to all such holders
of the Trust Certificates with reasonable promptness after the entry of such
order and the renewal of such tender; otherwise the Trustee shall be relieved
of any obligation or duty to such applicants respecting their application.

(c) Each and every holder of the Trust Certificates, by receiving and
holding the same, agrees with the Company and the Trustez that neither
the Company nor the Trustee nor any paying agent shall be held accountable
by reason of the disclosure of any such information as to tae names and
addresses of the holders of the Trust Certificates in accordance with the
provisions of Section 8.02(b), regardless of the source frorn which such
information was derived, and that the Trustee shall not be held accountable

by reason of mailing any material pursuant to a request made under Section
8.02(b).

Section 8.03. Reports by the Company. The Company covenants:

(a) to file with the Trustee, within 15 days after the Company is
required to file the same with the Commission, copies of the annual
reports and of the information, documents, and other reports (or copies
of such portions of any of the foregoing as the Commission may from
time to time by rules and regulations prescribe) which the Company
may be required to file with the Commission pursuant to section 13
or section 15(d) of the Securities Exchange Act of 1934; cr, if the Com-
pany is not required to file information, documents, or reports pur-
suant to either of said sections, then to file with the Trustee and the
Commission, in accordance with rules and regulations prescribed from
time to time by the Commission, such of the supplementary and
periodic information, documents, and reports which may be required
pursuant to section 13 of the Securitiecs Exchange Act of 1934 in re-
spect of a security listed and registered on a national securities exchange
as may be prescribed from time to time in such rules and regulations;
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payment date on the Trust Certificates, a list containing the names and
addresses of the holders of Trust Certificates obtained from such infor-
mation since the delivery of the next previous list, if any, (3) destroy any
list delivered to itself as Trustee which was compiled from information
received by it as paying agent or registrar (if so acting) hereunder upon
the receipt of a new list so delivered and (4) destroy any information filed
with it pursuant to the provisions of Section 8.04(c)(2) but not until two
years after such information had been filed with it.

(b) In case three or more holders of Trust Certificates (hereinafter referred
to as ‘““applicants’) apply in writing to the Trustee, and furnish to the Trus-
tee reasonable proof that each such applicant has owned a Trust Certificate
for a period of at least six months preceding the date of such application,
and such application states that the applicants desire to communicate with
other holders of Trust Certificates with respect to their rights under this
Agreement or under the Trust Certificates and is accompanied by a copy
of the form of proxy or other communication which such applicants propose
to transmit, then the Trustee shall, within five business days after the receipt
of such application, at its election, either

(1) afford such applicants access to the information preserved at

the time by the Trustee in accordance with the provisions of Section
8.02(a), or

(2) inform such applicants as to the approximate number of holders
of Trust Certificates whose names and addresses appear in the informa-
tion preserved at the time by the Trustee in accordance with the provi-
sions of Section 8.02(a), and as to the approximate cost of mailing to
such holders of the Trust Certificates the form of proxy or other com-
munication, if any, specified in such application.

If the Trustee shall elect not to afford such applicants access to such
information, the Trustee shall, upon the written request of such applicants,
mail to each holder of a Trust Certificate whose name and address appears
in the information preserved at the time by the Trustee in accordance with
the provisions of Section 8.02(a), a copy of the form of proxy or other com-
munication which is specified in such request, with reasonable promptness
after a tender to the Trustee of the material to be mailed and of payment,
or provision for the payment, of the reasonable expenses of mailing, unless
within five days after such tender, the Trustee shall mail to such applicants,
and file with the Commission together with a copy of the material to be
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SEctTION 7.04. Further Assurances. The Company covenants and agrees
from time to time to do all such acts and execute all such iastruments of
further assurance as it shall be reasonably requested by the Trustee to do
or execute for the purpose of fully carrying out and effectuating this Agree-
ment and the intent hereof.

ARTICLE EIGHT

Lists oF HoLDERS oF THE TRUST CERTIFICATES AND
REPORTS BY THE COMPANY AND THE TRUSTEE

SectioN 8.01. Company fto Furnish Trustee Information as to Names and
Addresses of Holders of the Trust Certificates. The Company covenants and
agrees that it will furnish or cause to be furnished to the Trustee during the
periods November 15 to November 30, inclusive, and May 16 to May 31,
inclusive, in each year, beginning with May, 1972, and at such other times
as the Trustee may request in writing, within 30 days after receipt by the
Company of any such request, a list in such form as the Trustee may rea-
sonably require containing all the information in the possession or control
of the Company as to the names and addresses of the holders of Trust Cer-
tificates obtained since the date as of which the next previous list, if any,
was furnished ; provided, however, that so long as the Trustee is the registrar
of the Trust Certificates pursuant to Section 2.06, no such list need be fur-
nished. Any such list may be dated as of a date not more than 15 days prior
to the time such information is furnished or caused to be furnished and
need not include information received after such date.

SecTION 8.02. Preservation of Information; Communicaticns to Holders
of the T'rust Certificates. (a) The Trustee shall preserve, in as current a form
as is reasonably practicable, all information as to the names and addresses
of the holders of Trust Certificates (1) contained in the most recent list fur-
nished to it as provided in Section 8.01, (2) received by it in the capacity of
paying agent or registrar (if so acting) hereunder and (3) filed with it with-
in the two preceding years pursuant to the provisions of Section 8.04(c)(2).

The Trustee may (1) destroy any list furnished to it as provided in
Section 8.01 upon receipt of a new list so furnished, (2) destroy any informa-
tion received by it as paying agent or registrar (if so actirg) hereunder
upon delivering to itself as Trustee, not earlier than 45 days after an interest
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The Company will, promptly after the execution and delivery of this Agree-
ment and each supplement hereto, respectively, cause this Agreement and
such supplement to be duly filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c¢ of the Interstate Com-
merce Act. The Company will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register and record any
and all further instruments, and file, register and record this Agreement
and each supplement hereto in all other jurisdictions, required by law or
reasonably requested by the Trustee for the purposes of proper protection
of the title of the Trustee and the rights of the holders of the Trust Certifi-
cates and of fully carrying out and effectuating this Agreement and the
intent hereof; provided, however, that the Company shall not be required
to take any such action if (1) the Company deems such action unduly bur-
densome and (2) after giving effect to the failure to take such action, the
Company has taken all action required by law so as to protect the title of
the Trustee to units of Equipment having a fair value of not less than 909,
of the aggregate fair value of all of the Trust Equipment (such fair value
to be determined in the manner provided in subparagraph (1) of the
penultimate paragraph of Section 5.06).

Promptly after the execution and delivery of this Agreement and each
supplement hereto, the Company will furnish to the Trustee an Opinion
of Counsel stating that, in the opinion of such counsel, this Agreement or
such supplement, as the case may be, has been properly recorded and filed
so as effectively to protect the title of the Trustee to the Trust Equipment
and its rights and the rights of the holders of the Trust Certificates here-
under and thereunder and reciting the details of such action or stating that
in the opinion of such Counsel no such action is necessary; and the Company
shall furnish to the Trustee, not more than three months after the anni-
versary in each year, commencing with the year 1972, of the first recording
or filing of this Agreement, an Opinion of Counsel stating either that, in
the opinion of such counsel, (i) such action has been taken with respect to
the recording, filing, rerecording and refiling of this Agreement and each
supplement hereto as is necessary for the proper protection of the title of
the Trustee to the Trust Equipment and the rights of the Trustee and
holders of the Trust Certificates hereunder and thereunder and reciting the
details of such action, or (i) no such action is necessary for any of such
purposes.
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payable, in accordance with the provisions thereof or of this Agreement
(and, if not so paid, with interest thereon until paid at the rate of 8149, per
annum to the extent legally enforceable), and shall receive interest thereon
in like money at the rate specified therein, at the times and place and other-
wise as expressed in the Trust Certificates (and, if not so paid, with interest
thereon until paid at the rate of 8149, per annum to the extent legally en-
forceable); and the Company further covenants and agrees to endorse upon
each of the Trust Certificates, at or before the issuance and delivery thereof
by the Trustee, its guaranty of the prompt payment of the principal thereof
and of the interest thereon, in substantially the form hereinbefore set forth.
Said guaranty so endorsed shall be signed in the name and on behalf of the
Company by the manual or facsimile signature of its President or a Vice
President. In case any officer of the Company whose signature shall appear
on said guaranty shall cease to be such officer before the Trust Certificates
shall have been issued and delivered by the Trustee, or shall not have been
acting in such capacity on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the Company as though
the person who signed said guaranty had not ceased to be or had then been
such officer.

SectioN 7.02. Discharge of Liens. The Company covenants and agrees
that it will pay and discharge, or cause to be paid and discharged, or make
adequate provision for the satisfaction or discharge of, any deb, tax, charge,
assessment, obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust lquipment, except upon the lease-
hold interest of the Company therein; but this provision shall not require
the payment of any such debt, tax, charge, assessment, obligation or claim
so long as the validity thereof shall be contested in good faith 2nd by appro-
priate legal proceedings, provided that such contest will not materially
endanger the rights or interests of the Trustee or of the holders of the Trust
Certificates and the Company shall have furnished the Trustee with an
Opinion of Counsel to such effect.

SecrioN 7.03. Payment of Expenses; Recording. The Company covenants
and agrees to pay the expenses incident to the preparation and execution
of the Trust Certificates to be issued hereunder, or connected with the
preparation, execution, recording and filing hereof and of any instruments
executed under the provisions hereof with respect to the Trust Equipment.
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of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee; provided, however,
that, subject to the provisions of Section 9.02, the Trustee shall have the
right to decline to follow any such direction if the Trustee, being advised
by counsel, determines that the action so directed may not lawfully be taken.

SEcTION 6.11. Right of Court to Require Filing of Undertaking to Pay Costs.
All parties to this Agreement agree, and each holder of any Trust Certificate
by his acceptance thereof shall be deemed to have agreed, that any court
may in its discretion require, in any suit for the enforcement of any right
or remedy under this Agreement, or in any suit against the Trustee for any
action taken or omitted by it as Trustee, the filing by any party litigant in
such suit of an undertaking to pay the costs of such suit, and that such court
may in its diseretion assess reasonable costs, including reasonable attorneys’
fees, against any party litigant in such suit, having due regard to the merits
and good faith of the claims or defenses made by such party litigant; but
the provisions of this Section 6.11 shall not apply to any suit instituted
by the Trustee, to any suit instituted by any holder of a Trust Certificate,
or group of holders of the Trust Certificates, holding in the aggregate more
than 109, in principal amount of the Trust Certificates outstanding, or
to any suit instituted by any holder of a Trust Certificate for the enforce-
ment of the payment of the principal of, or interest on, any Trust Certificate
on or after the due date expressed in such Trust Certificate.

SecTION 6.12. Remedies Cumulative. The remedies in this Agreement
provided in favor of the Trustee and the holders of the Trust Certificates,
or any of them, shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in their favor existing at law or
in equity.

ARTICLE SEVEN

ADpDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

SecTION 7.01. Guaranty of Company. The Company covenants, agrees
and guarantees that the holder of each of the Trust Certificates shall receive
the principal amount thereof, in such coin or currency of the United States
of America as at the time of payment shall be legal tender for the payment
of public and private debts, when and as the same shall become due and
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this paragraph, which have been made specifically applicable to the Trustee,
shall also apply to any co-trustee or separate trustee appointed pursuant to
Section 9.14.

SectIoN 9.05. Funds May be Held by Trustee; Investments in Investment
Securities. Any money at any time paid to or held by the Trustee hereunder
until paid out by the Trustee as herein provided may be carried by the
Trustee on deposit with itself, and, if and to the extent permitted by appli-
cable law or regulations of governmental authorities having jurisdiction
over the Trustee, the Trustee will allow interest upon any such moneys
held by it in trust at the rate generally prevailing among New York banks
and trust companies or allowed by it upon deposits of a similar character.

At any time, and from time to time, if at the time no Event of Default
shall have occurred and be continuing, the Trustee, on Request, shall invest
and reinvest Deposited Cash held by it or cash deposited with it pursuant
to Section 5.06 or Section 5.08 (hereinafter in this Section 9.05 called Re-
placement Funds) in Investment Securities, at such prices, including any
premium and accrued interest, as are set forth in such Request, such Invest-
ment Securities to be held by the Trustee in trust for the benefit of the
holders of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may, in ths event funds
are required for payment against delivery of Trust Equipment, sell such
Investment Securities, or any portion thereof, and restore to Deposited
Cash or Replacement Funds, as the case may be, the proceeds of any such
sale up to the amount paid for such Investment Securities, including ac-
crued interest,

The Trustee shall restore to Deposited Cash or Replacement Funds, as
the case may be, rent received by it for that purpose under the provisions
of Section 5.04(B) (1) (b).

The Company, if not to the knowledge of the Trustee in default under
the terms hereof, shall be entitled to receive any interest allowed as pro-
vided in the first paragraph of this Section 9.05, or any interest paid by any
bank or bankers on deposits to the credit of the Trustee with such bank or
bankers pursuant to Section 2.01, and any interest (in excess of accrued
interest, brokers’ fees or other expenses paid from Depositec. Cash at the
time of purchase) or other profit which may be realized from any sale or
redemption of Investment Securities.
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ing from acting upon any resolution, certificate, statement, instrument,
opinion, report, notice, request, consent, order, trust certificate guar-
anty or other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties;

(b) the Trustee may consult with counsel, and any Opinion of Coun-
sel shall be full and complete authorization and protection in respect
of any action taken or suffered by it hereunder in good faith and in
accordance with such Opinion of Counsel;

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

(d) the Trustee shall not be liable for any action taken by it in good
faith and believed by it to be authorized or within the discretion or
rights or powers conferred upon it by this Agreement;and

(e) no provision of this Agreement shall require the Trustee to
expend or risk its own funds or otherwise incur any financial liability
in the performance of any of its duties hereunder, or in the exercise
of any of its rights or powers, if there shall be reasonable grounds for
believing that repayment of such funds or adequate indemnity against
such risk or liability is not reasonably assured to it.

The provisions of this Section 9.03, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SecTiOoN 9.04. Application of Rentals; Responsibility of Trustee to Insure
or Record. The Trustee covenants and agrees to apply the rentals received
by it under Section 5.04(B) when and as the same shall be received, and
to the extent that such rentals shall be sufficient therefor, for the purposes
specified in said Section 5.04(B).

Except as otherwise provided in Section 9.02, the Trustee shall not be
required to undertake any act or duty in the way of insuring, taking care
of or taking possession of the Trust Equipment or to undertake any other
act or duty under this Agreement until fully indemnified by the Company
or by one or more of the holders of the Trust Certificates against all liability
and expenses; and, except as aforesaid, the Trustee shall not be responsible
for the filing or recording or refiling or rerecording of this Agreement or of
any supplement hereto or statement of new numbers. The provisions of
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been cured), the Trustee shall exercise such of the rights and nowers vested
in it by this Agreement, and use the same degree of care and skill in their
exercise, as a prudent man would exercise or use under the zircumstances
in the conduct of his own affairs.

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

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

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

(2) in the absence of bad faith on the part of the Trustee, the
Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon any
certificates or opinions furnished to the Trustee and conforming to
the requirements of this Agreement; but in the case of any such
certificates or opinions which by any provision hereof are spe-
cifically required to be furnished to the Trustee, the Trustee shall
be under a duty to examine the same to determine whether or not
they conform to the requirements of this Agreement;

(b) the Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer, unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts: and

(¢) the Trustee shall not be liable with respect to any action taken
or omitted to be taken by it in good faith in accordance with the direc-
tion of the holders of a majority in aggregate principal amount of the
Trust Certificates at the time outstanding relating to the time, method
and place of conducting any proceeding for any remedy available to
the Trustee, or exercising any trust or power conferred upon the
Trustee, under this Agreement.

The provisions of this Section 9.02, which have been made specifically
applicable to the Trustee, shall also apply to any co-truste: or separate
trustee appointed pursuant to Section 9.14.

SectioN 9.03. Certain Rights of the Trustee. Except as osherwise pro-
vided in Section 9.02:

(a) the Trustee may rely and shall be protected in acting or refrain-
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transfer and substitution, such report to be so transmitted within 90 days
after such time, and (ii) the character and amount of any advances (and if
they elect so to state, the circumstances surrounding the making thereof)
made by them, as trustees hereunder, since the date of the last report trans-
mitted pursuant to the provisions of Section 8.04(a) (or if no such report
has yet been so transmitted, since the date of execution of this Agreement),
for the reimbursement of which they claim or may claim a lien or charge,
prior to that of the Trust Certificates, on the trust estate or on property or
funds held or collected by them, as trustees hereunder, and which they
have not previously reported pursuant to this Section 8.04(b), except that
they shall not be required (but may elect) to report such advances if such
advances remaining unpaid at any time aggregate 109 or less of the
principal amount of Trust Certificates outstanding at such time, such
report to be transmitted within 90 days after such time.

(¢) Reports pursuant to this Section 8.04 shall be transmitted by mail:

(1) to all holders of Trust Certificates, as the names and addresses
of such holders appear upon the registration books of the Trustee;

(2) to such holders of Trust Certificates as have, within the two
years preceding such transmission, filed their names and addresses
with the Trustee for that purpose; and

(3) except in the case of reports pursuant to Section 8.04(b), to each
holder of a Trust Certificate whose name and address is preserved at
the time by the Trustee, as provided in Section 8.02(a).

(d) A copy of each such report shall, at the time of such transmission to
holders of the Trust Certificates, be filed by the Trustee with each stock
exchange, if any, upon which the Trust Certificates are listed and also with
the Commission. The Company agrees to notify the Trustee when and as
the Trust Certificates become listed on any stock exchange.

ARTICLE NINE
THE TRUSTEE
Section 9.01. Acceptance of Trusts. The Trustee hereby accepts the

trust imposed upon it by this Agreement, and covenants and agrees to
perform the same as herein expressed.

SectIoN 9.02. Duties and Responsibilities of the Trustee; During Default;
Prior to Default. In case an Event of Default has occurred (which has not
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Trust Certificates) to them in their individual capacity, on the date of
such report, with a brief description of any property held as collateral
security therefor, except an indebtedness based upon a creditor rela-
tionship arising in any manner described in Section 9.12(b)(2), (3),
(4), or (6);

(4) the property and funds, if any, physically in their possession,
as trustees hereunder, on the date of such report;

(5) any release, assignment or transfer, or release, assignment or
transfer and substitution, of any Trust Equipment (and the consider-
ation therefor, if any) which they have not previously reported; pro-
vided, however, that to the extent that the aggregate fair value (as shown
by the Engineer’s Certificates furnished to the Trustee in respect
thereof) of any or all of such released, assigned or transferred Trust
Equipment does not exceed an amount equal to 19, of the principal
amount of Trust Certificates then outstanding, the report need only
indicate the number of such releases, assignments or transfers, the
total value of Trust Equipment released, assigned or “ransferred as
shown by said Engineer’s Certificates, the aggregate araount of cash
received and the aggregate fair value of Trust Equipment received in
substitution therefor as shown by said Engineer’s Certificates;

(6) any additional issue of Trust Certificates which they have not
previously reported; and

(7) any action taken by them, or any of them, in the performance
of their duties under this Agreement which they have r.ot previously
reported and which in their opinion materially affects the Trust Cer-
tificates or the trust estate, except action in respect of a default, notice
of which has been or is to be withheld in accordance with the provisions
of Section 6.07.

(b) The Trustee and every co-trustee or separate trustee appointed pur-
suant to Section 9.14 shall transmit to the holders of the Trust Certificates,
as provided in Section 8.04(c), a brief report with respect to (i) the re-
lease, assignment or transfer, or release, assignment or transfer and sub-
stitution, of any Trust Equipment (and the consideration therefor, if
any) unless the fair value of such Trust Equipment (as set forth in the
Engineer’s Certificate furnished to the Trustee in respect thereof) is less
than 109, of the principal amount of Trust Certificates outstanding at the
time of such release, assignment or transfer, or such release, assignment or
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(b) to file with the Trustee and the Commission, in accordance with
rules and regulations prescribed from time to time by the Commission,
such additional information, documents, and reports with respect to
compliance by the Company with the conditions and covenants pro-
vided for in this Agreement as may be required from time to time by
such rules and regulations; and

(¢) to transmit to the holders of the Trust Certificates, within 30
days after the filing thereof with the Trustee, in the manner and to
the extent provided in Section 8.04(c) with respect to reports pursuant
to Section 8.04(a), such summaries of any information, documents,
and reports required to be filed by the Company pursuant to Section
8.03(a) and (b) as may be required by rules and regulations prescribed
from time to time by the Commission.

SecTiON 8.04. Reports by the Trustee. (a) On or before October 1, 1972,
and on or before October 1 in every year thereafter, so long as any Trust
Certificates are outstanding hereunder, the Trustee and every co-trustee
or separate trustee appointed pursuant to Section 9.14 shall transmit to
the holders of the Trust Certificates, as hereinafter in this Section 8.04
provided, a brief report (which may be made by them jointly or separately)
dated as of the preceding August 1 with respect to:

(1) their eligibility under Section 9.08 and their qualifications under
Section 9.07, or in lieu thereof, if to the best of their knowledge they
have continued to be eligible and qualified under said Sections, a writ-
ten statement to such effect;

(2) the character and amount of any advances (and if they elect so
to state, the circumstances surrounding the making thereof) made by
them (as trustees hereunder) which remain unpaid on the date of such
report, and for the reimbursement of which they claim or may claim
a lien or charge, prior to that of the Trust Certificates, on the trust
estate or on any property or funds held or collected by them, as
trustees hereunder, except that they shall not be required (but may
elect) to report such advances if such advances so remaining unpaid
aggregate not more than 14 of 19, of the principal amount of the Trust
Certificates outstanding on the date of such report;

(3) the amount, interest rate, and maturity date of all other in-
debtedness owing by the Company (or by any other obligor on the
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mailed, a written statement to the effect that, in the opinion of the Trustee,
such mailing would be contrary to the best interests of the hclders of Trust
Certificates or would be in violation of applicable law. Such written state-
ment shall specify the basis of such opinion. If the Commission, after
opportunity for a hearing upon the objections specified in the written state-
ment so filed, shall enter an order refusing to sustain any of such objections
or if, after the entry of an order sustaining one or more of such objections,
the Commission shall find, after notice and opportunity for hearing, that
all the objections so sustained have been met and shall enter an order so
declaring, the Trustee shall mail copies of such material to all such holders
of the Trust Certificates with reasonable promptness after the entry of such
order and the renewal of such tender; otherwise the Trustee shall be relieved
of any obligation or duty to such applicants respecting their application.

(c) Each and every holder of the Trust Certificates, by receiving and
holding the same, agrees with the Company and the Trustez that neither
the Company nor the Trustee nor any paying agent shall be held accountable
by reason of the disclosure of any such information as to tae names and
addresses of the holders of the Trust Certificates in accordance with the
provisions of Section 8.02(b), regardless of the source frorn which such
information was derived, and that the Trustee shall not be held accountable

by reason of mailing any material pursuant to a request made under Section
8.02(b).

Section 8.03. Reports by the Company. The Company covenants:

(a) to file with the Trustee, within 15 days after the Company is
required to file the same with the Commission, copies of the annual
reports and of the information, documents, and other reports (or copies
of such portions of any of the foregoing as the Commission may from
time to time by rules and regulations prescribe) which the Company
may be required to file with the Commission pursuant to section 13
or section 15(d) of the Securities Exchange Act of 1934; cr, if the Com-
pany is not required to file information, documents, or reports pur-
suant to either of said sections, then to file with the Trustee and the
Commission, in accordance with rules and regulations prescribed from
time to time by the Commission, such of the supplementary and
periodic information, documents, and reports which may be required
pursuant to section 13 of the Securitiecs Exchange Act of 1934 in re-
spect of a security listed and registered on a national securities exchange
as may be prescribed from time to time in such rules and regulations;
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payment date on the Trust Certificates, a list containing the names and
addresses of the holders of Trust Certificates obtained from such infor-
mation since the delivery of the next previous list, if any, (3) destroy any
list delivered to itself as Trustee which was compiled from information
received by it as paying agent or registrar (if so acting) hereunder upon
the receipt of a new list so delivered and (4) destroy any information filed
with it pursuant to the provisions of Section 8.04(c)(2) but not until two
years after such information had been filed with it.

(b) In case three or more holders of Trust Certificates (hereinafter referred
to as ‘““applicants’) apply in writing to the Trustee, and furnish to the Trus-
tee reasonable proof that each such applicant has owned a Trust Certificate
for a period of at least six months preceding the date of such application,
and such application states that the applicants desire to communicate with
other holders of Trust Certificates with respect to their rights under this
Agreement or under the Trust Certificates and is accompanied by a copy
of the form of proxy or other communication which such applicants propose
to transmit, then the Trustee shall, within five business days after the receipt
of such application, at its election, either

(1) afford such applicants access to the information preserved at

the time by the Trustee in accordance with the provisions of Section
8.02(a), or

(2) inform such applicants as to the approximate number of holders
of Trust Certificates whose names and addresses appear in the informa-
tion preserved at the time by the Trustee in accordance with the provi-
sions of Section 8.02(a), and as to the approximate cost of mailing to
such holders of the Trust Certificates the form of proxy or other com-
munication, if any, specified in such application.

If the Trustee shall elect not to afford such applicants access to such
information, the Trustee shall, upon the written request of such applicants,
mail to each holder of a Trust Certificate whose name and address appears
in the information preserved at the time by the Trustee in accordance with
the provisions of Section 8.02(a), a copy of the form of proxy or other com-
munication which is specified in such request, with reasonable promptness
after a tender to the Trustee of the material to be mailed and of payment,
or provision for the payment, of the reasonable expenses of mailing, unless
within five days after such tender, the Trustee shall mail to such applicants,
and file with the Commission together with a copy of the material to be
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SEctTION 7.04. Further Assurances. The Company covenants and agrees
from time to time to do all such acts and execute all such iastruments of
further assurance as it shall be reasonably requested by the Trustee to do
or execute for the purpose of fully carrying out and effectuating this Agree-
ment and the intent hereof.

ARTICLE EIGHT

Lists oF HoLDERS oF THE TRUST CERTIFICATES AND
REPORTS BY THE COMPANY AND THE TRUSTEE

SectioN 8.01. Company fto Furnish Trustee Information as to Names and
Addresses of Holders of the Trust Certificates. The Company covenants and
agrees that it will furnish or cause to be furnished to the Trustee during the
periods November 15 to November 30, inclusive, and May 16 to May 31,
inclusive, in each year, beginning with May, 1972, and at such other times
as the Trustee may request in writing, within 30 days after receipt by the
Company of any such request, a list in such form as the Trustee may rea-
sonably require containing all the information in the possession or control
of the Company as to the names and addresses of the holders of Trust Cer-
tificates obtained since the date as of which the next previous list, if any,
was furnished ; provided, however, that so long as the Trustee is the registrar
of the Trust Certificates pursuant to Section 2.06, no such list need be fur-
nished. Any such list may be dated as of a date not more than 15 days prior
to the time such information is furnished or caused to be furnished and
need not include information received after such date.

SecTION 8.02. Preservation of Information; Communicaticns to Holders
of the T'rust Certificates. (a) The Trustee shall preserve, in as current a form
as is reasonably practicable, all information as to the names and addresses
of the holders of Trust Certificates (1) contained in the most recent list fur-
nished to it as provided in Section 8.01, (2) received by it in the capacity of
paying agent or registrar (if so acting) hereunder and (3) filed with it with-
in the two preceding years pursuant to the provisions of Section 8.04(c)(2).

The Trustee may (1) destroy any list furnished to it as provided in
Section 8.01 upon receipt of a new list so furnished, (2) destroy any informa-
tion received by it as paying agent or registrar (if so actirg) hereunder
upon delivering to itself as Trustee, not earlier than 45 days after an interest
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The Company will, promptly after the execution and delivery of this Agree-
ment and each supplement hereto, respectively, cause this Agreement and
such supplement to be duly filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c¢ of the Interstate Com-
merce Act. The Company will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register and record any
and all further instruments, and file, register and record this Agreement
and each supplement hereto in all other jurisdictions, required by law or
reasonably requested by the Trustee for the purposes of proper protection
of the title of the Trustee and the rights of the holders of the Trust Certifi-
cates and of fully carrying out and effectuating this Agreement and the
intent hereof; provided, however, that the Company shall not be required
to take any such action if (1) the Company deems such action unduly bur-
densome and (2) after giving effect to the failure to take such action, the
Company has taken all action required by law so as to protect the title of
the Trustee to units of Equipment having a fair value of not less than 909,
of the aggregate fair value of all of the Trust Equipment (such fair value
to be determined in the manner provided in subparagraph (1) of the
penultimate paragraph of Section 5.06).

Promptly after the execution and delivery of this Agreement and each
supplement hereto, the Company will furnish to the Trustee an Opinion
of Counsel stating that, in the opinion of such counsel, this Agreement or
such supplement, as the case may be, has been properly recorded and filed
so as effectively to protect the title of the Trustee to the Trust Equipment
and its rights and the rights of the holders of the Trust Certificates here-
under and thereunder and reciting the details of such action or stating that
in the opinion of such Counsel no such action is necessary; and the Company
shall furnish to the Trustee, not more than three months after the anni-
versary in each year, commencing with the year 1972, of the first recording
or filing of this Agreement, an Opinion of Counsel stating either that, in
the opinion of such counsel, (i) such action has been taken with respect to
the recording, filing, rerecording and refiling of this Agreement and each
supplement hereto as is necessary for the proper protection of the title of
the Trustee to the Trust Equipment and the rights of the Trustee and
holders of the Trust Certificates hereunder and thereunder and reciting the
details of such action, or (i) no such action is necessary for any of such
purposes.



7.01, 7.02, 7.03
38

payable, in accordance with the provisions thereof or of this Agreement
(and, if not so paid, with interest thereon until paid at the rate of 8149, per
annum to the extent legally enforceable), and shall receive interest thereon
in like money at the rate specified therein, at the times and place and other-
wise as expressed in the Trust Certificates (and, if not so paid, with interest
thereon until paid at the rate of 8149, per annum to the extent legally en-
forceable); and the Company further covenants and agrees to endorse upon
each of the Trust Certificates, at or before the issuance and delivery thereof
by the Trustee, its guaranty of the prompt payment of the principal thereof
and of the interest thereon, in substantially the form hereinbefore set forth.
Said guaranty so endorsed shall be signed in the name and on behalf of the
Company by the manual or facsimile signature of its President or a Vice
President. In case any officer of the Company whose signature shall appear
on said guaranty shall cease to be such officer before the Trust Certificates
shall have been issued and delivered by the Trustee, or shall not have been
acting in such capacity on the date of the Trust Certificates, such guaranty
shall nevertheless be as effective and binding upon the Company as though
the person who signed said guaranty had not ceased to be or had then been
such officer.

SectioN 7.02. Discharge of Liens. The Company covenants and agrees
that it will pay and discharge, or cause to be paid and discharged, or make
adequate provision for the satisfaction or discharge of, any deb, tax, charge,
assessment, obligation or claim which if unpaid might become a lien or
charge upon or against any of the Trust lquipment, except upon the lease-
hold interest of the Company therein; but this provision shall not require
the payment of any such debt, tax, charge, assessment, obligation or claim
so long as the validity thereof shall be contested in good faith 2nd by appro-
priate legal proceedings, provided that such contest will not materially
endanger the rights or interests of the Trustee or of the holders of the Trust
Certificates and the Company shall have furnished the Trustee with an
Opinion of Counsel to such effect.

SecrioN 7.03. Payment of Expenses; Recording. The Company covenants
and agrees to pay the expenses incident to the preparation and execution
of the Trust Certificates to be issued hereunder, or connected with the
preparation, execution, recording and filing hereof and of any instruments
executed under the provisions hereof with respect to the Trust Equipment.
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of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee; provided, however,
that, subject to the provisions of Section 9.02, the Trustee shall have the
right to decline to follow any such direction if the Trustee, being advised
by counsel, determines that the action so directed may not lawfully be taken.

SEcTION 6.11. Right of Court to Require Filing of Undertaking to Pay Costs.
All parties to this Agreement agree, and each holder of any Trust Certificate
by his acceptance thereof shall be deemed to have agreed, that any court
may in its discretion require, in any suit for the enforcement of any right
or remedy under this Agreement, or in any suit against the Trustee for any
action taken or omitted by it as Trustee, the filing by any party litigant in
such suit of an undertaking to pay the costs of such suit, and that such court
may in its diseretion assess reasonable costs, including reasonable attorneys’
fees, against any party litigant in such suit, having due regard to the merits
and good faith of the claims or defenses made by such party litigant; but
the provisions of this Section 6.11 shall not apply to any suit instituted
by the Trustee, to any suit instituted by any holder of a Trust Certificate,
or group of holders of the Trust Certificates, holding in the aggregate more
than 109, in principal amount of the Trust Certificates outstanding, or
to any suit instituted by any holder of a Trust Certificate for the enforce-
ment of the payment of the principal of, or interest on, any Trust Certificate
on or after the due date expressed in such Trust Certificate.

SecTION 6.12. Remedies Cumulative. The remedies in this Agreement
provided in favor of the Trustee and the holders of the Trust Certificates,
or any of them, shall not be deemed exclusive, but shall be cumulative, and
shall be in addition to all other remedies in their favor existing at law or
in equity.

ARTICLE SEVEN

ADpDITIONAL COVENANTS AND AGREEMENTS
BY THE COMPANY

SecTION 7.01. Guaranty of Company. The Company covenants, agrees
and guarantees that the holder of each of the Trust Certificates shall receive
the principal amount thereof, in such coin or currency of the United States
of America as at the time of payment shall be legal tender for the payment
of public and private debts, when and as the same shall become due and
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thereof, as hereinbefore provided, and unless also the holders of a majority
in aggregate principal amount of the Trust Certificates then outstanding
shall have made written request to the Trustee to institute such action or
proceedings in its own name as trustee hereunder and shall have offered to
the Trustee such reasonable indemnity as it may require against the costs,
expenses and liabilities to be incurred therein or thereby, and the Trustee
for 60 days after its receipt of such notice, request and offer of indemnity
shall have failed to institute any such action or proceedings and no direction
inconsistent with such written request shall have been given to the Trustee
pursuant to Section 6.10; it being understood and intended, and being ex-
pressly covenanted by the holder of every Trust Certificase with every
other holder and the Trustee, that no one or more holders of Trust Certifi-
cates shall have any right in any manner whatever, by virtue or by availing
of any provision of this Agreement, to affect, disturb, or prejudice the rights
of any other holder of Trust Certificates, or to obtain or seek to obtain
priority over or preference to any other such holder or to enforce any right
under this Agreement, except in the manner herein provided and for the
equal, ratable and common benefit of all holders of Trust Certificates. For
the protection and enforcement of the provisions of this Section 6.08, each
and every holder of a Trust Certificate and the Trustee shall be entitled
to such relief as can be given either at law or in equity.

SecTioN 6.09. Unconditional Right of Holders of Trust Certificates to Sue
for Principal and Inieresi. Notwithstanding any other provision in this
Agreement, the right of any holder of any Trust Certificate to receive
payment of the principal of, and interest on, such Trust Certificate, on or
after the respective due dates expressed in such Trust Certificate, or to
institute suit for the enforcement of any such payment on or after such
respective dates, shall not be impaired or affected without the consent of
such holder, except no such suit shall be instituted if and 50 the extent
that the institution or prosecution thereof or the entry of judgment therein
would, under applicable law, result in the surrender, impairment, waiver
or loss of the title reserved under this Agreement upon any property sub-
ject hereto.

SECTION 6.10. Control by Holders of Trust Certificates. The holders of a
majority in aggregate principal amount of the Trust Certificates at the
time outstanding shall have the right to direct the time, method, and place
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SCHEDULE A (Continued)

DESCRIPTION OF TRUST EQUIPMENT (Continued)

AAR,
Mechanical
Designa- Capacity
tion in
Quantity Code Gallons Road Numbers

316 TP 33800 37471, 37482, 37485, 37488, 37490, 37491, 37619,
37620, 37624-37641, 37645-37650, 37652-7654,
3765637668, 37670-37679, 37681, 37685, 37686,
37688, 37689, 37691-37693, 3769737699, 37703,
37705-37707, 3770937711, 37713, 37715-37719,
37721, 37722, 37725, 37726, 37729-37739, 37741,
37743, 37745, 37746, 37750, 37751, 37753, 37755,
37760, 37761, 37763-37765, 37767-37770, 37772, 37774,
3T779-37781, 37783, 37784, 37786-37788, 37790-37793,
37796, 37797, 37800-37804, 37807-37809, 37811,
37812, 37814, 37816, 37818-37824, 37827, 3782937832,
37834, 37835, 37838, 37839, 37841-37843, 37845,
37847, 37850, 37851, 37853, 37856-37860, 37864,
37865, 37867, 37870, 37872, 37874-37876, 37878-37880),
37883, 37884, 37837-37892, 37898, 37902-37904,
37906, 37907, 37909-37911, 37913, 37914, 37917,
37918, 37922-37927, 37929, 37930, 37932, 37933,
37935, 37938, 37039, 37941, 37942, 37944, 37946,
37947, 37949, 37951, 37952, 37955, 37956, 37958,
37959, 37964, 37966, 37968-37971, 37973, 37974,
37976-37981, 37983-37986, 37989, 37992-37994,
37996-37998, 38001, 38003, 38094, 38096, 38098-38105,
38108, 38109, 38111, 38112, 38116, 38117, 38120,
38122, 38126, 38128, 38129, 38131, 38133, 38135,
38139, 38143-38145, 38229, 38244, 38306, 38398,
38399, 38406, 38408, 38409, 38411, 38414, 38416,
38787, 38780-38791, 38793, 38794, 38797-38799,
38854, 38869, 33885, 38889, 38891, 38895-38807,
38989, 38991, 38995, 38997, 38998

140 TMI 8000 74000, 74001, 74003-740C6, 74008-74012, 74016-74(19,
74022, 74023, 74025-74030, 74031, 74034-74038,
74040-74046, 7404874050, T4052, 74053, 74055,
74056, 74059, 74060, 74062-74064, 74066-74070,
74074-74080, 74082, T4083, T4085, 74087, 74089-"74003,
74096, 74122, 74123, 74125-74132, 74134, 74136-74145,
74147, 74148, {76837-76841, 76843, 76844, 76846,
76847, 76892, 76920, 7692376929, 76931, 76933,
76938, 76940, 77002, 77015, 77022, 77023, 77075,
77076, 77078, T7080-77084, 77087, 77089, 77093,
77095, 77097-77049, 78219, 78228, 78238, 78609,
78613, 78626, S0278

1 T™I 10204 76912
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DESCRIPTION OF TRUST EQUIPMENT (Continued)

A AR.
Mechanical
Designa- Capacity
tion in
Quantity Code Gallons Road Numbers
11 TMI 10500 76374, 76391, 76394, 76445, 76473, 76521, 76527, 76547,
76588, 76603, 76634
22 TMI 12200 42231-42252
25 TMI 13333 7594075945, 75947,75949-75952, 75954, 75960,
75962, 75964-75966, 75971, 75974, 7597875980,
75983, 75986, 75988
6 TMI 16000 76864-76866, T6870-76872
5 TMI 16800 74800, 74802-74805
15 T™MI 17000 74875, 74886, 74893, 74894, 74896-74899, 74901-74904,
7492274924
77 TMI 20000 25817-25836, 48014, 48034, 48038, 48051, 48065, 48070,
48073, 48077, 48080, 48360, 75497, 75498, 75502-75504,
75507-75510, 75518, 75519, 75521, 75524, 75525-75529,
75531-75535, 75537, 75539-75544, 76700, 76739,
76764, 76767, 76768, 76779, 76791,]76800, 76812,
76931, 76974, 76999, 77041, 77105, 77180,77251, 77258
1 T™I 22500 75346
54 TMI 23500 75385, 75388, 75398, 75407, 75409, 75415, 75421,

75423, 75424, T5427, T5431-75435, 75441, 75442,
75449, 75452, 75453, T5458, T5461, 75464, 75465,
75468, 75470, T5473, 75474, T5483, 75484, 75486,
75489, 75493, 75495, 77262, 77289, 77291, 77316,
77321, 77331, 77332, TT458, TT460, T7463, 77464,
77480, 77496, 77531, T7558, 77569, 77600, 77611,
77622, 77624

31 TMI 26000 74642, TA643, T4646, TA651-T4654, TA656, T4658,

74660-T4665, 74668, 74670, 74671, T4673, 74677,
74678, T4683, TA687, T4680, T4691-74693, 74695,
74698, 74699

24 TMI 29000 75547, T5549-75554, T5556-T5558, T5560-75562,
75564, T5566-75570,75572, TH5T4-T5577
7 TPA 14000 13129, 13134, 13147-13151
29 TPI 17300 28084, 28086, 28087, 2800128093, 2809528097,

28101-28105, 28109-28113, 28115-28118, 28122, 28125,
28127-28130

15 TPI 25000 28478-28480, 28482, 28485-28487, 28489, 28490,
28402-28494, 28496, 28498, 28499
39 TPI 25700 28500, 28501, 28503-28508, 28510-28513, 28515-28519,

28521-28524, 28526-28530, 2853328536, 2853928542,
28544, 28546-28548, 28550
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Section 9.07, it shall, within 90 days after ascertaining that it has such con-
flicting interest, either eliminate such conflicting interest or resign in the
manner and with the effect specified in Section 9.09.

(b) In the event that the Trustee shall fail to comply with the provisions
of Section 9.07(a) the Trustee shall, within ten days after the expiration of
such 90-day period, transmit notice of such failure to the holders of the
Trust Certificates in the manner and to the extent provided in Section
8.04(c) with respect to reports pursuant to Section 8.04(a).

(¢) For the purposes of this Section 9.07 the Trustee shall be deemed to
have a conflicting interest if

(1) the Trustee is trustee under another indenture under which any
other securities, or certificates of interest or participation in any other
securities, of the Company are outstanding, unless such other indenture
is a collateral trust indenture under which the only collateral consists
of Trust Certificates issued under this Agreement, provided, that there
shall be excluded from the operation of this paragraph any indenture
or indentures under which other securities, or certificates of interest
or participation in other securities, of the Company are outstanding,
if the Company shall have sustained the burden of proving, on appli-
cation to the Commission and after opportunity for hearing thereon,
that trusteeship under this Agreement and such other indenture or
indentures is not so likely to involve a material conflict of interest as
to make it necessary in the public interest or for the protection of
investors to disqualify the Trustee from acting as such under one of
such indentures;

(2) the Trustee or any of its directors or executive officers is an
obligor upon the Trust Certificates or an underwriter for the Company;

(3) the Trustee directly or indirectly controls or is directly or in-
directly controlled by or is under direct or indirect common control
with the Company or an underwriter for the Company;

(4) the Trustee or any of its directors or executive officers is a
director, officer, partner, employee, appointee, or representative of the
Company, or of an underwriter (other than the Trustee itself) for the
Company who is currently engaged in the business of underwriting,
except that (i) one individual may be a director or an executive officer,
or both, of the Trustee and a director or an executive officer, or both,
of the Company, but may not be at the same time an executive officer
of both the Trustee and the Company, (ii) if and so long as the number
of directors of the Trustee in office is more than nine, one additional
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individual may be a director or an executive officer, or both, of the
Trustee and a director of the Company and (iii) the Trustee may be
designated by the Company or by any underwriter for the Company
to act in the capacity of transfer agent, registrar, custodian, paying
agent, fiscal agent, escrow agent, or depositary, or in any other similar
capacity, or, subject to the provisions of Section 9.07(c)(1), to act as
trustee, whether under an indenture or otherwise;

(5) 109%, or more of the voting securities of the Trustee is beneficially
owned either by the Company or by any director, partner, or executive
officer thereof, or 209, or more of such voting securities is beneficially
owned, collectively, by any two or more of such persons; or 109, or
more of the voting securities of the Trustee is beneficially owned either
by an underwriter for the Company or by any director, partner, or
executive officer thereof, or is beneficially owned, collectively, by any
two or more such persons;

(6) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default, (i) 59 or more of the
voting securities, or 109, or more of any other class of security, of the
Company, not including the Trust Certificates and securities issued
under any other indenture under which the Trustee is also trustee or
(ii) 109, or more of any class of security of an underwriter for the
Company;

(7) the Trustee is the beneficial owner of, or holds as collateral
security for an obligation which is in default, 59, or more of the voting
securities of any person who, to the knowledge of the Trustee, owns
109 or more of the voting securities of, or controls directly or indi-
rectly or is under direct or indirect common control with, the Company;

(8) the Trustee is the beneficial owner of, or holds as collateral se-
curity for an obligation which is in default, 109, or more of any class
of security of any person who, to the knowledge of the Trustee, owns
50% or more of the voting securities of the Company; or

(9) the Trustee owns, on May 15th in any calendar year, in the
capacity of executor, administrator, testamentary or inter vivos trustee,
guardian, committee or conservator, or in any other similar capacity,
an aggregate of 259, or more of the voting securities, or of any class
of security, of any person, the beneficial ownership of a specified per-
centage of which would have constituted a conflicting interest under
Section 9.07(c) (6), (7) or (8). As to any such securities of which the
Trustee acquired ownership through becoming executor, admmlstrator,
or testamentary trustee of an estate which included them, the provisions
of the preceding sentence shall not apply, for a period of two years from
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the date of such acquisition, to the extent that such securities included
in such estate do not exceed 259, of such voting securities or 259, of
any such class of security. Promptly after May 15th in each calendar
year, the Trustee shall make a check of its holdings of such securities
in any of the above-mentioned capacities as of such May 15th. If the
Company fails to make payment in full of the rentals payable here-
under in respect of the principal of, or interest on, any of the Trust
Certificates when and as the same become due and payable, and such
failure continues for 30 days thereafter, the Trustee shall make a
prompt check of its holdings of such securities in any of the above-
mentioned capacities as of the date of the expiration of such 30-day
period, and after such date, notwithstanding the foregoing provisions
of this paragraph, all such securities so held by the Trustee, with sole
or joint control over such securities vested in it, shall, but only so long
as such failure shall continue, be considered as though beneficially
owned by the Trustee for the purposes of Section 9.07(c) (6), (7) and

(8).

The specification of percentages in Section 9.07(c) (5) to (9), inclusive,
shall not be construed as indicating that the ownership of such percentages
of the securities of a person is or is not necessary or sufficient to constitute
direct or indirect control for the purposes of Section 9.07(c) (3) or (7).

For the purposes of Section 9.07(c) (6), (7), (8) and (9) only, (i) the
terms ‘“‘security’”’ and ‘‘securities” shall include only such securities as are
generally known as corporate securities, but shall not include any note or
other evidence of indebtedness issued to evidence an obligation to repay
moneys lent to a person by one or more banks, trust companies or banking
firms, or any certificate of interest or participation in any such note or evi-
dence of indebtedness; (ii) an obligation shall be deemed to be in default
when a default in payment of principal shall have continued for 30 days
or more and shall not have been cured; and (iii) the Trustee shall not be
deemed to be the owner or holder of (x) any security which it holds as
collateral security, as trustee or otherwise, for an obligation which is not
in default as defined in clause (ii) above, or (y) any security which it holds
as collateral security under this Agreement, irrespective of any default here-
under, or (z) any security which it holds as agent for collection, or as cus-
todian, escrow agent, or depositary, or in any similar representative
capacity.

Except as provided above, the word ‘“security” or “securities’” as used
in this Agreement shall mean any equipment trust certificate, note, stock,
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treasury stock, bond, debenture, evidence of indebtedness, certificate of
interest or participation in any profit-sharing agreement, collatera.-trust
certificate, preorganization certificate or subscription, transferable share,
investment contract, voting-trust certificate, certificate of deposit for a
security, fractional undivided interest in oil, gas, or other mineral rights,
or, in general, any interest or instrument commonly known as a ‘““security,”
or any certificate of interest or participation in, temporary or interim certifi-
cate for, receipt for, guarantee of, or warrant or right to subscribe to or
purchase, any of the foregoing.

(d) For the purposes of this Section 9.07:

(1) The term “underwriter’” when used with reference to the Com-
pany shall mean every person who, within three years prior to th: time
as of which the determination is made, has purchased from the Com-
pany with a view to, or has offered or sold for the Company in connec-
tion with, the distribution of any security of the Company outstending
at such time, or has participated or has had a direct or indirect participa-~
tion in any such undertaking, or has participated or has had a participa-
tion in the direct or indirect underwriting of any such undertaking,
but such term shall not include a person whose interest was limited to
a commission from an underwriter or dealer not in excess of the usual
and customary distributors’ or sellers’ commission.

(2) The term ‘““director’” shall mean any director of a corporation,
or any individual performing similar functions with respect to any
organization whether incorporated or unincorporated.

(3) The term “person” shall mean an individual, a corporation, a
partnership, an association, a joint-stock company, a trust, an unin-
corporated organization, or a government or political subdivision
thereof. As used in this paragraph (3), the term “trust’ shall include
only a trust where the interest or interests of the beneficiary or bene-
ficiaries are evidenced by a security.

(4) The term “voting security’” shall mean any security presently
entitling the owner or holder thereof to vote in the direction or manage-
ment of the affairs of a person, or any security issued under or pursuant
to any trust, agreement or arrangement whereby a trustee or trustees
or agent or agents for the owner or holder of such security are presently
entitled to vote in the direction or management of the affairs of a per-
son.

(5) The term “Company” shall mean any obligor upon the Trust
Certificates.
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(6) The term “executive officer” shall mean the president, every
vice-president, every trust officer, the cashier, the secretary, and the
treasurer of a corporation, and any individual customarily performing
similar functions with respect to any organization whether incorporated
or unincorporated, but shall not include the chairman of the board of
directors.

The percentages of voting securities and other securities specified in this
Section 9.07 shall be calculated in accordance with the following provisions:

(A) A specified percentage of the voting securities of the Trustee,
the Company or any other person referred to in this Section 9.07 (each
of whom is referred to as a “person’ in this paragraph) means such
amount of the outstanding voting securities of such person as entitles
the holder or holders thereof to cast such specified percentage of the
aggregate votes which the holders of all the outstanding voting securi-
ties of such person are entitled to cast in the direction or management
of the affairs of such person.

(B) A specified percentage of a class of securities of a person means
such percentage of the aggregate amount of securities of the class
outstanding.

(C) The term ‘“amount,” when used in regard to securities, means
the principal amount if relating to evidences of indebtedness, the
number of shares if relating to capital shares, and the number of units
if relating to any other kind of security.

(D) The term “outstanding’” means issued and not held by or for
the account of the issuer. The following securities shall not be deemed
outstanding within the meaning of this definition:

(i) securities of an issuer held in a sinking fund relating to
securities of the issuer of the same class;

(ii) securities of an issuer held in a sinking fund relating to
another class of securities of the issuer, if the obligation evidenced
by such other class of securities is not in default as to principal or
interest or otherwise;

(iii) securities pledged by the issuer thereof as security for an
obligation of the issuer not in default as to principal or interest
or otherwise; and

(iv) securities held in escrow if placed in escrow by the issuer
thereof;

provided, however, that any voting securities of an issuer shall be deemed
outstanding if any person other than the issuer is entitled to exercise
the voting rights thereof.
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(E) A security shall be deemed to be of the same class as another
security if both securities confer upon the holder or holders thereof
substantially the same rights and privileges; provided, however, that, in
the case of secured evidences of indebtedness, all of which are issued
under a single indenture, differences in the interest rates or maturity
dates of various series thereof shall not be deemed sufficient to consti-
tute such series different classes; and provided, further, that, in the case
of unsecured evidences of indebtedness, differences in the in-erest
rates or maturity dates thereof shall not be deemed sufficient to con-
stitute them securities of different classes, whether or not they are
issued under a single indenture.

The provisions of this Section 9.07, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SECTION 9.08. Persons Eligible for Appointment as Trustee. There shall
at all times be a Trustee hereunder which (other than a co-trustee or sepa-
rate trustee appointed pursuant to Section 9.14) shall be a corporation
organized and doing business under the laws of the United States of Amrerica
or of the State of Illinois or of the State of New York, having its principal
office and place of business in the City of Chicago, State of Illinois, or in the
Borough of Manhattan, City and State of New York, having a combined
capital and surplus of at least $5,000,000, and which is authorized under
such laws to exercise corporate trust powers and is subject to supervision
or examination by federal or state authority. If such corporation pub-
lishes reports of condition at least annually, pursuant to law or to the
requirements of the aforesaid supervising or examining authority, then
for the purposes of this Section 9.08, the combined capital and surplus
of such corporation shall be deemed to be its combined capital and surplus
as set forth in its most recent report of condition so published. In case at
any time the Trustee shall cease to be eligible in accordance with the pro-
visions of this Section 9.08, the Trustee shall resign immediately in the
manner and with the effect specified in Section 9.09.

SecTioN 9.09. Resignation and Removal; Appointment of Successor
Trustee. (a) The Trustee may at any time resign by giving written notice
of resignation to the Company and by mailing notice of resignation to all
holders of Trust Certificates at their last addresses appearing on the regis-
try books. Upon receiving such notice of resignation, the Company shall
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promptly appoint a successor trustee by written instrument, in duplicate,
executed by order of the Board of Directors of the Company, one copy of
which instrument shall be delivered to the Trustee so resigning and one
copy to the successor trustee. If no successor trustee shall have been so ap-
pointed and have accepted appointment within 30 days after the giving of
such notice of resignation, the resigning trustee may petition any court of
competent jurisdiction for the appointment of a successor trustee, or any
holder of a Trust Certificate who has been a bona fide holder of a Trust
Certificate or Trust Certificates for at least six months may, subject to the
provisions of Section 6.11, on behalf of himself and all others similarly situ-
ated, petition any such court for the appointment of a successor trustee.
Such court may thereupon, after such notice, if any, as it may deem proper
and prescribe, appoint a successor trustee.

(b) In case at any time any of the following shall occur:

(1) the Trustee shall fail to comply with the provisions of Section
9.07(a) after written request therefor by the Company or by any holder
of a Trust Certificate who has been a bona fide holder of a Trust Cer-
tificate or Trust Certificates for at least six months, or

(2) the Trustee shall cease to be eligible in accordance with the
provisions of Section 9.08 and shall fail to resign after written request
therefor by the Company or by any such holder of a Trust Certificate,
or

(3) the Trustee shall become incapable of acting, or shall be adjudged
a bankrupt or insolvent, or a receiver of the Trustee or of its property
shall be appointed, or any public officer shall take charge or control of
the Trustee or of its property or affairs for the purpose of rehabilita-
tion, conservation or liquidation,

then, in any such case, the Company may remove the Trustee and appoint
a successor trustee by written instrument, in duplicate, executed by order
of its Board of Directors, one copy of which instrument shall be delivered
to the Trustee so removed and one copy to the successor trustee, or, subject
to the provisions of Section 6.11, any holder of a Trust Certificate who has
been a bona fide holder of a Trust Certificate or Trust Certificates for at
least six 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. Such court may thereupon,
after such notice, if any, as it may deem proper and prescribe, remove the
Trustee and appoint a successor trustee.
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(¢) The holders of a majority in aggregate principal amount of the Trust
Certificates at the time outstanding may at any time remove the Trustee
and appoint a successor trustee by delivering to the Trustee to be removed
to the successor trustee so appointed and to the Company the evicence
provided for in Section 10.01 of the action taken by the holders of the
Trust Certificates.

(d) Any resignation or removal of the Trustee and any appointment of
a successor trustee pursuant to any of the provisions of this Section 9.09
shall become effective upon acceptance of appointment by the successor
trustee as provided in Section 9.10.

The provisions of this Section 9.09, which have been made specifically
applicable to the Trustee, shall also apply to any co-trustee or separate
trustee appointed pursuant to Section 9.14.

SEcTION 9.10. Acceptance of Appointment by Successor Trustee. Any suc-
cessor trustee appointed as provided in Section 9.09 shall execute, ac-
knowledge and deliver to the Company and to its predecessor trustee an
instrument accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall become effective and
such successor trustee, without any further act, deed or conveyance, shall
become vested with all the rights, powers, duties and obligations of its
predecessor hereunder; but, nevertheless, on the written request of the
Company or of the successor trustee, upon payment of its charges then
unpaid, the trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee all the rights and powers of the
trustee so ceasing to act. Upon request of any such successor trustee, the
Company shall execute any and all instruments in writing for more fully
and certainly vesting in and confirming to such successor trustee all such
rights and powers. Any trustee ceasing to act shall, nevertheless, retain
a lien upon all property or funds held or collected by such trustee to secure
any amounts then due it pursuant to the provisions of Section 9.06.

No successor trustee shall accept appointment as provided in this Section
9.10 unless at the time of such acceptance such successor trustee shall be
qualified under the provisions of Section 9.07 and eligible under the pro-
visions of Section 9.08,

Upon acceptance of appointment by a successor trustee as provided in
this Section 9.10, the Company shall mail notice of the succession of such
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trustee hereunder to the holders of the Trust Certificates at their last
addresses appearing on the registry books. If the Company fails to mail
such notice within ten days after acceptance of appointment by the suc-
cessor trustee, the successor trustee shall cause such notice to be mailed at
the expense of the Company.

SecrioN 9.11. Merger or Consolidation of Trustee. Any corporation into
which the Trustee may be merged or converted or with which it may be
consolidated, or any corporation resulting from any merger or conversion
or consolidation to which the Trustee shall be a party, or any corporation
succeeding to the corporate trust business of the Trustee, shall be the
successor of the Trustee hereunder, provided such corporation shall be
qualified under the provisions of Section 9.07 and eligible under the pro-
visions of Section 9.08, without the execution or filing of any paper or any
further act on the part of any of the parties hereto, anything herein to the
contrary notwithstanding.

SectioN 9.12. Preferential Collection of Claims Against the Company.
(a) Subject to the provisions of Section 9.12(b), if the Trustee shall be or
shall become a creditor, directly or indirectly, secured or unsecured, of the
Company within four months prior to a default, as defined in Section 9.12(c),
or subsequent to such a default, then, unless and until such default shall
be cured, the Trustee shall set apart and hold in a special account for the
benefit of the Trustee individually, the holders of the Trust Certificates
and the holders of other indenture securities (as defined in Section 9.12(c)):

(1) an amount equal to any and all reductions in the amount due
and owing upon any claim as such creditor in respect of principal or
interest, effected after the beginning of such four-months’ period and
valid as against the Company and its other creditors, except any such
reduction resulting from the receipt or disposition of any property
described in Section 9.12(a)(2), or from the exercise of any right of
set-off which the Trustee could have exercised if a petition in bank-
ruptcy had been filed by or against the Company upon the date of
such default; and

(2) all property received by the Trustee in respect of any claim as
such creditor, either as security therefor, or in satisfaction or com-
position thereof, or otherwise, after the beginning of such four-months’
period, or an amount equal to the proceeds of any such property, if
disposed of, subject, however, to the rights, if any, of the Company and
its other creditors in such property or such proceeds.
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Nothing herein contained, however, shall affect the right of the Trustee

(A) to retain for its own account (i) payments made on account of
any such claim by any person (other than the Company) who is liable
thereon, and (ii) the proceeds of the bona fide sale of any such claim
by the Trustee to a third person, and (iii) distributions made in ash,
securities, or other property in respect of claims filed against the
Company in bankruptcy or receivership or in proceedings for reorgani-
zation pursuant to the Bankruptcy Act or applicable state law;

(B) to realize, for its own account, upon any property held by it as
security for any such claim, if such property was so held prior to the
beginning of such four-months’ period;

(C) to realize, for its own account, but only to the extent of the
claim hereinafter mentioned, upon any property held by it as security
for any such claim, if such claim was created after the beginning of such
four-months’ period and such property was received as security there-
for simultaneously with the creation thereof, and if the Trustee shall
sustain the burden of proving that at the time such property was so
received the Trustee had no reasonable cause to believe that a default
as defined in Section 9.12(¢) would occur within four months; or

(D) to receive payment on any claim referred to in paragraph (B)
or (C), against the release of any property held as security for such
claim as provided in paragraph (B) or (C), as the case may be, to the
extent of the fair value of such property.

For the purposes of paragraphs (B), (C) and (D), property substituted
after the beginning of such four-months’ period for property held as se-
curity at the time of such substitution shall, to the extent of the fair value
of the property released, have the same status as the property released,
and, to the extent that any claim referred to in any of such paragraphs is
created in renewal of or in substitution for or for the purpose of repaying
or refunding any pre-existing claim of the Trustee as such creditor, such
claim shall have the same status as such pre-existing claim.

If the Trustee shall be required to account, the funds and property held
in such special account and the proceeds thereof shall be apportioned be-
tween the Trustee, the holders of the Trust Certificates and the holders of
other indenture securities in such manner that the Trustee, the holders of
the Trust Certificates and the holders of other indenture securities realize,
as a result of payments from such special account and payments of dividends
on claims filed against the Company in bankruptcy or receivership cr in
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proceedings for reorganization pursuant to the Bankruptey Act or applicable
state law, the same percentage of their respective claims, figured before
crediting to the claim of the Trustee anything on account of the receipt by
it from the Company of the funds and property in such special account and
before crediting to the respective claims of the Trustee, the holders of the
Trust Certificates and the holders of other indenture securities dividends on
claims filed against the Company in bankruptcy or receivership or in pro-
ceedings for reorganization pursuant to the Bankruptcy Act or applicable
state law, but after crediting thereon receipts on account of the indebtedness
represented by their respective claims from all sources other than from such
dividends and from the funds and property so held in such special account.
As used in this paragraph, with respect to any claim, the term ““dividends”
shall include any distribution with respect to such claim, in bankruptcy or
receivership or in proceedings for reorganization pursuant to the Bank-
ruptey Act or applicable state law, whether such distribution is made in
cash, securities, or other property, but shall not include any such distribu-
tion with respect to the secured portion, if any, of such claim. The court in
which such bankruptey, receivership, or proceedings for reorganization is
pending shall have jurisdiction (i) to apportion between the Trustee, the
holders of the Trust Certificates and the holders of other indenture securi-
ties, in accordance with the provisions of this paragraph, the funds and
property held in such special account and the proceeds thereof, or (ii) in
lieu of such apportionment, in whole or in part, to give to the provisions of
this paragraph due consideration in determining the fairness of the distribu-
tions to be made to the Trustee, the holders of the Trust Certificates and
the holders of other indenture securities with respect to their respective
claims, in which event it shall not be necessary to liquidate or to appraise
the value of any securities or other property held in such special account or
as security for any such claim, or to make a specific allocation of such dis-
tributions as between the secured and unsecured portions of such claims, or
otherwise to apply the provisions of this paragraph as a mathematical
formula.

Any Trustee who has resigned or been removed after the beginning of
such four-months’ period shall be subject to the provisions of this subsection
(a) as though such resignation or removal had not occurred. If any Trustee
has resigned or been removed prior to the beginning of such four-months’
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period, it shall be subject to the provisions of this subsection (a) i’ and
only if the following conditions exist:

(i) the receipt of property or reduction of claim, which would have
given rise to the obligation to account, if such Trustee had continued as
trustee, occurred after the beginning of such four-months’ period; and

(ii) such receipt of property or reduction of claim occurred within
four months after such resignation or removal.

(b) There shall be excluded from the operation of Section 9.12(a) a
creditor relationship arising from

(1) the ownership or acquisition of securities issued under ary in-
denture, or any security or securities having a maturity of one year or
more at the time of acquisition by the Trustee;

(2) advances authorized by a receivership or bankruptey court of
competent jurisdiction, or by this Agreement, for the purpose of pre-
serving any property which shall at any time be subject to this Agree-
ment or of discharging tax liens or other prior liens or encumbrances
thereon, if notice of such advance and of the circumstances surrouading
the making thereof is given to the holders of the Trust Certificases at
the time and in the manner provided in this Agreement;

(3) disbursements made in the ordinary course of business in the
capacity of trustee under an indenture, transfer agent, conversion
agent, registrar, custodian, paying agent, fiscal agent or depositary, or
other similar capacity;

(4) an indebtedness created as a result of services rendered or
premises rented; or an indebtedness created as a result of goods or se-
securities sold in a cash transaction as defined in Section 9.12(c);

(56) the ownership of stock or of other securities of a corporation
organized under the provisions of section 25(a) of the Federal Resgerve
Act, as amended, which is directly or indirectly a creditor of the Com-
pany; or

(6) the acquisition, ownership, acceptance or negotiation of any
drafts, bills of exchange, acceptances, or obligations which fall within
the classification of self-liquidating paper as defined in Section 9.12(c).

(¢) As used in this Section 9.12:

(1) The term “‘default” shall mean any failure to make payment in
full of the principal of or interest on any of the Trust Certificates or
upon the other indenture securities when and as such principal or in-
terest becomes due and payable.
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(2) The term “other indenture securities” shall mean securities upon
which the Company is an obligor (as defined in the Trust Indenture
Act of 1939) outstanding under any other indenture (i) under which
the Trustee is also trustee, (ii) which contains provisions substantially
similar to the provisions of this Section 9.12, and (iii) under which a
default exists at the time of the apportionment of the funds and prop-
erty held in such special account.

(3) The term ‘“‘cash transaction” shall mean any transaction in
which full payment for goods or securities sold is made within seven
days after delivery of the goods or securities in currency or in checks or
other orders drawn upon banks or bankers and payable upon demand.

(4) The term ‘‘self-liquidating paper” shall mean any draft, bill of
exchange, acceptance or obligation which is made, drawn, negotiated or
incurred by the Company for the purpose of financing the purchase,
processing, manufacturing, shipment, storage or sale of goods, wares or
merchandise and which is secured by documents evidencing title to,
possession of, or a lien upon, the goods, wares or merchandise or the
receivables or proceeds arising from the sale of the goods, wares or
merchandise previously constituting the security, provided the security
is received by the Trustee simultaneously with the creation of the
creditor relationship with the Company arising from the making, draw-
ing, negotiating or incurring of the draft, bill of exchange, acceptance or
obligation.

(5) The term “Company’ shall mean any obligor upon the Trust
Certificates.

(6) The provisions of this Section 9.12, which have been made spe-
cifically applicable to the Trustee, shall also apply to any co-trustee or
separate trustee appointed pursuant to Section 9.14.

SEcTiOoN 9.13. Paying Agents.

(a) Whenever the Trustee shall appoint a paying agent other than the
Company, it will cause such paying agent to execute and deliver to the
Trustee an instrument in which such agent shall agree with the Trustee,
subject to the provisions of this Section 9.13,

(1) that it will hold all sums held by it as such agent for the payment
of the principal of, or interest on, the Trust Certificates (whether such
sums have been paid to it by the Company or by any other obligor on
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the Trust Certificates) in trust for the benefit of the holders of the
Trust Certificates and will notify the Trustee of the receipt of sums to
be so held, and

(2) that it will give the Trustee notice of any failure by the Company
(or by any other obligor on the Trust Certificates) to make any oay-
ment of the principal of, or interest on, the Trust Certificates wher. the
same shall be due and payable.

(b) If the Company shall act as paying agent for the Trustee, it wil., on
or before each due date of the principal of, or interest on, the Trust Cer-
tificates, set aside, segregate and hold in trust for the benefit of the holders
of the Trust Certificates a sum sufficient to pay such principal or interest so
becoming due. The Company will promptly notify the Trustee of any fail-
ure to take such action.

SecTION 9.14. Appointment of Co-Trustees or Separate Trustees. If at
any time or times it shall be necessary or prudent in order to conform to any
law of any jurisdiction in which the Trust Equipment or any thereof is
located, or the Trustee shall be advised by counsel, satisfactory to it, shat
it is s0 necessary or prudent in the interest of the holders of the Trust Cer-
tificates, the Trustee and the Company shall execute and deliver all instru-
ments and agreements necessary or proper to constitute another bank or
trust company or one or more persons approved by the Trustee and the
Company, either to act as co-trustee or co-trustees, jointly with the Trustee,
or to act as separate trustee or trustees hereunder. In the event the Com-
pany shall have not joined in the execution of such instruments and agree-
ments within ten days after the receipt of a written request from the Trustee
so to do, or in case an Event of Default shall happen and be continuing, the
Trustee may act under the foregoing provisions of this Section 9.14 without
the concurrence of the Company; and the Company hereby appoints the
Trustee its agent and attorney to act for it under the foregoing provisions
of this Section 9.14 in either of such contingencies.

Every additional trustee hereunder shall, to the extent permitted by law,
be appointed and act and be such and the Trustee and its successors shall
act and be such, subject to the following provisions and conditions, namely:

(1) the Trust Certificates shall be executed and delivered,
and all powers, duties, obligations and rights conferred upon the
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Trustee in respect of the custody, control and management of moneys,
papers or securities shall be exercised, solely by First National City
Bank, or its successors as Trustee hereunder;

(2) all rights, powers, duties and obligations conferred or imposed
upon the Trustee shall be conferred or imposed upon and exercised or
performed by First National City Bank or its successor as Trustee, and
such additional trustee or trustees jointly, except to the extent that
under any law of any jurisdiction in which any particular act or acts
are to be performed, the Trustee shall be incompetent or unqualified
to perform such act or acts, in which event such rights, powers,
duties and obligations shall be exercised and performed by such addi-
tional trustee or trustees;

(3) no power given to, or which it is provided hereby may be exer-
cised by, any such additional trustee or trustees, shall be exercised
by such additional trustee or trustees, except jointly with, or with the
consent in writing of, First National City Bank or its successor as
Trustee, anything herein contained to the contrary notwithstanding,
except that the provisions of the second and third paragraphs of Sec-
tion 6.01 and the provisions of Section 6.07 shall be applicable to the
Trustee and such additional trustee or trustees;

(4) no trustee hereunder shall be personally liable by reason of any
act or omission of any other trustee hereunder; and

(5) the Company and the Trustee, at any time, by an instrument in
writing, executed by them jointly, may remove any such additional
trustee, and in that case, by an instrument in writing executed by them
jointly, may appoint a successor or successors to such additional trustee
or trustees, as the case may be, anything herein contained to the con-
trary notwithstanding. In the event that the Company shall not
have joined in the execution of any such instrument within ten days
after the receipt of a written request from the Trustee so to do, the
Trustee shall have the power to remove any such additional trustee
and to appoint a successor additional trustee without the concurrence
of the Company; the Company hereby appointing the Trustee its
agent and attorney to act for it in such connection in such contingency.
In the event that the Trustee alone shall have appointed an additional
trustee or trustees as above provided, it may at any time, by an
instrument in writing, remove any such additional trustee, the suc-
cessor to any such additional trustee so removed to be appointed by
the Company and the Trustee, or by the Trustee alone, as hereinbefore
in this Section 9.14 provided.
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ARTICLE TEN
CONCERNING THE HoOLDERS OF TRUST CERTIFICATES

SectioN 10.01. Evidence of Action Taken by Holders of Trust Certificates.
Whenever in this Agreement it is provided that the holders of a specified
percentage in aggregate principal amount of the Trust Certificates may take
any action (including the making of any demand or request, the giving
of any notice, consent or waiver or the taking of any other action), the fact
that at the time of taking any such action the holders of such specified per-
centage have joined therein may be evidenced (a) by any instrument or
any number of instruments of similar tenor executed by holders of Trust
Certificates in person or by agent or proxy appointed in writing, or (b)
by the record of the holders of Trust Certificates voting in favor thereof
at any meeting of holders of Trust Certificates duly called and held in
accordance with the provisions of Article Eleven, or (¢) by a combination
of such instrument or instruments and any such record of such a mseting
of holders of Trust Certificates.

SectioN 10.02. Proof of Execution of Instruments and of Holding of Trust
Certificates. Subject to the provisions of Sections 9.02 and 11.05, proof
of the execution of any instrument by a holder of Trust Certificates or his
agent or proxy and proof of the holding by any person of any of the Trust
Certificates shall be sufficient if made in the following manner:

The fact and date of the execution by any such person of any instrument
may be proved by the certificate of any notary public or other officer of
any jurisdiction within the United States of America authorized to take
acknowledgments of deeds to be recorded in such jurisdiction that the
person executing such instrument acknowledged to him the execution
thereof, by an affidavit of a witness to such execution sworn to before any
such notary or other such officer, or a guarantee of the signature of such
person by a member of the New York Stock Exchange, or in any other
manner the Trustee shall deem sufficient.

The ownership of Trust Certificates may be proved by the register of
such Trust Certificates or by a certificate of the registrar thereof.

The Trustee may require such additional proof of any matter referred
to in this Section 10.02 as it shall deem necessary.

The record of any meeting of holders of Trust Certificates shall be proved
in the manner provided in Section 11.06.
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SectioN 10.03. Trust Certificates Qwned by Company Deemed Not OQut-
standing. In determining whether the holders of the requisite principal
amount of the Trust Certificates have concurred in any direction, request
or consent under this Agreement, Trust Certificates which are owned by
the Company or by any other obligor on the Trust Certificates or by any
Affiliate of the Company or any such other obligor shall be disregarded,
except that for the purpose of determining whether the Trustee shall be
protected in relying on any such direction, request or consent, only Trust
Certificates which the Trustee knows are so owned shall be disregarded.

SEcTiON 10.04. Right of Revocation of Action Taken. At any time prior
to (but not after) the evidencing to the Trustee, as provided in Section
10.01, of the taking of any action by the holders of the percentage in ag-
gregate principal amount of the Trust Certificates specified in this Agree-
ment in connection with such action, any holder of a Trust Certificate the
serial number of which is shown by the evidence to be included in the
Trust Certificates the holders of which have consented to such action may,
by filing written notice with the Trustee at its Corporate Trust Office and
upon proof of holding as provided in Section 10.02, revoke such action so
far as concerns such Trust Certificate. Except as aforesaid any such
action taken by the holder of any Trust Certificate shall be conclusive and
binding upon such holder and upon all future holders and owners of such
Trust Certificate and of any Trust Certificate issued in exchange or sub-
stitution therefor, irrespective of whether or not any notation in regard
thereto is made upon such Trust Certificate. Any action taken by the
holders of the percentage in aggregate principal amount of the Trust Certifi-
cates specified in this Agreement in connection with such action shall be
conclusive and binding upon the Company, the Trustee and the holders of
all the Trust Certificates.

ARTICLE ELEVEN
MEeEeTINGS OF HOLDERS OF TRUST CERTIFICATES

SectioN 11.01. Purposes for Which Meetings of Holders of Trust Certifi-
cates May Be Called. A meeting of holders of Trust Certificates may be
called at any time and from time to time pursuant to the provisions of this
Article Eleven for any of the following purposes:

(a) to give any notice to the Company or to the Trustee, or to give
any directions to the Trustee or to waive any default hereunder and
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its consequences, or to take any other action authorized to be taken
by holders of Trust Certificates, pursuant to any of the provisions of
Article Six;

(b) to remove the Trustee and appoint a successor trustee pursuant
to the provisions of Section 9.09; or

(c) to take any other action authorized to be taken by or on behalf
of the holders of any specified aggregate principal amount of the Trust
Certificates under any other provision of this Agreement or under
applicable law.

SecrioN 11.02. Call of Meetings by Trustee. The Trustee may at any
time call a meeting of holders of Trust Certificates to take any action
specified in Section 11.01, to be held at such time and at such place ir. the
Borough of Manhattan, City and State of New York, as the Trustee shall
determine. Notice of every meeting of the holders of Trust Certificates,
setting forth the time and the place of such meeting and in general terms
the action proposed to be taken at such meeting, shall be mailed by the
Trustee at least 30 days prior to such meeting to the holders of the Trust
Certificates at their last addresses appearing on the registry books.

SectioN 11.03. Company and Holders of Trust Certificates May Call
Meeting. In case at any time the Company, pursuant to a resolution cf its
Board of Directors, or the holders of at least 109, in aggregate principal
amount of the Trust Certificates then outstanding, shall have requested
the Trustee to call a meeting of holders of Trust Certificates to take any
action authorized in Section 11.01, by written request setting forta in
reasonable detail the action proposed to be taken at the meeting, and the
Trustee shall not have mailed notice of such meeting within 20 days =fter
receipt of such request, then the Company or the holders of the Trust
Certificates in the amount above specified may determine the time and
the place in the Borough of Manhattan, City and State of New York, for
such meeting and may call such meeting by mailing notice thereof as pro-
vided in Section 11.02.

SECTION 11.04. Persons Entitled to Vote at Meeting. To be entitled to
vote at any meeting of holders of Trust Certificates a person shall (a) be
a holder of one or more Trust Certificates or (b) be a person appointed by
an instrument in writing as proxy by a holder of one or more Trust Certifi-
cates. The only persons who shall be entitled to be present or to speak
at any meeting of the holders of the Trust Certificates shall be the persons
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entitled to vote at such meeting and their counsel and any representatives
of the Trustee and its counsel and any representatives of the Company
and its counsel.

SEcTION 11.05. Determination of Voting Rights; Conduct and Adjournment
of Meeting. Notwithstanding any other provisions of this Agreement, the
Trustee may make such reasonable regulations as it may deem advisable for
any meeting of holders of the Trust Certificates, in regard to proof of the
appointment of proxies, and in regard to the appointment and duties of
inspectors of votes, the submission and examination of proxies and other
evidence of the right to vote, and such other matters concerning the conduct
of the meeting as it shall think fit. Except as otherwise permitted or re-
quired by any such regulations, the holding of Trust Certificates shall be
proved in the manner specified in Section 10.02 and the appointment of
any proxy shall be proved in the manner specified in said Section 10.02.
Pursuant to the foregoing authority, the Trustee may fix in advance a date
as the record date for determining the holders of Trust Certificates entitled
to notice of or to vote at any such meeting not less than 45 days prior to the
date fixed for such meeting.

The Trustee shall, by an instrument in writing, appoint a temporary chair-
man of the meeting, unless the meeting shall have been called by the
Company or by holders of the Trust Certificates as provided in Section
11.03, in which case the Company or the holders of the Trust Certificates
calling the meeting, as the case may be, shall in like manner appoint a
temporary chairman. A permanent chairman and a permanent secretary
of the meeting shall be elected by vote of the holders of a majority in princi-
pal amount of the Trust Certificates represented at the meeting and entitled
to vote.

Subject to the provisions of Section 10.03, at any meeting each holder
of Trust Certificates or proxy shall be entitled to one vote for each $1,000
principal amount of Trust Certificates held or represented by him; provided,
however, that no vote shall be cast or counted at any meeting in respect of
any Trust Certificate challenged as not outstanding and ruled by the chair-
man of the meeting to be not outstanding. The chairman of the meeting
shall have no right to vote except as a holder of Trust Certificates or proxy.
Any meeting of holders of Trust Certificates duly called pursuant to the
provisions of Section 11.02 or 11.03 may be adjourned from time to time,
and the meeting may be held as so adjourned without further notice.
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At any meeting of holders of Trust Certificates, the presence of persons
holding or representing Trust Certificates in an aggregate principal amount
sufficient to take action upon the business for the transaction of which such
meeting was called shall be necessary to constitute a quorum; but, if less
than a quorum be present, the persons holding or representing a majority in
aggregate principal amount of the Trust Certificates represented at the
meeting may adjourn such meeting with the same effect, for all intents
and purposes, as though a quorum had been present.

SecTioN 11.06. Counting Vote and Recording Action of Meeting. 'The
vote upon any resolution submitted to any meeting of holders of Trust
Certificates shall be by written ballots on which shall be subscribed the
signatures of the holders of Trust Certificates or proxies and the prin-
cipal amount of the Trust Certificates held or represented by them. The
permanent chairman of the meeting shall appoint two inspectors of votes
who shall count all votes cast at the meeting for or against any resolu-
tion and who shall make and file with the secretary of the meeting their
verified written reports in duplicate of all votes cast at the meeting. A
record in duplicate of the proceedings of each meeting of holders of Tiust
Certificates shall be prepared by the secretary of the meeting, and there
shall be attached to said record the original reports of the inspectors of
votes on any vote by ballot taken thereat and affidavits by one or more
persons having knowledge of the facts, setting forth a copy of the notice
of the meeting and showing that said notice was mailed as provided in
Section 11.02. The record shall be signed and verified by the affidavits
of the permanent chairman and secretary of the meeting, and one of the
duplicates shall be delivered to the Company and the other to the Trustee
to be preserved by the Trustee, the latter to have attached thereto the
ballots voted at the meeting.

Any record so signed and verified shall be conclusive evidence of the
matters therein stated.

Section 11.07. Call of Meeting Not to Affect Rights of Trustee and Hollers
of Trust Certificates. Nothing in this Article Eleven contained shall be
deemed or construed to authorize or permit, by reason of any call of a maet-
ing of holders of Trust Certificates or any rights expressly or impliedly con-
ferred hereunder to make such call, any hindrance or delay in the exercise
of any right or rights conferred upon or reserved to the Trustee or to the
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holders of Trust Certificates under any of the provisions of this Agreement
or of the Trust Certificates.

ARTICLE TWELVE
MISCELLANEOUS

SectioN 12.01. Rights Confined to Parties and Holders. Nothing expressed
or implied herein is intended or shall be construed to confer upon or to give
to any person, firm, or corporation, other than the parties hereto and the
bolders of the Trust Certificates, any right, remedy or claim under or by
reason of this Agreement or of any term, covenant or condition hereof, and
all the terms, covenants, conditions, promises and agreements contained
herein shall be for the sole and exclusive benefit of the parties hereto and
their successors and of the holders of the Trust Certificates.

Section 12.02. No Recourse. No recourse under any obligation, covenant
or agreement of this Agreement, or of the guaranty endorsed on any Trust
Certificate, shall be had against any stockholder, officer or director of the
Company, as such, by the enforcement of any assessment or by any legal
or equitable proceeding, by virtue of any statute or otherwise; it being
expressly agreed and understood that this Agreement and said guaranty
are solely corporate obligations, and that no personal liability whatever
shall attach to or be incurred by the stockholders, officers or directors of
the Company, as such, or any of them, under or by reason of any of the ob-
ligations, covenants or agreements contained in this Agreement or in said
guaranty, or implied therefrom, and that any and all personal liability,
either at common law or in equity, or by statute or constitution, of every
such stockholder, officer or director is hereby expressly waived as a condi-
tion of and consideration for the execution of this Agreement and said
guaranty.

SectiON 12.03. Officers’ Certificates and Opinions of Counsel; Statements
to Be Contained Therein. Upon any application or demand by the Company
to the Trustee to take any action under any of the provisions of this Agree-
ment (other than the issuance of Trust Certificates), the Company shall
furnish to the Trustee an Officers’ Certificate stating that all conditions
precedent provided for in this Agreement relating to the proposed action
have been complied with and an Opinion of Counsel stating that in the
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opinion of such counsel all such conditions precedent have been complied
with.

Each certificate or opinion provided for in this Agreement and delivared
to the Trustee with respect to compliance with a condition or covenant
provided for in this Agreement shall include (a) a statement that the person
making such certificate or opinion has read such condition or covenant: (b)
a brief statement as to the nature and scope of the examination or investiga-
tion upon which the statements or opinions contained in such certificate or
opinion are based; (¢) a statement that, in the opinion of such person, he
has made such examination or investigation as is necessary to enable him
to express an informed opinion as to whether or not such condition or cove-
nant has been complied with; and (d) a statement as to whether or not in
the opinion of such person, such condition or covenant has been complied
with.

Section 12.04. Conflict of Any Provision of Agreement with Trust Inden-
ture Act of 1939. If and to the extent that any provision of this Agreeraent
limits, qualifies or conflicts with another provision included in this Agree-
ment which is required to be included herein by any of sections 310 to 317,
inclusive, of the Trust Indenture Act of 1939, such required provision shall
control.

SectioN 12.05. Binding Upon Assigns. Except as otherwise provided
herein, the provisions of this Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their respective successors and
agsigns.

SectioN 12.06. Notices. All demands, notices and communications here-
under shall be in writing and shall be deemed to have been duly given if
personally delivered at or mailed by registered mail to (a) in the case of the
Company, 111 West Jackson Boulevard, Chicago, Illinois 60604, or such
other address as may hereafter be furnished to the Trustee in writing by
the Company and (b) in the case of the Trustee, First National City Bank,
Corporate Agency Department, Corporate Bond Group, 111 Wall Street,
New York, New York 10015, or such other address as may hereafter be
furnished to the Company in writing by the Trustee. An affidavit by any
person representing or acting on behalf of the Company or the Trustee, as
to such mailing, having the registry receipt attached, shall be conclusive
evidence of the giving of such demand, notice or communication.
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SectioN 12.07. Effect of Headings. The Article and Section headings
herein are for convenience only and shall not affect the construction hereof.

SectioN 12.08. Counterparts. This Agreement has been simultaneously
executed in several counterparts each of which shall be deemed to be an
original, and all such counterparts shall together constitute but one and the
same instrument.

SecTionN 12.09. Date Executed. This Agreement shall be deemed to have
been executed on the date of the acknowledgment thereof by the officer of
the Trustee who signed it on behalf of the Trustee.

SEctiON 12.10. Governing Law. The provisions of this Agreement, and
all the rights and obligations of the parties hereunder, shall be governed by
the laws of the State of Illinois; provided, however, that if the Trustee shall
have its principal office and place of business in the Borough of Manhattan,
City and State of New York, the duties and responsibilities of the Trustee
under Article Nine hereof shall be governed by the laws of the State of
New York. The Company, being a body corporate, hereby agrees that
The Limitation of Civil Rights Act of the Province of Saskatchewan, and
amendments thereto, shall have no application to this Agreement or any
extensions or renewals thereof, or to any agreement collateral thereto, or
to the rights, powers or remedies of the Trustee or any other person under
this Agreement, or any extension or renewal hereof, or any agreement col-
lateral hereto.

IN wiTNEsSs WHEREOF, the Company and the Trustee have caused their
names to be signed hereto by their respective officers thereunto duly
authorized and their respective corporate seals, duly attested, to be here-
unto affixed as of the day and year first written.

FirsT NagronaL CiTy BANK,

\Kz s,! . Trustee,
S

Trust Officer.

- Assistdnt Trust Oﬁ” icer.
UNIONT/IK Car ComPANY,
w/ .

[CorPORATE SEAL] By

AttZS\t/ Treasurer.

Asszstant Secretary.
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STATE OF ILLlNOIS}

County oF Cook
On this /<2 day of0M1971, before me personally appeared

nﬂ J.. Jaworski  tome personally known, who, being by me duly sworn, says
that he is a Trust Officer of First NaTioNaL CiTy BANK, that one of the
seals affixed to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said corpo-
ration 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.
e N
ﬁ ﬁ}/‘ otary lzc

My commission expires

[NoTARIAL SEAL]

My Commussion Exnues wy it 1979

STATE oF ILLINOIS
CounTy oF Cook

On this /sZ day of ke Zeeden 1971, before me personally appeared P. J.
JoHNSON, to me personally known, who, being by me duly sworn, says that
he is the Treasurer of Unton Tank Car CoMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said corpo-
ration 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,
N otary Publzc

My commission expires

[NOTARIAL SEAL]

My Commission Expires May 10, 197%
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SCHEDULE A

DESCRIPTION OF TRUST EQUIPMENT

Meﬁiﬁz?i’cal
Designa- Capacity
tion in
Quantity Code Gallons
54 LO
1 TA 14000
2 TL 20000
50 T™ 14500
1 T™ 16200
168 ™ 20000
18 ™ 23000
10 ™ 26000
51 ™ 30000
3 TP 17300
2 TP 33500
49 TP 33600
70 TP 33700

Road Numbers

3000 cu. ft. 80280-80304, 80306-80309, 80313-80316, 80326-80329,

80346-80362
13152
v
48160, 48162

1316213196, 13860, 13870, 13938, 13940, 13951,
13956-13958, 13960, 13961, 13966, 13975, 13980,
13997, 13998

42400

41996-41999, 48000, 48001, 48007, 48011, 48016, 48019,
48024, 48025, 48035, 48036, 48039, 48042, 48047,
48059, 48060, 48063, 48068, 48069, 48076, 48079,
48083, 48085, 48095, 48096, 48099, 48101, 48106,
48114, 48120, 48130, 48131, 48135, 48148, 48152,
48153, 48157/ 4831848912, 48913, 48981, 48987
49591, 49700, 49701, 49845, 49916, 49931, 49939,
49940, 49943, 49944, 49977, 49997 ] 58679-58682,
58684, 58685, 58687-58602, 58695, 58698, 58700-58737,
58740-58743, 58745, 58892-58899, 58011-58914,
58916-58049, 50352, 59365, 50368, 50457-59459,
59461, 59462

58871, 58875-58891
4091640925
40865-40915
28119, 28120, 28123
99906, 99970

30432, 30433, 30435, 30437-30450, 30452, 3045430457,
30459-30461, 30463, 30465-30472, 30476, 30477,
30479-30485, 30488-30492, 30494

37519, 37520, 37522, 37524-37535, 37537, 37540-37544,
37547, 37549-37552, 37554-37556, 37558-37560,
37562, 37564, 37565, 37567, 37568, 37570-37577,
37579, 37580, 37582, 37583, 37586, 37587, 37589,
37590, 37594, 37596, 3759937602, 37604-37612,
37614, 37615
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SCHEDULE A (Continued)

DESCRIPTION OF TRUST EQUIPMENT (Continued)

AAR,
Mechanical
Designa- Capacity
tion in
Quantity Code Gallons Road Numbers

316 TP 33800 37471, 37482, 37485, 37488, 37490, 37491, 37619,
37620, 37624-37641, 37645-37650, 37652-7654,
3765637668, 37670-37679, 37681, 37685, 37686,
37688, 37689, 37691-37693, 3769737699, 37703,
37705-37707, 3770937711, 37713, 37715-37719,
37721, 37722, 37725, 37726, 37729-37739, 37741,
37743, 37745, 37746, 37750, 37751, 37753, 37755,
37760, 37761, 37763-37765, 37767-37770, 37772, 37774,
3T779-37781, 37783, 37784, 37786-37788, 37790-37793,
37796, 37797, 37800-37804, 37807-37809, 37811,
37812, 37814, 37816, 37818-37824, 37827, 3782937832,
37834, 37835, 37838, 37839, 37841-37843, 37845,
37847, 37850, 37851, 37853, 37856-37860, 37864,
37865, 37867, 37870, 37872, 37874-37876, 37878-37880),
37883, 37884, 37837-37892, 37898, 37902-37904,
37906, 37907, 37909-37911, 37913, 37914, 37917,
37918, 37922-37927, 37929, 37930, 37932, 37933,
37935, 37938, 37039, 37941, 37942, 37944, 37946,
37947, 37949, 37951, 37952, 37955, 37956, 37958,
37959, 37964, 37966, 37968-37971, 37973, 37974,
37976-37981, 37983-37986, 37989, 37992-37994,
37996-37998, 38001, 38003, 38094, 38096, 38098-38105,
38108, 38109, 38111, 38112, 38116, 38117, 38120,
38122, 38126, 38128, 38129, 38131, 38133, 38135,
38139, 38143-38145, 38229, 38244, 38306, 38398,
38399, 38406, 38408, 38409, 38411, 38414, 38416,
38787, 38780-38791, 38793, 38794, 38797-38799,
38854, 38869, 33885, 38889, 38891, 38895-38807,
38989, 38991, 38995, 38997, 38998

140 TMI 8000 74000, 74001, 74003-740C6, 74008-74012, 74016-74(19,
74022, 74023, 74025-74030, 74031, 74034-74038,
74040-74046, 7404874050, T4052, 74053, 74055,
74056, 74059, 74060, 74062-74064, 74066-74070,
74074-74080, 74082, T4083, T4085, 74087, 74089-"74003,
74096, 74122, 74123, 74125-74132, 74134, 74136-74145,
74147, 74148, {76837-76841, 76843, 76844, 76846,
76847, 76892, 76920, 7692376929, 76931, 76933,
76938, 76940, 77002, 77015, 77022, 77023, 77075,
77076, 77078, T7080-77084, 77087, 77089, 77093,
77095, 77097-77049, 78219, 78228, 78238, 78609,
78613, 78626, S0278

1 T™I 10204 76912
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SCHEDULE A (Continued)

DESCRIPTION OF TRUST EQUIPMENT (Continued)

A AR.
Mechanical
Designa- Capacity
tion in
Quantity Code Gallons Road Numbers
11 TMI 10500 76374, 76391, 76394, 76445, 76473, 76521, 76527, 76547,
76588, 76603, 76634
22 TMI 12200 42231-42252
25 TMI 13333 7594075945, 75947,75949-75952, 75954, 75960,
75962, 75964-75966, 75971, 75974, 7597875980,
75983, 75986, 75988
6 TMI 16000 76864-76866, T6870-76872
5 TMI 16800 74800, 74802-74805
15 T™MI 17000 74875, 74886, 74893, 74894, 74896-74899, 74901-74904,
7492274924
77 TMI 20000 25817-25836, 48014, 48034, 48038, 48051, 48065, 48070,
48073, 48077, 48080, 48360, 75497, 75498, 75502-75504,
75507-75510, 75518, 75519, 75521, 75524, 75525-75529,
75531-75535, 75537, 75539-75544, 76700, 76739,
76764, 76767, 76768, 76779, 76791,]76800, 76812,
76931, 76974, 76999, 77041, 77105, 77180,77251, 77258
1 T™I 22500 75346
54 TMI 23500 75385, 75388, 75398, 75407, 75409, 75415, 75421,

75423, 75424, T5427, T5431-75435, 75441, 75442,
75449, 75452, 75453, T5458, T5461, 75464, 75465,
75468, 75470, T5473, 75474, T5483, 75484, 75486,
75489, 75493, 75495, 77262, 77289, 77291, 77316,
77321, 77331, 77332, TT458, TT460, T7463, 77464,
77480, 77496, 77531, T7558, 77569, 77600, 77611,
77622, 77624

31 TMI 26000 74642, TA643, T4646, TA651-T4654, TA656, T4658,

74660-T4665, 74668, 74670, 74671, T4673, 74677,
74678, T4683, TA687, T4680, T4691-74693, 74695,
74698, 74699

24 TMI 29000 75547, T5549-75554, T5556-T5558, T5560-75562,
75564, T5566-75570,75572, TH5T4-T5577
7 TPA 14000 13129, 13134, 13147-13151
29 TPI 17300 28084, 28086, 28087, 2800128093, 2809528097,

28101-28105, 28109-28113, 28115-28118, 28122, 28125,
28127-28130

15 TPI 25000 28478-28480, 28482, 28485-28487, 28489, 28490,
28402-28494, 28496, 28498, 28499
39 TPI 25700 28500, 28501, 28503-28508, 28510-28513, 28515-28519,

28521-28524, 28526-28530, 2853328536, 2853928542,
28544, 28546-28548, 28550
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SCHEDULE A (Concluded)

DESCRIPTION OF TRUST EQUIPMENT (Concluded)

A.AR.
Mechanical
Designa- Capacity
tion in
Quantity Code Gallons Road Numbers
54 T™ 20000 596, 621, 622, 04408,04409, 41398, 41399, 47944-47369,
4797147982, 58021-58029
> 5 ™I 13000 73951-73953, 73955, 73956 .
3 TMI 13300 73961-73963
22 TMI 13400 73958-73960, 73964-73969, 73971-73979, 73981-73934
2 TMI 16900 77672, 77691
134 TMI 20000 47970, 73093-73105, 73300, 73501, 73503,
73504, 73506-73500, 73512-73518, 73520-73524,
7352673532, 73534, 73535, 73537, 73538, 73541,
73543-73545, 73547, 73551, 73552, 73554-73556,
73558, 73559, 73561, 73502, 73564, 73566-73568,
73570,73571, 73573-73575, 73577-73579, 7358173583,
73585-73593, 73595, 73596, 73598-73604, 73606,
73608-73610, 73612, 73613, 73615, 73616, 73618,
73622-73627, 73629~73631, 73633-73635, 73637-73641,
73643-73647, 73650~73652,‘77843, 77844, T7846-77851
TP 17300 28979-28981
TP 20000 29313, 20314
74 TP 33800 20217-20222, 2922429227, 29229-29231, 29237-29240,
20242-20245, 29247-29249, 29251-29259, 29261-2¢264,
20267, 29269-20275, 29278, 29279, 29281-29290,
20292-29303, 29305, 29306, 29308-20310
29 TP 34000 29316-29321, 29323-29328, 29331, 20332, 20334-29337,
20339-29341, 29344-29348, 29350, 29352, 29379
8 TPI 17300 28969, 28071, 28972, 2897428978
1 TPI 20000 28968
2 TPI 24500 28982, 28983
1 LO 3800 cu. ft. 80377
1 LO 3900 cu. ft. 80376
3 LO 3000 cu. ft. 2201-2203 (Lettered PGE)
4 LO 3800 cu. ft. 374156-374159 (Lettered CN)
and——
33 Box 60 ft. 205078205094, 205208-205223, (Lettered CPAA)
Total 1,678 o

|

All Trust Equipment is lettered UTLX except where otherwise indicated.
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